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FRIGOGLASS FINANCE B.V. 

€260,000,000 
6.875% Senior Secured Notes due 2025 

Guaranteed on a senior secured basis by Frigoglass S.A.I.C. and Frigoinvest Holdings B.V., the parent 
companies of Frigoglass Finance B.V. and certain of their subsidiaries 

 

Frigoglass Finance B.V., a private limited liability company (besloten vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands (the “Issuer”), is hereby 
offering (the “Offering”) €260,000,000 aggregate principal amount of its 6.875% Senior Secured Notes due 2025 (the “Notes”).  The Notes will be issued pursuant to an indenture (the “Indenture”) to be 
dated on or around February 12, 2020 (the “Issue Date”).  The Issuer is a wholly owned finance subsidiary of Frigoinvest Holdings B.V., a private limited liability company incorporated under the laws 
of the Netherlands (the “Dutch Guarantor”), which is a wholly owned subsidiary of Frigoglass S.A.I.C., a public company limited by shares (société anonyme) incorporated under the laws of Greece (the 
“Parent Guarantor”).  The gross proceeds of the Offering of the Notes issued on the Issue Date will be used (i) to repay the Existing First Lien Debt and the Existing Second Lien Debt (each as defined 
herein), (ii) for general corporate purposes and (iii) to pay fees and expenses related to the Offering.  See “Use of Proceeds.” 

The Notes will bear interest at the rate of 6.875% per annum payable semi-annually in arrears on February 1 and August 1 of each year, beginning on August 1, 2020.  The Notes will mature 
on February 12, 2025.  The Issuer may redeem some or all of the Notes on or after February 1, 2022, in each case, at the redemption prices set forth in this offering memorandum (the “Offering 
Memorandum”).  Prior to February 1, 2022, the Issuer may redeem, at its option, some or all of the Notes at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid 
interest, if any, plus the applicable “make whole” premium, as described in this Offering Memorandum.  Prior to February 1, 2022, the Issuer may also redeem up to 40% of the aggregate principal 
amount of the Notes using the net proceeds from certain equity offerings at the redemption prices set forth in this Offering Memorandum, if at least 60% of the aggregate principal amount of the Notes 
remain outstanding, at a redemption price equal to 106.875% of their principal amount, plus accrued and unpaid interest and additional amounts, if any, to the date of redemption.  Additionally, the Issuer 
may redeem all, but not less than all, of the Notes in the event of certain developments affecting taxation.  In addition, in connection with certain tender offers for the Notes, if holders of not less than 
90% in aggregate principal amount of the outstanding Notes validly tender and do not withdraw such Notes and the Issuer, or any third-party making such a tender offer in lieu of the Issuer, purchases 
all of the Notes validly tendered and not withdrawn by such holders of Notes, the Issuer or such third-party will have the right to redeem the Notes that remain outstanding in whole, but not in part, 
following such purchase at a price equal to the price offered to each other holder of Notes.  Upon the occurrence of certain events constituting a change of control, the Issuer may be required to make an 
offer to repurchase all the Notes at a price equal to 101% of the principal amount thereof, plus accrued and unpaid interest, if any. 

The Notes will be the Issuer’s senior secured obligations and will rank pari passu in right of payment with all existing and future senior indebtedness of the Issuer that is not expressly 
subordinated in right of payment to the Notes.  The Notes will rank senior in right of payment to all existing and future indebtedness of the Issuer that is subordinated in right of payment to the Notes, if 
any, and will rank effectively senior in right of payment to any existing or future unsecured obligations of the Issuer, to the extent of the value of the Collateral (as defined below) that is available to 
satisfy the obligations under the Notes.  The Notes will be effectively subordinated to any existing and future secured indebtedness or other liabilities of the Issuer that are secured by property and assets 
that do not secure the Notes, to the extent of the value of the property and assets securing such indebtedness, and will be structurally subordinated to any existing and future indebtedness (including 
obligations to trade creditors) of the Parent Guarantor’s Subsidiaries that are not Guarantors. 

The Notes will be guaranteed on a senior secured basis by the Guarantors, which guarantees are subject to contractual, monetary and legal limitations and may be released under certain 
circumstances.  See “Certain Limitations on the Validity and Enforceability of the Guarantees and Security Interests and Certain Insolvency Considerations.” The Notes will be secured by the Collateral 
on a first priority basis (although certain future obligations and future hedging obligations, that are secured by the Collateral may receive priority over the Notes with respect to any proceeds received 
upon any enforcement action over the Collateral subject to an Intercreditor Agreement to be entered into in accordance with the principles described elsewhere in the Offering Memorandum).  On or 
around the Issue Date, the Issuer and the Guarantors will grant in favor of the Security Agent (as defined below) for the benefit of the Trustee first-ranking liens and security interests to secure the 
obligations of the Issuer under the Notes and the obligations of the Guarantors under the Guarantees (subject to certain perfection requirements and any Permitted Collateral Liens).  The assets securing 
the obligations under the Notes and the Guarantees under the Security Documents for the benefit of the Security Agent shall be referred to collectively as the “Collateral.” The security interests that 
secure the obligations of the Issuer and Guarantors under the Notes and Guarantees are subject to certain material contractual, monetary and legal limitations (including significant limitations with respect 
to secured amount) and may be released under certain circumstances.  See “Risk Factors—Risks Relating to the Notes and the Structure—The Guarantees and the Collateral will be subject to certain 
limitations on enforcement and may be limited by applicable laws or subject to certain defenses that may limit their validity and enforceability” and “Certain Limitations on the Validity and Enforceability 
of the Guarantees and Security Interests and Certain Insolvency Considerations.” See “Risk Factors—Risks Relating to the Collateral—The Guarantees and the Collateral will be subject to certain 
limitations on enforcement and may be limited by applicable laws or subject to certain defenses that may limit their validity and enforceability—Nigeria.” The Collateral will be subject to the Agreed 
Security Principles (as defined below).  Subject to certain conditions, the Parent Guarantor is permitted to grant security over the Collateral in connection with future issuances of its indebtedness or 
indebtedness of its Restricted Subsidiaries, including any Additional Notes, in each case, as permitted under the Indenture and any Intercreditor Agreement (if applicable).  See “Description of the Notes.” 

Currently, there is no public market for the Notes.  Application has been made to admit the Notes to the Official List of the Luxembourg Stock Exchange (the “Exchange”) and to admit the 
Notes for trading on the Euro MTF Market thereof.  This Offering Memorandum constitutes a prospectus for purposes of part IV of the Luxembourg law on prospectuses for securities dated July 16, 
2019.  The Euro MTF Market is not a regulated market pursuant to the provisions of Directive 2014/65/EC.   

 

Investing in the Notes involves risks.  See “Risk Factors” beginning on page 26. 
 

The Notes and the Guarantees have not been registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”), or the laws of any other jurisdiction, and 
may not be offered or sold within the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act.  
Accordingly, the Notes and the Guarantees are being offered and sold only to persons reasonably believed to be qualified institutional buyers (“QIBs”) in accordance with Rule 144A under 
the U.S. Securities Act (“Rule 144A”) and to non-U.S. persons outside the United States in offshore transactions in accordance with Regulation S under the U.S. Securities Act (“Regulation S”).  
Prospective purchasers that are QIBs or persons reasonably believed to be QIBs are hereby notified that the seller of the Notes may be relying on the exemption from the registration 
requirements under the U.S. Securities Act provided by Rule 144A. For additional information about eligible offerees and transfer restrictions, see “Notice to Investors.” 

 

Price:  100% plus accrued interest, if any, from the Issue Date 
 

The Notes will be issued in the form of one or more global notes in registered form.  On the closing date of the offering (the “Offering”), the global notes will be deposited and registered 
in the name of a nominee of a common depositary for Euroclear Bank SA/NV (“Euroclear”) or Clearstream Banking, société anonyme (“Clearstream”).  See “Book-Entry; Delivery and Form.” 

We expect the Notes to be delivered to investors in book-entry form on or about February 12, 2020 (the “Issue Date”). 

Joint Global Coordinators and Bookrunners 
Morgan Stanley Citigroup 

 

Co-Managers 
Alpha Bank Ambrosia Capital Eurobank National Bank of 

Greece S.A. 
Piraeus Bank 

 
February 27, 2020. 
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You should rely only on the information contained in this Offering Memorandum.  We have not, 
and Morgan Stanley & Co. International plc, Citigroup Global Markets Limited, Alpha Bank A.E., 
Ambrosia Capital Ltd, Eurobank Ergasias S.A., National Bank of Greece S.A. and Piraeus Bank S.A. 
(together, the “Initial Purchasers”) have not, authorized anyone to provide you with any information or 
represent anything about us or the Initial Purchasers, our financial results or this Offering that is not 
contained in this Offering Memorandum.  If given or made, any such other information or representation 
should not be relied upon as having been authorized by us, the Initial Purchasers or any of their affiliates.  
We are not, and the Initial Purchasers are not, making an offering to sell, or a solicitation of an offer to buy 
the Notes in any jurisdiction where an offering or solicitation is not permitted.  You should not assume that 
the information contained in this Offering Memorandum is accurate as of any date other than the date on 
the front cover of this Offering Memorandum. 
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Unless the context indicates otherwise, when we refer to “we,” “us,” “our,” “Frigoglass” and “the Group” 

for the purposes of this Offering Memorandum, we are referring to the Parent Guarantor and its subsidiaries. 
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IMPORTANT INFORMATION 

This Offering Memorandum has been prepared by us solely for use in connection with the proposed 
offering of the Notes described in this Offering Memorandum. In making an investment decision, prospective 
investors must rely on their own examination of the Issuer and the terms of this offering, including the merits and 
risks involved. 

In addition, neither we nor the Initial Purchasers or any of our or their respective representatives is 
making any representation to you regarding the legality of an investment in the Notes, and you should not construe 
anything in this Offering Memorandum as legal, business, financial, investment, tax or other advice.  You should 
consult your own advisors as to legal, tax, business, financial and related aspects of an investment in the Notes.  
You must comply with all laws applicable in any jurisdiction in which you buy, offer or sell the Notes or possess 
or distribute this Offering Memorandum, and you must obtain all applicable consents and approvals; neither we 
nor the Initial Purchasers shall have any responsibility for any of the foregoing legal requirements. 

The Initial Purchasers make no representation or warranty, express or implied, as to, and assumes no 
responsibility for, the accuracy or completeness of the information contained in this Offering Memorandum.  
Nothing contained in this Offering Memorandum is, or shall be relied upon as, a promise or representation by the 
Initial Purchasers as to the past or future. 

We accept responsibility for the information contained in this Offering Memorandum.  To the best of our 
knowledge and belief, the information contained in this Offering Memorandum is in accordance with the facts 
and does not omit anything likely to affect the import of such information.  We have made all reasonable inquiries 
and confirmed to the best of our knowledge, information and belief, that the information contained in this Offering 
Memorandum with regard to us, our affiliates and the Notes is true and accurate in all material respects and that 
the opinions and intentions expressed in this Offering Memorandum are honestly held.  We are not aware of any 
facts the omission of which would make this Offering Memorandum or any statement contained herein misleading 
in any material respect.  This Offering Memorandum contains summaries, believed to be accurate, of some of the 
terms of specific documents, but reference is made to the actual documents, copies of which will be made available 
upon request, for the complete information contained in those documents.  The information set forth under the 
headings “Summary,” “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations” and “Our Business” includes extracts from information and data, including industry and market data 
and estimates, released by publicly available sources.  While we accept responsibility for the accurate extraction 
and summarization of such information and data, we have not independently verified the accuracy of such 
information and data.  However, as far as we are aware, no information or data has been omitted which would 
render reproduced information inaccurate or misleading.  Neither the delivery of this Offering Memorandum nor 
any sale made under it shall, under any circumstances, create any implication that there has been no change in the 
affairs of the Issuer since the date of this Offering Memorandum or that the information contained in this Offering 
Memorandum is correct as of any time subsequent to that date.  You should not assume that the information 
contained in this Offering Memorandum is accurate as of any date other than the date on the front of this Offering 
Memorandum.  Neither the delivery of this Offering Memorandum at any time after the date of publication nor 
any subsequent commitment to purchase the Notes and the Guarantees shall, under any circumstances, create an 
implication that there has been no change in the information set forth in this Offering Memorandum or in our 
business since the date of this Offering Memorandum.  By receiving this Offering Memorandum, investors 
acknowledge that they have had an opportunity to request for review, and have received, all additional information 
they deem necessary to verify the accuracy and completeness of the information contained in this Offering 
Memorandum.  Investors also acknowledge that they have not relied on the Initial Purchasers in connection with 
their investigation of the accuracy of this information or their decision to invest in the Notes. 

The information set forth in relation to sections of this Offering Memorandum describing clearing 
arrangements, including the section entitled “Book-Entry; Delivery and Form,” is subject to any change in, or 
reinterpretation of, the rules, regulations and procedures of Euroclear and Clearstream currently in effect.  
Although we accept responsibility for accurately summarizing the information concerning Euroclear and 
Clearstream, we accept no further responsibility in respect of such information.  Euroclear and Clearstream are 
not under any obligation to perform or continue to perform under such clearing arrangements, and such 
arrangements may be modified or discontinued by any of them at any time.  We will not, nor will any of our 
agents, have responsibility for the performance of the respective obligations of Euroclear or Clearstream or their 
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respective participants.  Investors wishing to use these clearing systems are advised to confirm the continued 
applicability of these arrangements. 

The Initial Purchasers will provide you with a copy of this Offering Memorandum and any related 
amendments or supplements.  By receiving this Offering Memorandum, you acknowledge that you have had an 
opportunity to request from us for review, and that you have received, all additional information you deem 
necessary to verify the accuracy and completeness of the information contained in this Offering Memorandum.  
You also acknowledge that you have not relied on the Initial Purchasers in connection with your investigation of 
the accuracy of this information or your decision whether to invest in the Notes. 

We reserve the right to withdraw this offering at any time.  We are making this offering subject to the 
terms described in this Offering Memorandum and the purchase agreement relating to the Notes entered into 
between us and the Initial Purchasers (the “Purchase Agreement”).  We and the Initial Purchasers reserve the right 
to reject all or a part of any offer to purchase the Notes, for any reason.  We and the Initial Purchasers also reserve 
the right to sell less than all of the Notes offered by this Offering Memorandum or to sell to any purchaser less 
than the amount of Notes it has offered to purchase. 

None of the U.S. Securities and Exchange Commission (the “SEC”), any state securities commission or 
any other regulatory authority has approved or disapproved of the Notes and the Guarantees, nor have any of the 
foregoing authorities passed upon or endorsed the merits of this offering or the accuracy or adequacy of this 
Offering Memorandum.  Any representation to the contrary is a criminal offense in the United States and could 
be a criminal offense in other countries. 

We intend to list the Notes on the Official List of the Exchange for the Notes to be admitted to trading 
on its Euro MTF Market, and have submitted this Offering Memorandum to the competent authority in connection 
with the listing application.  In the course of any review by the competent authority, we may be required (under 
applicable law, rules, regulations or guidance applicable to the listing of securities or otherwise) to make certain 
changes or additions to or deletions from the description of our business, financial statements and other 
information contained herein in producing listing particulars for such listing.  Comments by the competent 
authority may require significant modification or reformulation of information contained in this Offering 
Memorandum or may require the inclusion of additional information in the listing particulars.  We may also be 
required to update the information in this Offering Memorandum to reflect changes in our business, financial 
condition or results of operations and prospects since the publication of this Offering Memorandum.  We cannot 
guarantee that our application for admission of the Notes to the Official List of the Exchange and for admission 
for trading on the Euro MTF Market thereof will be approved as of the settlement date for the Notes or any date 
thereafter, and settlement of the Notes is not conditioned on obtaining this listing.  Any investor or potential 
investor in the European Economic Area (the “EEA”) should not base any investment decision relating to the 
Notes on the information contained in this Offering Memorandum after publication of the listing particulars and 
should refer instead to those listing particulars. 

The Notes are subject to restrictions on transferability and resale and may not be transferred or resold, 
except as permitted under the U.S. Securities Act and the applicable state securities laws, pursuant to registration 
or exemption therefrom.  As a prospective investor, you should be aware that you may be required to bear the 
financial risks of this investment for an indefinite period of time.  Please refer to the sections in this Offering 
Memorandum entitled “Plan of Distribution” and “Notice to Investors.” 

The distribution of this Offering Memorandum and the offering and sale of the Notes in certain 
jurisdictions may be restricted by law.  See “Notice to U.S. Investors,” “Notice to EEA Investors” and “Notice to 
U.K. Investors.” 

The Notes will be available in book-entry form only.  We expect that the Notes sold pursuant to this 
Offering Memorandum will be issued in the form of one or more global notes.  The global notes sold in reliance 
on Rule 144A and the global notes sold pursuant to Regulation S will be deposited with a common depositary and 
registered in the name of the nominee of the common depositary for the accounts of Euroclear and Clearstream.  
Beneficial interests in the global notes will be shown on, and transfers of interests in the global notes will be 
effected only through, records maintained by Euroclear and Clearstream and their direct and indirect participants.  
After the initial issuance of the global notes, Notes in certificated form will be issued in exchange for the global 
notes only as set forth in the indenture governing the Notes.  See “Book-Entry; Delivery and Form.” 
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NOTICE TO U.S. INVESTORS 

The offering is being made in the United States in reliance upon an exemption from registration under 
the U.S. Securities Act for an offer and sale of the Notes and the Guarantees that does not involve a public offering. 

Each purchaser of the Notes will be deemed to have made the representations, warranties and 
acknowledgements that are described in this Offering Memorandum under “Notice to Investors.” 

THE NOTES AND THE GUARANTEES HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT AND MAY NOT BE OFFERED OR SOLD IN THE UNITED STATES UNLESS THE 
NOTES AND THE GUARANTEES ARE REGISTERED UNDER THE SECURITIES ACT OR AN 
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT IS 
AVAILABLE.  SEE “PLAN OF DISTRIBUTION” AND “NOTICE TO INVESTORS.” INVESTORS SHOULD 
BE AWARE THAT THEY MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS 
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.  PROSPECTIVE PURCHASERS ARE HEREBY 
NOTIFIED THAT THE SELLER OF ANY SECURITY MAY BE RELYING ON THE EXEMPTION FROM 
THE PROVISIONS OF SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE 144A UNDER THE 
SECURITIES ACT. 

The Notes and the Guarantees described in this Offering Memorandum have not been registered with, 
recommended by or approved by the SEC, any state securities commission in the United States or any other 
securities commission or regulatory authority, nor has the SEC, any state securities commission in the United 
States or any such securities commission or authority passed upon the accuracy or adequacy of this Offering 
Memorandum.  Any representation to the contrary is a criminal offense. 

THE NOTES MAY NOT BE OFFERED TO THE PUBLIC WITHIN ANY JURISDICTION.  BY 
ACCEPTING DELIVERY OF THIS OFFERING MEMORANDUM, YOU AGREE NOT TO OFFER, 
SELL, RESELL, TRANSFER OR DELIVER, DIRECTLY OR INDIRECTLY, ANY NOTES TO THE 
PUBLIC. 

NOTICE TO EEA INVESTORS 

This Offering Memorandum has been prepared on the basis that any offer of Notes in any Member State 
of the EEA will be made pursuant to an exemption under the Prospectus Regulation from the requirement to 
publish a prospectus for offers of Notes.  The expression “Prospectus Regulation” means Regulation (EU) 
2017/1129. 

The Notes are not intended to be offered, sold or otherwise made available to and should not be offered, 
sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail investor means a 
person who is one (or more) of:  (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU 
(as amended, “MiFID II”); or (ii) a customer within the meaning of Directive (EU) 2016/97 (as amended, the 
“IDD”), where that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of 
MiFID II; or (iii) not a qualified investor as defined in Regulation (EU) 2017/1129, the “Prospectus Regulation”).  
Consequently no key information document required by Regulation (EU) No 1286/2014 (as amended, the “PRIIPs 
Regulation”) for offering or selling the Notes or otherwise making them available to retail investors in the EEA 
has been prepared and therefore offering or selling the Notes or otherwise making them available to any retail 
investor in the EEA may be unlawful under the PRIIPS Regulation. 

Each person in a Member State of the EEA who receives any communication in respect of, or who 
acquires any Notes under, the offers to the public contemplated in this Offering Memorandum, or to whom the 
Notes are otherwise made available, will be deemed to have represented, warranted, acknowledged and agreed to 
and with each Initial Purchaser and the Issuer that it and any person on whose behalf it acquires Notes is not a 
“retail investor” (as defined above). 
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MIFID II PRODUCT GOVERNANCE/PROFESSIONAL INVESTORS AND ECPS ONLY TARGET 
MARKET 

Solely for the purposes of the manufacturer’s product approval process, the target market assessment in 
respect of the Notes has led to the conclusion that:  (i) the target market for the Notes is eligible counterparties 
and professional clients only, each as defined in Directive 2014/65/EU (as amended, “MiFID II”); and (ii) all 
channels for distribution of the Notes to eligible counterparties and professional clients are appropriate.  Any 
person subsequently offering, selling or recommending the Notes (a “distributor”) should take into consideration 
the manufacturers’ target market assessment; however, a distributor subject to MiFID II is responsible for 
undertaking its own target market assessment in respect of the Notes (by either adopting or refining the 
manufacturers’ target market assessment) and determining appropriate distribution channels. 

NOTICE TO PROSPECTIVE INVESTORS IN CANADA 

The Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal that are 
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of 
the Securities Act (Ontario), or section 1.1 of National Instrument 45-106 Prospectus Exemptions and are 
permitted clients, as defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing 
Registrant Obligations.  Any resale of the Notes must be made in accordance with an exemption from, or in a 
transaction not subject to, the prospectus requirements of applicable securities laws. 

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies 
for rescission or damages if this Offering Memorandum (including any amendment thereto) contains a 
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the 
time limit prescribed by the securities legislation of the purchaser’s province or territory.  The purchaser should 
refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars 
of these rights or consult with a legal advisor. 

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the initial 
purchasers are not required to comply with the disclosure requirements of NI 33-105 regarding underwriter 
conflicts of interest in connection with this offering. 

NOTICE TO U.K. INVESTORS 

This Offering Memorandum is for distribution only to persons who (i) are outside the United Kingdom, 
(ii) have professional experience in matters relating to investments falling within Article 19(5) of the Financial 
Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial Promotion Order”), 
(iii) are persons falling within Article 49(2)(a) to (d) (“high net worth companies, unincorporated associations 
etc.”) of the Financial Promotion Order, or (iv) are persons to whom an invitation or inducement to engage in 
investment activity (within the meaning of Section 21 of the Financial Services and Markets Act 2000 (the 
“FSMA”)) in connection with the issue or sale of any Notes may otherwise be lawfully communicated or caused 
to be communicated (all such persons together being referred to as “relevant persons”).  This Offering 
Memorandum is directed only at relevant persons and must not be acted on or relied on by persons who are not 
relevant persons.  Any investment or investment activity to which this Offering Memorandum relates is available 
only to relevant persons and will be engaged in only with relevant persons.  Any person who is not a relevant 
person should not act or rely on this Offering Memorandum or any of its contents. 

NOTICE TO INVESTORS IN CYPRUS 

This Offering Memorandum is not and should not be regarded as a “prospectus” within the meaning of 
Law 114(1)/2005, providing for the conditions of making an offer to the public of securities on the prospectus to 
be published when securities are offered to the public or admitted to trading in a regulated market and other 
incidental matters. 

NEITHER THIS OFFERING MEMORANDUM NOR ANY OTHER DOCUMENT OR MATERIAL 
RELATING TO THE OFFER HAS BEEN, NOR WILL BE SUBMITTED FOR CLEARANCE TO, NOR 
APPROVED BY, THE CYPRUS SECURITIES AND EXCHANGE COMMISSION.  NEITHER THIS 
OFFERING MEMORANDUM NOR ANY OTHER DOCUMENT OR MATERIAL RELATING TO THE 
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OFFER HAS BEEN OR WILL BE DISTRIBUTED TO THE PUBLIC, OR ANY SEGMENT OF THE PUBLIC, 
IN THE REPUBLIC OF CYPRUS (“CYPRUS”), SINCE THE OFFER DOES NOT CONSTITUTE, DIRECTLY 
OR INDIRECTLY, OFFER MADE TO THE PUBLIC, OR ANY SEGMENT OF THE PUBLIC, IN CYPRUS, 
AND EACH OFFER OF NOTES ACCORDING TO THE PROVISIONS OF ARTICLE 4(3) OF THE PUBLIC 
OFFERS AND PROSPECTUS LAW OF 2005 (LAW 114(I)/ 2005, AS AMENDED AND IN FORCE- THE 
“PROSPECTUS LAW”) CONSTITUTES AN OFFER OF SECURITIES ADDRESSED SOLELY TO THE 
NAMED PERSONS AS ADDRESSEES TO WHICH IT IS INTENDED AND/OR AN OFFER OF SECURITIES 
ADDRESSED TO FEWER THAN 150 NATURAL OR LEGAL PERSONS PER MEMBER STATE OF THE 
EU (OTHER THAN QUALIFIED INVESTORS AS DEFINED IN THE PROSPECTUS LAW) AND/OR AN 
OFFER OF SECURITIES IN ANY OTHER CIRCUMSTANCES FALLING WITHIN ARTICLE 4(3) OF THE 
PROSPECTUS LAW, PROVIDED THAT NO SUCH OFFER OF NOTES SHALL REQUIRE THE ISSUER 
TO PUBLISH A PROSPECTUS PURSUANT TO ARTICLE 4(3) OF THE PROSPECTUS LAW OR 
SUPPLEMENT A PROSPECTUS PURSUANT TO THE PROSPECTUS LAW. 

THE CONTENTS OF THIS OFFERING MEMORANDUM SHOULD NOT BE CONSIDERED AS 
INVESTMENT, LEGAL OR TAX ADVICE OR RECOMMENDATION UNDER CYPRUS LAW.  IN 
MAKING AN INVESTMENT DECISION THE ADDRESSEE MUST RELY ON THEIR OWN 
EXAMINATION OF THE COMPANY AND THE TERMS OF THE OFFERING MEMORANDUM 
INCLUDING THE MERITS AND RISKS INVOLVED. 

THE MATERIAL AMD DISCLOSURE STATEMENTS MAY NOT BE USED FOR SOLICITATION 
PURPOSES FOR OR IN CONNECTION WITH THE ACQUISITION OF NOTES IN CIRCUMSTANCES 
UNDER WHICH IS UNLAWFUL UNDER CYPRUS LAW TO MAKE SUCH AN OFFER OR 
SOLICITATION. 

NOTICE REGARDING SERVICE OF PROCESS AND ENFORCEMENT OF JUDGMENTS 

SUBSTANTIALLY ALL OF THE DIRECTORS AND EXECUTIVE OFFICERS OF THE ISSUER 
AND THE GUARANTORS ARE NONRESIDENTS OF THE UNITED STATES.  ALL OR A SUBSTANTIAL 
PORTION OF THE ASSETS OF SUCH NONRESIDENT PERSONS AND A SUBSTANTIAL PORTION OF 
THE ASSETS OF THE ISSUER AND THE GUARANTORS ARE LOCATED OUTSIDE THE UNITED 
STATES.  AS A RESULT, IT MAY NOT BE POSSIBLE FOR INVESTORS TO EFFECT SERVICE OF 
PROCESS WITHIN THE UNITED STATES UPON SUCH PERSONS, THE ISSUER OR THE 
GUARANTORS, OR TO ENFORCE AGAINST THEM IN U.S. COURTS JUDGMENTS OBTAINED IN 
SUCH COURTS PREDICATED UPON THE CIVIL LIABILITY PROVISIONS OF THE FEDERAL 
SECURITIES LAWS OF THE UNITED STATES.  FURTHERMORE, THE ISSUER IS ADVISED THAT:  
(1) RECOGNITION AND ENFORCEMENT IN THE NETHERLANDS, RUSSIA, NIGERIA, ROMANIA, 
CYPRUS AND GREECE OF JUDGMENTS IN CIVIL AND COMMERCIAL MATTERS FROM U.S. 
FEDERAL OR STATE COURTS OR FROM OTHER FOREIGN COURTS HAVING JURISDICTION IS NOT 
AUTOMATIC BUT IS INSTEAD SUBJECT TO VARIOUS CONDITIONS BEING MET; AND (2) IT IS 
QUESTIONABLE WHETHER THE COURTS OF THE NETHERLANDS, RUSSIA, NIGERIA, ROMANIA, 
CYPRUS AND GREECE WOULD ACCEPT JURISDICTION AND IMPOSE CIVIL LIABILITY IF THE 
ORIGINAL ACTION WAS COMMENCED IN THE NETHERLANDS, RUSSIA, NIGERIA, ROMANIA, 
CYPRUS AND GREECE INSTEAD OF THE UNITED STATES, AND PREDICATED SOLELY UPON U.S. 
FEDERAL SECURITIES LAWS. 
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STABILIZATION 

In connection with the offering of the Notes, Morgan Stanley & Co. International plc (the “Stabilizing 
Manager”) (or persons acting on behalf of the Stabilizing Manager) may over-allot Notes or effect transactions 
with a view to supporting the market price of the Notes at a level higher than that which might otherwise prevail.  
However, stabilization may not necessarily occur.  Any stabilization action may begin on or after the date on 
which adequate public disclosure of the terms of the Offering is made and, if begun, may be ended at any time, 
but must end no later than the earlier of 30 days after the Issue Date, and 60 days after the date of the allotment 
of the Notes.  Any stabilization action or over-allotment must be conducted by the Stabilizing Manager (or persons 
acting on its behalf) in accordance with all applicable laws and rules. 
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DEFINED TERMS USED IN THIS OFFERING MEMORANDUM 

The following terms used in this Offering Memorandum have the meanings assigned to them below: 

“Beta Glass” ...............................  Beta Glass Plc. 

“BIG” .........................................  Bottling Investments Group (BIG), a unit that includes Coca-Cola’s 
company-owned bottling operations. 

“CAGR” .....................................  Compound annual growth rate. 

“CCEP” ......................................  Coca-Cola European Partners Plc. 

“CCH” ........................................  Coca-Cola HBC A.G. 

“Coca-Cola” ...............................  The Coca-Cola Company, headquartered in Atlanta, Georgia. 

“Collateral” ................................  Means the Collateral as defined in the “Description of the Notes.” 

“cullet” .......................................  Crushed recycled glass. 

“developed markets” ..................  Means all countries included in Western Europe as well as Australia, Hong 
Kong, Japan, New Zealand, Singapore and Israel. 

“Dutch Guarantor” .....................  Frigoinvest Holdings B.V., a private limited liability company, 
incorporated under the laws of the Netherlands. 

“emerging markets” ...................  Means all countries included in Eastern Europe; Africa; the Middle East 
excluding Israel; and Asia excluding Australia, Hong Kong, Japan, New 
Zealand and Singapore. 

“EU” ...........................................  European Union. 

“Euribor” ....................................  Euro Interbank Offered Rate. 

“euro,” “EUR” or “€” .................  Euro, the currency of the EU Member States participating in the European 
Monetary Union. 

“Existing First Lien Debt”..........  The First Lien Facilities and the First Lien Notes. 

“Existing Second Lien Debt” .....  The Second Lien Facilities and the Second Lien Notes. 

“First Lien Facilities” .................  The facilities provided or pursuant to the First Lien Facilities Agreement. 

“First Lien Facilities 
Agreement” ................................  

The first lien multicurrency term and revolving facilities agreement dated 
on October 16, 2017 and entered into between, among others, the Issuer, 
Global Loan Agency Services Limited as agent and Madison Pacific Trust 
Limited as global security agent. 

“First Lien Notes” ......................  The Issuer’s €79,394,180 senior secured guaranteed notes, with an interest 
rate of Euribor plus 4.25% per annum due December 31, 2021. 

“3P Frigoglass” ..........................  3P Frigoglass S.R.L. 

“Frigoglass,” “Group,” “we,” 
“us” and “our” ............................  

Frigoglass S.A.I.C. and its subsidiaries (including any of their 
predecessors). 

“Frigoglass Cyprus” ...................  Frigoglass Cyprus Limited. 

“Frigoglass Eurasia” ...................  Frigoglass Eurasia LLC, the full legal name of which is Limited Liability 
Company “Frigoglass Eurasia.” 
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“Frigoglass Global” ....................  Frigoglass Global Limited. 

“Frigoglass Industries Nigeria” ..  Frigoglass Industries (Nigeria) Limited. 

“Frigoglass Romania” ................  Frigoglass Romania S.R.L. 

“Frigoglass West Africa” ...........  Frigoglass West Africa Limited. 

“GDP” ........................................  Gross domestic product. 

“Glass Operations” .....................  Our glass containers, plastic crates and metal crowns manufacturing 
operations. 

“Guarantors” ..............................  The Dutch Guarantor, the Parent Guarantor and the Subsidiary Guarantors. 

“ICM”.........................................  Ice-Cold Merchandizer, a retail cooler for beverages. 

“ICM Operations” ......................  Our Ice-Cold Merchandizer operations. 

“IFRS” ........................................  International Financial Reporting Standards, as adopted by the European 
Union. 

“Indenture” .................................  The indenture governing the Notes offered hereby. 

“Indian rupee,” “rupee” or 
“INR” .........................................  Indian rupee, the currency of India. 

“Intercreditor Agreement” ..........  Means the Intercreditor Agreement to be entered into on a future date and 
to be based on the fundamental principles as described in the “Description 
of the Notes.” 

“Issue Date” ...............................  The date on which the Notes are hereby issued. 

“Issuer”.......................................  Frigoglass Finance B.V., a private limited liability company (besloten 
vennootschap met beperkte aansprakelijkheid) incorporated under the laws 
of the Netherlands. 

“MENA” ....................................  The Middle East and North Africa. 

“Nigerian naira” or “naira” ........  Nigerian naira, the currency of Nigeria. 

“Norwegian krone” or “krone” ..  Norwegian krone, the currency of Norway. 

“Outstanding Local Credit 
Facilities” ...................................  

Our local credit facilities, which will remain outstanding after the issuance 
of the Notes as described more fully under “Capitalization” and 
“Description of Other Indebtedness—Outstanding Local Credit Facilities.” 

“Parent Guarantor” .....................  Frigoglass S.A.I.C., our ultimate parent, a public company limited by 
shares (société anonyme) incorporated under the laws of Greece and listed 
on the Athens Stock Exchange. 

“Proceeds Loan”.........................  Means the proceeds loan agreement dated on or around the Issue Date 
between the Issuer as lender and the Dutch Guarantor as borrower, as 
amended from time to time. 

“Romanian leu” or “RON” .........  Romanian leu, the currency of Romania. 

“Russian ruble” or “ruble” .........  Russian ruble, the currency of Russia. 

“SEC” .........................................  United States Securities and Exchange Commission. 
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“Second Lien Facilities”.............  The facilities provided or pursuant to the Second Lien Facilities 
Agreement. 

“Second Lien Facilities 
Agreement” ................................  

The second lien multicurrency term and revolving facilities agreement 
dated on October 16, 2017 and entered into between, among others, the 
Issuer and Madison Pacific Trust Limited as agent and global security 
agent. 

“Second Lien Notes” ..................  The Issuer’s €98,535,239 7.0% second priority secured notes due 
March 31, 2022. 

“Security Agent” ........................  Madison Pacific Trust Limited. 

“Security Documents” ................  Means the Security Documents as defined in the “Description of the 
Notes.” 

“Security Trust and 
Subordination Deed” ..................  

Means the Security Trust and Subordination Deed as defined in the 
“Description of the Notes.” 

“South Africa” ............................  The Republic of South Africa. 

“South African rand” or “rand” ..  South African rand, the currency of South Africa. 

“Subsidiary Guarantors” ............  Beta Glass, Frigoglass Eurasia, Frigoglass Industries Nigeria, Frigoglass 
Cyprus, Frigoglass Global, Frigoglass Romania and 3P Frigoglass. 

“The Coca-Cola System” ...........  The Coca-Cola Company worldwide, including all of its bottlers and the 
central equipment procurement group of Coca-Cola. 

“Tons” ........................................  Metric tons. 

“Transactions” ............................  Means the “Transactions” as defined in under “Use of Proceeds.” 

“Trustee” ....................................  BNY Mellon Corporate Trustee Services Limited, as trustee. 

“U.A.E.” .....................................  United Arab Emirates. 

“U.K.” ........................................  United Kingdom. 

“United States” or “U.S.” ...........  United States of America. 

“U.S. dollars,” “USD,” “US$” 
or “$” ..........................................  U.S. dollars, the currency of the United States. 

“VAT” ........................................  Value added tax. 
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PRESENTATION OF FINANCIAL AND OTHER DATA 

Issuer and the Dutch Guarantor 

The Issuer, Frigoglass Finance B.V., is a private limited liability company (besloten vennootschap met 
beperkte aansprakelijkheid) incorporated under the laws of the Netherlands on April 8, 2013 with its center of 
main interest in England and being treated as a tax resident of the United Kingdom for purposes of the double tax 
treaty between the Netherlands and the United Kingdom.  The Issuer is a special-purpose company without 
cash-generating assets, independent business operations or sources of revenue.  The Issuer is dependent upon the 
profitability of and cash flows from the Parent Guarantor and certain of its subsidiaries to meet its obligations 
under debt issuances and borrowings.  It has not engaged in any activities other than those related to its formation, 
the issuance of the Notes, the previous issuances of capital markets debt and the making of certain intercompany 
loans and activities related to its holdings of 3P Frigoglass.  See “Risk Factors—Risks Relating to the Notes and 
the Structure—The Issuer is dependent on cash flow from other members of the Group to be able to make 
payments under the Notes.” The Issuer is a wholly owned subsidiary of the Dutch Guarantor, Frigoinvest 
Holdings B.V., a private limited liability company incorporated under the laws of the Netherlands.  The Dutch 
Guarantor is a holding company with no revenue-generating operations or assets of its own, other than the 
ownership of the share capital of its subsidiaries.  The Dutch Guarantor is a wholly owned subsidiary of the Parent 
Guarantor, Frigoglass S.A.I.C., a public company limited by shares (société anonyme) incorporated under the 
laws of Greece.  We do not present any standalone financial information for the Issuer in this Offering 
Memorandum.  The financial information presented in this Offering Memorandum is the historical consolidated 
financial information of the Parent Guarantor. 

Financial Statements and Other Financial Information 

This Offering Memorandum contains the following consolidated financial statements of the Parent 
Guarantor and its subsidiaries: 

• the audited consolidated financial statements of the Parent Guarantor and its subsidiaries as of 
and for the year ended December 31, 2018 (with comparative figures as of and for the year 
ended December 31, 2017) and the notes thereon, audited by PricewaterhouseCoopers S.A., and 
the auditor’s report thereon (the “2018 Consolidated Financial Statements”); 

• the audited consolidated financial statements of the Parent Guarantor and its subsidiaries as of 
and for the year ended December 31, 2017 (with comparative figures as of and for the year 
ended December 31, 2016) and the notes thereon, audited by PricewaterhouseCoopers S.A., and 
the auditor’s report thereon (the “2017 Consolidated Financial Statements” and together with 
the 2018 Consolidated Financial Statements the “Consolidated Financial Statements”); and 

• the unaudited consolidated interim financial information of the Parent Guarantor and its 
subsidiaries as of and for the nine months ended September 30, 2019 (with comparative figures 
for the nine months ended September 30, 2018) and the notes thereon (the “Interim 
Consolidated Financial Information”). 

The Consolidated Financial Statements include our audited consolidated balance sheets as of 
December 31, 2018 and 2017 and our consolidated income statements, the consolidated statements of 
comprehensive income, the consolidated statements of changes in equity and the consolidated statements of cash 
flows for the years then ended, and related notes thereto, and they have been prepared in accordance with 
International Financial Reporting Standards as adopted by the European Union (“IFRS”). 

The Interim Consolidated Financial Information has been prepared in accordance with International 
Accounting Standard 34 Interim Financial Reporting, on the same basis as the Consolidated Financial Statements.  
With respect to the Interim Consolidated Financial Information of Frigoglass S.A.I.C., for the nine months ended 
September 30, 2019 included in this Offering Memorandum, PricewaterhouseCoopers S.A. reported that they 
have applied limited procedures in accordance with professional standards for a review of such information.  
However, their separate report dated December 20, 2019, appearing herein states that they did not audit and they 
do not express an opinion on the Interim Consolidated Financial Information.  Accordingly, you should not place 
undue reliance on their report on such information in light of the limited nature of review procedures applied.  In 
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making an investment decision, you must rely upon your own examination of the terms of the Offering and the 
financial information contained in this Offering Memorandum. 

The Consolidated Financial Statements and the Interim Consolidated Financial Information have been 
extracted from the statutory financial statements of the Parent Guarantor, solely for inclusion in this Offering 
Memorandum in connection with the issuance of Notes by the Issuer, and cannot be used for any other purpose.  
Accordingly, the auditor’s reports are the original auditor’s reports that have been issued with respect to the 
statutory financial statements for the respective periods.  The auditors’ reports are the English translation from the 
original auditors’ reports in Greek that have been issued with respect to the statutory financial statements for the 
respective periods. 

In this Offering Memorandum we present certain financial information related to periods prior to 2016.  
The financial information for periods prior to 2016 has been presented herein for illustrative purposes only and 
investors should place no reliance on such information.  This Offering Memorandum does not include the audited 
financial statements for any period prior to 2016 and accordingly for the purposes of this Offering the independent 
auditors have not audited, reviewed or performed any procedures with respect such numbers, nor expressed an 
opinion or provided any form of assurance with respect thereto.  There can be no assurance that, had such 
information been audited or reviewed, there would not have been any discrepancies (including material) compared 
to the financial information presented herein.  The financial information for periods prior to 2016 may not be 
comparable to financial information for later periods, including as a result of changes in accounting policies. 

The preparation of financial statements in conformity with IFRS requires us to use certain critical 
accounting estimates.  It also requires our board of directors to exercise its judgment in the process of applying 
the Group’s accounting policies.  The areas involving a higher degree of judgment or complexity, or areas where 
assumptions and estimates are significant to the Consolidated Financial Statements, are described in 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting 
Policies.” 

Restatement of the 2016 Year-End Financial Information 

In 2017, as part of the process of seeking prospectus approval for the rights issue in connection with the 
Recapitalization (as defined below), after reassessment of relevant facts and circumstances relating to its 
subsidiaries, Jebel Ali and Frigoglass South Africa Proprietary Limited, the board of directors of the Parent 
Guarantor revised the presentation of our balance sheet, cash flow statement and income statement to restate the 
carrying value of the fixed assets of Jebel Ali and Frigoglass South Africa Proprietary Limited and to restate the 
goodwill related to the Jebel Ali acquisition.  This change required a restatement of the 2016 financial year, to 
ensure comparability with the 2017 financial year.  As a result, certain financial information presented in this 
Offering Memorandum as of and for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See note 37 of the 2017 
Consolidated Financial Statements. 

Twelve Months Ended September 30, 2019 Financial Information 

The information for the twelve months ended September 30, 2019 has been calculated by adding the 
results of operations for the nine months ended September 30, 2019 to the difference between the results of 
operations for the full year ended December 31, 2018 and the nine months ended September 30, 2018.  The 
financial information for the twelve months ended September 30, 2019 has been prepared for illustrative purposes 
only and is not necessarily representative of our results of operations for any future period or our financial 
condition at any future date and is not prepared in the ordinary course of our financial reporting.  In particular, the 
results of operations for the nine months ended September 30, 2019 include the impact of IFRS 16, which came 
into effect January 1, 2019 and amounted to a positive effect to Adjusted EBITDA of €1.7 million for the nine 
months ended September 30, 2019.  We have not made any adjustment to the results of operations for the estimated 
impact of IFRS 16 had it been applied during any periods prior to January 1, 2019 and therefore, our results for 
the three months ended December 31, 2018 do not take into account the effect from the application of IFRS 16.  
As a result of the differences in accounting treatment throughout the twelve month period ended September 30, 
2019, the information for the twelve months ended September 30, 2019 has not been prepared on a consistent 
basis.  See note 19 of the Interim Consolidated Financial Statements. 
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Non-IFRS Financial Measures 

In this Offering Memorandum, we have included references to certain non-IFRS measures and ratios, 
including Adjusted EBITDA, Adjusted EBITDA margin, interest cover ratio, net leverage ratio, net debt, Free 
Cash Flow, Adjusted Free Cash Flow and capital expenditures.  Adjusted EBITDA, Adjusted EBITDA margin, 
interest cover ratio, net leverage ratio, net debt, Free Cash Flow, Adjusted Free Cash Flow and capital expenditures 
are not IFRS measures and should not be construed as alternatives to any IFRS measure such as revenue, gross 
profit, other income, net profit or cash flow from operating activities. 

We define “Adjusted EBITDA” as profit /(loss) before income tax expenses, finance (costs), net 
depreciation, impairment of fixed assets and losses/(gains) from restructuring activities.  Adjusted EBITDA as 
presented in this Offering Memorandum differs from the definition of “Consolidated EBITDA” that is contained 
in the Indenture.  We define “Adjusted EBITDA margin” as Adjusted EBITDA divided by net sales revenue.  In 
this Offering Memorandum, we present Adjusted EBITDA and Adjusted EBITDA margin and related ratios for 
the Parent Guarantor and its consolidated subsidiaries. 

We define “Adjusted Free Cash Flow” as net cash from (used in) operating activities after net cash used 
in investing activities excluding restructuring costs paid, payments of pension scheme in Nigeria in 2017 and 
2018, proceeds from the disposal of a subsidiary, proceeds from the disposal of property, plant and equipment 
(“PPE”) and before free cash flow from discontinued operations (which is defined as net cash used in operating 
activities after cash used in investing activities from discontinued operations).  We believe that Adjusted Free 
Cash Flow facilitates comparability of Cash Flow generation with other companies, as well as enhances the 
comparability of information between reporting periods. 

We define “interest cover ratio” as Adjusted EBITDA divided by net interest expense. 

We define “net leverage ratio” as net debt divided by Adjusted EBITDA. 

We define “continuing operations” as all our operations excluding discontinued operations (defined 
below). 

We define “discontinued operations” as the financial results of Frigoglass Jebel Ali FZE which was 
disposed in December 2018, classified as held-for-sale as of December 31, 2017 and presented as discontinued 
operations for the years ended December 31, 2016, 2017 and 2018. 

We define “capital expenditure” as the sum of purchases of property, plant and equipment (PPE) and 
purchases of intangible assets. 

We define “net debt” as total borrowings (including non-current and current borrowings) less cash and 
cash equivalents.  Following the adoption of IFRS 16 as of January 1, 2019, net debt includes the lease liabilities 
of the Group. 

We define “Free Cash Flow” as cash generated from (used in) operating activities after cash used in 
investing activities. 

Adjusted EBITDA, Adjusted EBITDA margin, interest cover ratio, net leverage ratio, net debt, Free Cash 
Flow, Adjusted Free Cash Flow, capital expenditures and related ratios should not be considered in isolation and 
are not measures of our financial performance or liquidity under IFRS and should not be considered as an 
alternative to profit or loss for the period or any other performance measures derived in accordance with IFRS or 
as an alternative to cash flow from operating, investing or financing activities or any other measure of our liquidity 
derived in accordance with IFRS.  Adjusted EBITDA, Adjusted EBITDA margin, interest cover ratio, net leverage 
ratio, net debt, Free Cash Flow, Adjusted Free Cash Flow and capital expenditures do not necessarily indicate 
whether cash flow will be sufficient or available for cash requirements and may not be indicative of our results of 
operations.  In addition, both Adjusted EBITDA and Adjusted Free Cash Flow, as we define the terms, may not 
be comparable to other similarly titled measures used by other companies, particularly since we calculate Adjusted 
EBITDA before losses from restructuring activities and we calculate Adjusted Free Cash Flow before 
restructuring costs paid, pension scheme payments in Nigeria in 2017 and 2018 and proceeds from certain 
disposals. 
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We believe that Adjusted EBITDA, Adjusted EBITDA margin, interest cover ratio, net leverage ratio, 
net debt, Free Cash Flow, Adjusted Free Cash Flow and capital expenditures are useful indicators of our ability 
to incur and service our indebtedness and can assist certain investors, security analysts and other interested parties 
in evaluating us.  You should exercise caution in comparing Adjusted EBITDA, Adjusted EBITDA margin, 
interest cover ratio, net leverage ratio, net debt, Free Cash Flow, Adjusted Free Cash Flow and capital expenditures 
as reported by us to Adjusted EBITDA, Adjusted EBITDA margin, interest cover ratio, net leverage ratio, net 
debt, Free Cash Flow, Adjusted Free Cash Flow and capital expenditures, or similarly titled measures, of other 
companies.  Adjusted EBITDA and Adjusted EBITDA margin have their limitations as analytical tools, and you 
should not consider them in isolation.  Some of these limitations include the following:  (i) they do not reflect our 
capital expenditures, our future requirements for capital expenditures or our contractual commitments; (ii) they 
do not reflect changes in, or cash requirements for, our working capital needs; (iii) they do not reflect the 
significant interest expense, or the cash requirements necessary, to service interest or principal payments on our 
debt; and (iv) although depreciation and amortization are non-cash charges, the assets being depreciated and 
amortized will often need to be replaced in the future and Adjusted EBITDA and Adjusted EBITDA margin do 
not reflect any cash requirements that would be required for such replacements. 

This Offering Memorandum includes unaudited consolidated as adjusted financial information, which 
has been adjusted to reflect certain effects of the Offering and use of proceeds therefrom set forth under “Use of 
Proceeds”.  The unaudited consolidated as adjusted financial information has been prepared for illustrative 
purposes only and does not purport to represent or be indicative of what our actual consolidated net debt or net 
interest expense would have been if the Transactions had occurred (i) on September 30, 2019 for the purposes of 
the calculation of net debt and (ii) on October 1, 2018 for the purposes of the calculation of net interest expense, 
nor does it purport to project our consolidated net debt and net interest expense at any future date.  Our historical 
results may not be indicative of our future results following completion of the Offering.  The unaudited 
consolidated as adjusted financial information has not been prepared in accordance with the requirements of 
Regulation S-X of the U.S. Securities Act, the Prospectus Directive or any generally accepted accounting 
standards.  Neither the assumptions underlying the adjustments nor the resulting consolidated as adjusted financial 
information have been audited or reviewed in accordance with any generally accepted auditing standards.  There 
can be no assurance that the assumptions used in the preparation of the consolidated as adjusted financial 
information will prove to be correct. 

The unaudited as adjusted adjustments and the unaudited as adjusted financial information set forth in 
this Offering Memorandum have not been prepared in accordance with the requirements of the U.S. Securities 
Act, the Prospectus Regulation or any generally accepted accounting standards, are based on available information 
and certain assumptions and estimates that we believe are reasonable and may differ materially from the actual 
adjusted amounts. 

The consolidated as adjusted financial information should be read in conjunction with the information 
contained in “Selected Historical Financial Information” “Use of Proceeds,” “Capitalization,” “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” and our audited consolidated financial 
statements and accompanying notes appearing elsewhere in this Offering Memorandum. 

General 

Except as otherwise indicated, in the context of discussing our geographic sales revenue information, the 
following terms have the following meanings: 

• References to “Africa” are to Algeria, Angola, Botswana, Cape Verde, Democratic Republic of 
the Congo, Cameroon, Djibouti, Egypt, Ethiopia, Gambia, Ghana, Guinea, Ivory Coast, Kenya, 
Liberia, Libya, Madagascar, Malawi, Mauritius, Mayotte, Morocco, Mozambique, Namibia, 
Nigeria, Rwanda, Sierra Leone, South Africa, Sudan, Swaziland, Tanzania, Tunisia, Uganda, 
Zambia, Zimbabwe and Seychelles. 

• References to “Asia” are to Australia, Azerbaijan, Tajikistan, Bangladesh, Bhutan, Cambodia, 
China, Hong Kong, Fiji, India, Indonesia, Japan, Kyrgyzstan, Malaysia, Mongolia, Nepal, 
Papua New Guinea, New Zealand, Singapore, Sri Lanka, Turkey, Vietnam, Kazakhstan, Iraq, 
Iran, Uzbekistan, Myanmar and Timor Leste. 
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• References to “Southeast Asia” are to Cambodia, Indonesia, Malaysia, Singapore, Vietnam, 
Myanmar and Timor Leste. 

• References to “Eastern Europe” are to Albania, Armenia, Belarus, Bosnia & Herzegovina, 
Bulgaria, Croatia, the Czech Republic, Estonia, the Republic of North Macedonia, Georgia, 
Hungary, Kosovo, Latvia, Lithuania, Moldova, Montenegro, Poland, Romania, Russia, Serbia, 
Slovakia, Slovenia and Ukraine. 

• References to the “Middle East” are to Bahrain, Israel, Jordan, Kuwait, Lebanon, Oman, Qatar, 
Saudi Arabia, the U.A.E. and Yemen. 

• References to “Western Europe” are to Austria, Belgium, Cyprus, Denmark, Finland, France, 
Germany, Greece, Iceland, Ireland, Italy, the Netherlands, Malta, Norway, Portugal, Spain, 
Sweden, Switzerland, the United Kingdom, Luxemburg, Canary Islands and Jersey.  Sales to 
the Americas (U.S.A., Puerto Rico and Guatemala) have been included in our reported Western 
Europe results due to the discontinuation of our North American operations. 

We refer to our ICM and Glass production capacity throughout this Offering Memorandum.  Unless 
otherwise indicated, the figures for our total ICM production capacity are based on nominal capacity of production 
in two shifts and is measured in Standard Units (STUs).  We can increase the number of shifts to three depending 
on demand dynamics.  As a result, our actual production may differ significantly from our total installed capacity.  
STUs serve as a single unit reference for all plants to facilitate reporting and normalization of key performance 
indicators.  They represent physical units converted with the use of an average conversion factor per plant to 
produce comparable results across multiple facilities.  Annual Glass production capacity is calculated assuming a 
352-day operational year. 

Except as otherwise indicated, in this Offering Memorandum the amounts or percentages, as the case 
may be, of our “production volumes” and “utilization rates” are based upon our best estimates at the date of this 
Offering Memorandum.  Actual amounts may differ from the amounts presented based on such best estimates. 

Certain data contained in this Offering Memorandum, including financial information, have been subject 
to rounding adjustments.  Accordingly, in certain instances, the sum of the numbers in a column or a row in tables 
may not conform exactly to the total figure given for that column or row or the sum of certain numbers presented 
as a percentage may not conform exactly to the total percentage given. 

The Consolidated Financial Statements are presented in euro rounded to the nearest 0.1 million.  The 
Consolidated Financial Statements have been prepared under the historical cost convention modified for certain 
items carried at fair value, as stated in the accounting policies set out in the Consolidated Financial Statements. 

The financial information included in this Offering Memorandum is not intended to comply with the 
applicable accounting requirements of the U.S. Securities Act and the related rules and regulations of the SEC 
which would apply if the Notes and Guarantees were being registered with the SEC. 

Currency 

Unless otherwise indicated, all financial information is presented in euro. 

INDUSTRY AND MARKET DATA 

Unless otherwise expressly indicated or noted below, all information regarding markets, market size, 
growth rates and other industry data pertaining to our business contained in this Offering Memorandum is based 
on macroeconomic publications (including reports by Fitch Solutions, The Freedonia Group, FEVE, the United 
Nations Population Division and Oxford Economics), independent industry publications and market research 
(including Fitch Solutions), and financial information databases, internal survey and estimates and other publicly 
available information.  Industry publications generally state that the information they contain has been obtained 
from sources believed to be reliable, but that the accuracy and completeness of such information is not guaranteed.  
We have not independently verified such data. 
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In many cases, there is no readily available external information from independent third parties (whether 
from trade associations, government bodies or other organizations) to validate market-related analyses and 
estimates, requiring us to rely on our own internally developed estimates regarding the ice-cold merchandizer and 
glass container manufacturing industries, our position in these industries, our market share and the market shares 
of various industry participants based on our experience and knowledge of these industries, our own investigation 
of market conditions and our review of industry publications, including information made available to the public 
by our competitors, suppliers or customers.  Market studies and analyses are frequently based on information and 
assumptions that may not be accurate or technically correct, and their methodology may be forward-looking and 
speculative.  While we have examined and relied upon certain market or other industry data from external sources 
as the basis of our estimates, neither we nor the Initial Purchasers make any representation or warranty as to the 
accuracy or completeness of the market or other industry data set forth in this Offering Memorandum, and neither 
we nor the Initial Purchasers have verified that data independently.  We believe that such data is useful in helping 
investors understand the industry in which we operate and our position within the industry.  However, we cannot 
assure you of the accuracy and completeness of, and take no responsibility for, such data.  Similarly, while we 
believe our internal estimates to be reasonable, these estimates have not been verified by any independent sources 
and we cannot assure you that any of these assumptions are accurate or correctly reflect our position in the 
industry.  They may differ from estimates made by our competitors or from other independent sources.  While we 
are not aware of any misstatements regarding the industry or similar data presented herein, such data involves 
risks and uncertainties and are subject to change based on various factors, including those discussed under “Risk 
Factors” in this Offering Memorandum.  As a result, the market statistics included in this Offering Memorandum 
should be viewed with caution and neither we nor the Initial Purchasers make any representation as to the accuracy 
or completeness of any such information in this Offering Memorandum.  Unless otherwise indicated, data on our 
market position and market share are based on management estimates of addressable markets using volume 
information (based on Standard Units) gathered by our sales offices for the year ended December 31, 2017.  Our 
estimates involve risks and uncertainties and are subject to change based on various factors.  In addition, the 
section entitled “Our Industry and Markets” in this Offering Memorandum contains production and sales 
forecasts.  See “Forward-Looking Statements.” 

TRADEMARKS AND TRADE NAMES 

We own or have rights to certain trademarks, trade names or service marks that we use in conjunction 
with the operation of our businesses.  We assert, to the fullest extent under applicable law, our rights to our 
trademarks, trade names and service marks.  Each trademark, trade name or service mark of any other company 
appearing in this Offering Memorandum is the property of its respective holder.  Solely for convenience, the 
trademarks, trade names and copyrights referred to in this Offering Memorandum are listed without the ™, ® and 
© symbols. 

FORWARD-LOOKING STATEMENTS 

This Offering Memorandum contains certain forward-looking statements within the meaning of the U.S. 
federal securities laws.  These forward-looking statements involve known and unknown risks, uncertainties and 
other factors which are in some cases beyond our control and may cause our actual results or performance to differ 
materially from those expressed or implied by such forward-looking statements, including, among other things: 

• uncertainties associated with general economic and political conditions in the countries in which 
we operate; 

• fluctuations in demand for our products and those of our customers; 

• dependence on certain major customers with substantial leverage over suppliers and prices; 

• our ability to successfully implement planned improvements and cost reductions and achieve 
further operational efficiencies; 

• risks related to conducting operations in multiple countries, including general political, 
economic, legal, regulatory and other uncertainties in the countries in which we operate; 

• foreign currency fluctuations and impact of foreign exchange controls; 



 xvii 

• reliance on key personnel and failure to retain qualified staff; 

• risks related to disposals and potential liabilities arising therefrom; 

• competitive pressures; 

• our ability to introduce new, innovative products; 

• the availability and price volatility of certain key raw materials and energy; 

• potential product liability, warranties and “epidemic” recalls of the products we manufacture; 

• the impact of present or future government regulations, including environmental and licensing 
regulation, affecting our operations in the countries where we operate; 

• exposure to potential litigation, regulatory investigations and other proceedings; 

• exposure to various operational risks; 

• labor strikes or work stoppages; 

• our potential inability to obtain insurance for certain risks under terms acceptable to us; 

• control exerted by a significant shareholder; 

• potential impact of Brexit; 

• risks related to potential tax expenses and additional tax exposure; and 

• other factors beyond our control. 

All statements other than statements of historical fact included in this Offering Memorandum, including, 
without limitation, statements regarding our future financial position, risks and uncertainties related to our 
business, strategy, capital expenditures, projected costs and our plans and objectives for future operations, if any, 
may be deemed to be forward-looking statements.  These forward-looking statements are subject to a number of 
risks and uncertainties, including those identified above and under the “Risk Factors” section in this Offering 
Memorandum.  Words such as “believe,” “expect,” “anticipate,” “forecast,” “project,” “may,” “intend,” “aim,” 
“will,” “should,” “could,” “estimate” and similar expressions or the negatives of these expressions are intended 
to identify forward-looking statements.  Although we believe that the expectations reflected in such 
forward-looking statements are reasonable, we can give no assurance that such expectations will prove to be 
correct.  We undertake no obligation to publicly update or revise any forward-looking statements, whether as a 
result of new information, future events or otherwise. 

The risks described in the “Risk Factors” section in this Offering Memorandum are not exhaustive.  Other 
sections of this Offering Memorandum describe additional factors that could adversely affect our business, 
financial condition or results of operations.  Moreover, we operate in a very competitive and rapidly changing 
environment.  We may face new risks from time to time, and it is not possible for us to predict all such risks; nor 
can we assess the impact of all such risks on our business or the extent to which any factor, or combination of 
factors, may cause actual results to differ materially from those contained in any forward-looking statements.  
Given these risks and uncertainties, you should not place undue reliance on forward-looking statements as a 
prediction of actual results. 

In addition, the section entitled “Our Industry and Markets” in this Offering Memorandum contains 
production and sales forecasts for the global Ice-Cold Merchandizer (“ICM”) and glass container manufacturing 
industries are based on information from Fitch Solutions and The Freedonia Group.  Industry publications 
generally state that the information they contain has been obtained from sources believed to be reliable, but that 
the accuracy and completeness of such information is not guaranteed.  We have not independently verified such 
data.  These forecasts are subject to the factors, risks and uncertainties identified above and may be deemed to be 
forward-looking statements.  There can be no assurance that these forecasts will prove to be accurate.  Forecasts 



 xviii 

are necessarily based on numerous different assumptions and any difference between the assumptions used and 
actual facts could cause the actual results to be materially different (either lower or higher) from the forecasts. 

The inclusion of forecasts in this Offering Memorandum should not be viewed as a representation by the 
Issuer, any Guarantors, the Initial Purchasers or any other person that these assumptions will be realized, in whole 
or in part, or that these assumptions will be predictive of future results.  Prospective investors should not place 
undue reliance on the forecasts and should make their own independent assessment of our future prospects and 
the risks relating to the global ICM and glass container markets or the markets in which we operate.  You are 
cautioned not to make an investment in the Notes solely on the basis of forward-looking information about the 
future prospects of the industry in general or the future levels of production or sales of our products in particular. 
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SUMMARY 

The following summary highlights selected information from this Offering Memorandum and does not 
contain all of the information that you should consider before investing in the Notes.  This Offering Memorandum 
contains specific terms of the Notes, as well as information about our business and detailed financial data.  You 
should read this Offering Memorandum in its entirety, including the “Risk Factors” section and our Consolidated 
Financial Statements.  In addition, certain statements include forward-looking information that involves risks and 
uncertainties.  See “Forward-looking Statements.” 

We have estimated certain information in this Offering Memorandum regarding market share and our 
position relative to our competitors based on our internal data and certain assumptions.  See “Our Industry and 
Markets.” This summary includes certain technical terms that are commonly used in our industry.  See “Glossary 
of Selected Terms” for a detailed explanation of these terms.  When we use the terms “leading” and “leader” 
related to market positions in this Offering Memorandum, we mean by volume.  See “Industry and Market Data.” 

Unless the context indicates otherwise, when we refer to “we,” “us,” “our,” “Frigoglass” and “the 
Group” for the purposes of this Offering Memorandum, we are referring to the Parent Guarantor and its 
subsidiaries. 

Overview 

We are a leading international producer of Ice-Cold Merchandisers (“ICMs”) globally and a leading 
supplier of high quality glass containers and complementary packaging products in West Africa.  Our operations 
are geographically diversified, including Western and Eastern Europe, the Middle East, Africa and Asia, and 
benefit from favorable growth momentum of beverage consumption in our key geographies.  We are a strategic 
partner to blue-chip global beverage brands throughout the world, including Coca-Cola, Pepsi, AB InBev, Diageo 
and Heineken, all of which have been our customers for over 10 years.  Through our close collaboration with and 
proximity to our customers, we help them realize their strategic merchandizing plans, from conception and 
development of new, customized ICMs and glass packaging solutions, to a full portfolio of after-sales customer 
service for their cold-drink equipment.  We have ten production facilities across Europe, Africa and Asia with an 
annual manufacturing capacity of approximately one million standard units (“STUs”) of ICMs and 218,240 tons 
of glass containers as of September 30, 2019.  We have operated independently since 1996 when we were spun 
off from Coca-Cola HBC A.G. (“CCH”) and have been publicly listed on the Athens Stock Exchange since 1999.  
In the twelve months ended September 30, 2019, we generated €473.7 million of net sales revenue and 
€72.6 million of Adjusted EBITDA. 

ICM Operations 

We manufacture and sell ICMs and provide integrated after-sales customer service for our products and 
a range of cold-drink equipment through our unique and innovative platform “Frigoserve.” Our ICMs are strategic 
merchandizing tools for our customers, serving not only to chill their products, but also as a retail space that 
encourages immediate consumption of our customers’ products, enhance their brands, enabling increased market 
penetration and driving their profitability.  We also help our customers with achieving their sustainability goals 
and reducing their carbon emissions across their value chain through innovative, highly-energy efficient ICM 
solutions, which consume substantially less electricity than conventional ICMs. 

Through Frigoserve, we offer to our customers an integrated solution for their technical, logistics, 
warehousing, spare parts and refurbishment needs for their Frigoglass and third-party cold-drink equipment 
including ICMs, fountains, draughts, vending machines and dispensers.  Our extensive network of after-sales 
customer service representatives, which spans three continents through 13 service offices and a number of our 
partners’ local offices, serves beverage companies in more than 100 countries. 

Our five production facilities are strategically located in Romania, Russia, India, Indonesia and South 
Africa, serving different markets primarily based on their location, import restrictions and cost of transportation.  
The capacity utilization of each facility and customers’ preferences on our ICM models also determine which 
countries we serve from each of our facilities.  Indicatively, in addition to serving the respective domestic market 
and certain countries in Africa, our production facility in India serves several neighboring countries and our 
facility in Indonesia serves Southeast Asia and certain other countries in Africa.  Our production facility in South 
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Africa serves the domestic South African market, and certain other countries in Africa, while our facility in 
Romania supplies the majority of our European markets, as well as Nigeria and certain countries in MENA. Lastly, 
our production facility in Russia serves the sizeable domestic Russian market, as well as customers in certain 
European markets.  By combining ICM manufacturing and Frigoserve, we have established a leading market share 
in each of our key ICM markets. 

For the twelve months ended September 30, 2019, our ICM Operations generated net sales revenue, 
Adjusted EBITDA and Adjusted EBITDA margin of €361.2 million, €39.4 million and 10.9%, respectively.  For 
the twelve months ended September 30, 2019, our ICM Operations contributed 76.2% of our consolidated net 
sales revenue and 54.2% of our consolidated Adjusted EBITDA. Revenue from Frigoserve has grown to represent 
16% of our ICM Operations net sales revenue for the twelve months ended September 30, 2019, from 9% for the 
year ended December 31, 2012. 

Glass Operations 

We manufacture and sell glass bottles, glass containers, plastic crates and metal crowns.  We operate five 
production facilities, located in Nigeria, including three furnaces with a combined annual capacity of 218,240 tons 
as of September 30, 2019 and an annual utilization rate of approximately 91% for the year ended December 31, 
2018, as well as complementary plastic crates and metal crowns manufacturing facilities.  We are the only glass 
container producer in Nigeria with multiple furnaces, which enable us to produce all three colors of glass 
containers concurrently and in separate facilities without risk of contamination.  In addition, following a scheduled 
rebuild, we are also increasing the furnace capacity by 35,000 tons per year at our Guinea facility, located in 
Agbara, Ogun state (the “Guinea Facility”).  The furnace rebuild is expected to be completed in June 2020 and 
would enable us to produce lightweight, non-returnable glass bottles using Narrow Neck Press and Blow 
(“NNPB”) technology. 

We estimate we are the leading glass container supplier by volume across West Africa, with an estimated 
share of approximately 65% of the growing West African glass container market.  For the twelve months ended 
September 30, 2019, we generated net sales revenue, Adjusted EBITDA and Adjusted EBITDA margin of 
€112.6 million, €33.3 million and 29.6%, respectively.  For the twelve months ended September 30, 2019, our 
Glass Operations contributed 23.8% of consolidated net sales revenue and 45.8% of our consolidated Adjusted 
EBITDA. 

Our Customers 

We serve customers in more than 100 countries globally, operating in both developed and emerging 
markets.  We primarily sell our ICM and glass container products directly to beverage bottlers, who then deploy 
them through their own distribution and retail channels, leveraging our customer base across both our ICM and 
Glass Operations.  We have strong and long-standing relationships with several Coca-Cola bottlers and many 
other blue-chip customers, including a number of Pepsi bottlers, several of the world’s leading breweries and 
spirit producers, including Heineken, Diageo, Carlsberg and AB InBev, and leading dairy companies, including, 
Nestlé and Danone.  To strengthen our strategic geographic positioning and broaden our geographic reach, we 
also have stand-alone sales offices in Kenya, Norway, Hungary, Poland, Germany, Greece and Nigeria, which 
facilitate better customer communication and targeted sales on a local basis.  CCH remains our most important 
customer and accounted for 39% of our ICM Operations net sales revenue and 36% of our consolidated net sales 
revenue for the twelve months ended September 30, 2019.  In the same period, other Coca-Cola bottlers 
represented 25% of our ICM Operations net sales revenue and 19% of our consolidated net sales revenue.  In the 
same period, non-Coca-Cola customers accounted for 35% of our ICM Operations net sales revenue and 44% of 
our consolidated net sales revenue. 

Our Recent History 

From 2007 to 2011, we experienced a period of aggressive international expansion, through 
debt-financed acquisitions and investments made in new geographies, including a greenfield expansion in China, 
and acquisitions in Turkey, the United States and Dubai.  The increased geographic footprint, however, did not 
result in more profitable business, while the increased leverage started to negatively affect our operating 
performance as a result of customer concerns on our viability.  In the same period, we faced the challenge of 
adverse macroeconomic conditions in certain of our key geographies, primarily in Russia and Nigeria.  These 
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were compounded by weak oil prices and the significant weakening of the naira against the euro, reaching a 
depreciation of approximately 24% in the period 2015– 2016, which negatively affected the performance of our 
Glass Operations in euro terms.  This lower performance was further exacerbated by a lack of commercial focus 
on attracting non-traditional customers. 

With this background, we initiated a process of rationalizing our manufacturing footprint, through the 
discontinuation of our ICM manufacturing operations in the United States and Turkey in 2014.  In 2015, we 
assessed various strategic options and, in 2016, we initiated our balance sheet recapitalization coupled with a 
comprehensive business turnaround process to structurally improve our operations’ profitability and ability to 
generate cash flow, as well as to transform the business to become more resilient to adverse macroeconomic 
conditions. 

The Recapitalization 

In 2016, we initiated discussions with our main stakeholders, including certain bank lenders, an ad hoc 
committee of noteholders of the senior notes issued in 2013 and our largest shareholder, Truad Verwaltungs A.G., 
in order to achieve a sustainable capital structure and improve our profitability and cash flow generation (the 
“Recapitalization”).  In October 23, 2017, we completed our balance sheet recapitalization process, which led to 
a significant deleveraging of our business.  See “Our Business—Our Recent History—The Recapitalization” for 
a more detailed description of the Recapitalization. 

Business Turnaround 

In parallel with the Recapitalization, we initiated a comprehensive operational turnaround plan (the 
“Turnaround Plan”) to strengthen the resilience of our business to adverse macroeconomic conditions and increase 
our profitability.  As part of the Turnaround Plan, we continued to implement a number of disposals and closures 
of non-profitable operations, undertook major strategic investment programs, including the capacity expansion at 
the Guinea Facility and our SAP platform business transformational project in our ICM division, and have 
realigned our corporate structure and governance to streamline the Group’s management and enhance corporate 
governance best practices. 

In 2016, we closed our facility and related operations in China.  In the fourth quarter of 2018, in line with 
our strategy, we completed the divestment of our non-profitable glass container production plant in Jebel Ali, 
which enabled us to focus on our ICM business and our high growth potential glass operations in Nigeria through 
the expansion of our furnace capacity at the Guinea Facility.  In June 2019, following our ongoing manufacturing 
footprint restructuring aimed at improving our cost structure and enhancing our long-term competitiveness, we 
discontinued production at our Kato Achaia plant in Greece. 

In line with our objective of becoming even more efficient, agile and customer-centric, in late 2018 we 
initiated our SAP platform business transformational project, which demonstrates our focus on the strategic 
reengineering of our business processes and the incorporation of state-of-the-art technology.  We started acquiring 
materials and equipment related to the furnace rebuild and capacity expansion at our Guinea Facility in 2018, 
which we expect to be completed by June 2020.  In December 2019, also aiming at improving our operational 
efficiency and optimizing the Group’s tax position, we completed the merger of our Nigerian subsidiaries 
Frigoglass Industries Nigeria and Frigoglass West Africa. 

In addition, since 2017, we have undertaken initiatives and completed organizational changes to 
strengthen our management team, streamline our organizational structure and focus on growth and profit margin 
improvement.  As part of this process, we enhanced our risk management and adopted robust internal audit 
procedures.  We also reorganized our commercial organization and set up a dedicated sales team to target 
non-traditional client groups to proactively expand our customer base, increase market penetration with 
non-Coca-Cola customers and contribute to our growth potential. 

Since the Recapitalization, our financial performance has materially improved, while maintaining and 
improving product quality, as well as increasing customer value.  Our Adjusted EBITDA increased from 
€36.9 million for the year ended December 31, 2016 to €72.6 million for the twelve months ended September 30, 
2019.  Key credit metrics have also improved following the Recapitalization, with our net leverage ratio (from 
continuing operations) decreasing immediately following the Recapitalization from 8.8x for the year ended 
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December 31, 2016 to 4.1x for the year ended December 31, 2017.  Our net leverage ratio (from continuing 
operations) has since further reduced to 3.1x for the twelve months ended September 30, 2019.  Similarly, our 
interest cover ratio (from continuing operations) increased from 3.5x for the year ended December 31, 2017 to 
5.2x for the twelve months ended September 30, 2019. 

Our Competitive Strengths 

We believe a number of competitive strengths differentiate us from our competitors, including: 

Favorable macroeconomic conditions supporting growth.  We are well positioned to benefit from the 
continued growth momentum of the beverage consumption and favorable macroeconomic environment in our key 
geographies.  According to Fitch Solutions, beverage expenditure, indicating the relevant consumption and 
demand, is expected to grow to US$240.0 billion in the Asia Pacific region at a CAGR of 6% and to 
US$43.0 billion in Africa at a CAGR of 10% between 2018 and 2021.  Beverage consumption expenditure in 
Western and Eastern Europe is expected to grow at a slower pace at 2% and 4% to US$271.0 billion and 
US$106.0 billion respectively over the same period.  Overall, beverage consumption expenditure across the 
regions that we operate in is expected to grow at a CAGR of 4% between 2018 and 2021.  In addition, global 
population is expected to grow at a rate of between approximately 1.0% and 1.1% from 2018 to 2021, while 
population growth is anticipated to be above the global average in certain of our key geographies.  For example, 
the population in Nigeria is expected to grow at a rate of 2.6% from 2018 to 2021 and it is forecasted that Nigerian 
urbanization levels will rise at a greater rate.  This high growth in the overall and the urban population in Nigeria 
is likely to increase beverage consumption and, as a result, demand for our ICM and Glass products.  Furthermore, 
notable investment activities by certain of our key customers in the emerging markets in which we operate, 
signaling strong momentum and growth potential for our products and services.  See “Our Industry and Markets—
Glass Packaging-Specific Factors—Notable Investment Activities throughout Africa by Key Customers.” We 
believe we will be able to benefit from these favorable macroeconomic trends as a result of our strategic position 
in key geographies with growth potential. 

Market leader across the ICM markets served.  We are a leading international producer of 
ICMs globally and a leading ICM supplier in each of the markets served, in an estimated total addressable market 
of 1.5 million physical units, as of December 31, 2017.  We believe we are among the leading ICM suppliers by 
volume in each of the markets that we operate in, including Europe, Africa and Asia, with an estimated market 
share of approximately 37%, 20% and 13%, respectively. 

Emerging markets, such as Eastern Europe, West Africa and Asia, are still lagging behind the more 
developed markets in terms of ICM penetration and consumption of soft drinks, bottled water and beer, and we 
believe that they will further experience strong demand growth driven by relatively high rates of expected 
economic and demographic growth.  As a result, we believe that there are significant growth opportunities for us 
in these emerging markets and that we are well-positioned as an existing supplier in these regions to capture a 
substantial share of this market growth due to our strong market position, our commercial relationships and 
long-standing experience in operating in these emerging markets. 

We estimate that developed markets, such as Western Europe, create higher margin growth opportunities 
and that our competitive advantage in providing environmentally friendly, energy-efficient and customized ICM 
solutions to meet our customers’ sustainability needs, positioning us to take advantage of growth opportunities in 
such markets.  In these markets, we have also expanded our offerings through Frigoserve to deepen our 
partnerships with customers and provide ongoing services and enhanced value to our products. 

Moreover, we established a dedicated sales team in 2017 to target non-traditional customers and 
increased efforts to diversify our customer portfolio.  As a result, we have managed to gain market share with 
breweries, increase our sales with our existing customers, including Pepsi, and expand our number of 
non-Coca-Cola customers in Europe 2.4 times since 2016.  We plan to strengthen the use of our dedicated sales 
team, which are well established in Europe, to grow our customer base and capture market share currently held 
by smaller local competitors in Africa and Asia.  Furthermore, in developed markets, where demand is driven 
largely by customers’ sustainability initiatives such as carbon emissions reduction and lower energy consumption, 
we have been able to act proactively in addressing our customers’ sustainability goals.  For example, in 2018, we 
developed the ICM open front unit EasyReach Express 2.0 which achieves a 35% reduction of energy 
consumption compared to its predecessor, while in the last three consecutive years, including 2019, we have been 
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awarded a Gold Recognition Level by the leading CSR rating agency EcoVadis as a recognition of our 
commitment to the principles of sustainability and social responsibility. 

Well positioned to capture significant growth in the West African glass sector as a market leader.  We 
are a leading supplier of high-quality glass containers and complementary products in West Africa, where the 
majority of our Glass Operations are concentrated.  We currently hold an estimated 65% share of the West African 
glass bottle market, having a favorable market position as the only sizeable glass producer in Nigeria with multiple 
furnaces.  The West African glass bottles and containers market has a number of characteristics that make it 
difficult for new entrants.  These factors include the need for new entrants to make significant upfront capital 
expenditure to set up production capabilities in West Africa and to operate such facilities at high utilisation rates 
in order to achieve sustainable economics, given the high operating leverage inherent to the industry.  Moreover, 
new entrants must overcome the availability of technological expertise to compete for and adapt to customers who 
require certain specifications that may change from time to time.  In addition, the import ban in Nigeria on glass 
containers in excess of 150 ml continues to pose an obstacle for producers that do not have a domestic 
manufacturing base in Nigeria.  Due to these factors, we have established ourselves as a leader in the West African 
glass containers market, which has resulted in an annual utilization rate in our glass furnaces of approximately 
91% for the year ended December 31, 2018.  Our state-of-the-art technology enables us to produce all three glass 
colors (flint, green and amber) concurrently in our furnaces, minimizing color changes and costs.  In addition, we 
will introduce light weight glass manufacturing technology in West Africa following the introduction of the NNPB 
process as part of our estimated €25.0 million to €30.0 million furnace capacity expansion of the Guinea Facility.  
The expansion project is expected to increase capacity by 35,000 tons per year to 253,240 tons per year, while 
enabling the production of lighter weight, non-returnable glass bottles for the first time in West Africa.  We 
anticipate this to strengthen our competitive advantage to capture the expected growth in demand in West Africa. 

Furthermore, glass is particularly well placed to substitute PET plastics as an environmentally friendly 
packaging material, as in addition to being the lowest cost solution, glass is infinitely recyclable because it does 
not suffer quality degradation as a result of recycling, compared to other recyclable materials.  Six African states, 
consisting of Cameroon, Mali, Rwanda, Ethiopia, Morocco and Kenya, have already fully or partially banned 
plastic bags and packaging, creating larger opportunities for glass as a sustainable and environmentally friendly 
packaging alternative.  In addition, consumers recognize that glass packaging is impervious to gases, vapor and 
liquid, thereby protecting and preserving the flavor and properties of the beverages and food within.  Beverage 
brands take advantage of the premiumization trend by designing containers with distinct shapes and colors to give 
each of their products its own personality.  With glass becoming increasingly preferred as a packaging material in 
West Africa, we believe we are well positioned to capture anticipated growth as our regional customers seek to 
further strengthen their glass packaging portfolios in line with the rest of their global network. 

Strategic footprint and position supporting long profitable history with global blue-chip customers.  
We are a trusted supplier to many of the world’s best-known soft drink and beer manufacturers, providing key 
strategic products that allow our customers to increase the immediate consumption of their beverage products, 
improve profitability and enhance market penetration over multiple trade channels.  For the twelve months ended 
September 30, 2019, our five largest customers accounted for 71% and 82% of net sales revenue in our ICM and 
Glass Operations, respectively.  Although we continue to maintain and invest in our relationships with CCH, we 
have significantly diversified our customer base with 67% of ICM Operations sales volume, 85% of our sales 
volume of glass containers and 60% of our consolidated net sales revenue in 2018 derived from other customers 
including breweries and soft drinks bottlers.  Our current customer base includes most of the significant bottlers 
in The Coca-Cola System; as well as a number of Pepsi bottlers; several of the world’s leading breweries, 
including Heineken, Diageo, Carlsberg and AB InBev, and leading dairy companies, including, among others, 
Nestlé and Danone.  The length of our relationship with The Coca-Cola System and CCH exceeds 22 years and 
our relationships with other key customers exceed ten years. 

Through these long-standing relationships, we have grown to understand our customers’ strategic needs 
and priorities, which has enabled us to cater to our customers throughout the value chain from the conception, 
design, development, manufacturing and distribution of products to offering a comprehensive portfolio of 
after-sales customer service and technical support.  Additionally, we are able to benefit from leveraging our shared 
customer base across our ICM and Glass Operations which helps us maintain and strengthen our relationships 
with these customers and deepens our understanding of their business.  We further benefit from the location of 
our production facilities, which are strategically located in close geographic proximity to our key customers, 



 6 

reducing their transportation costs and enabling us to have more direct contact with our customers.  Our production 
facilities are complemented by stand-alone sales offices in Kenya, Norway, Hungary, Poland, Germany, Greece 
and Nigeria, which facilitate better customer communication and targeted sales on a local basis.  Moreover, as 
several of our major customers require us to undergo a manufacturer certification process for every new design 
we sell to them, we benefit from our expertise and rigorous system of quality controls and are able to strengthen 
our relationships with our customers. 

Broad-base and high quality innovative products and services.  We have a broad product offering in 
our ICM Operations, consisting of over 100 different products, including energy-efficient and environmentally 
friendly refrigeration solutions.  Our high-quality product offerings include innovative high-end models more 
commonly used in developed markets, as well as more robust models designed to withstand the demanding 
placement and weather conditions, typically present in emerging markets.  We have strong technology and 
manufacturing capacity, including two research and product development centers in Europe and Asia with high 
standards of product development and an extensive knowledge of the ICM business, enabling us to manufacture 
highly customized ICMs and still fulfill large demand volumes. 

Our focus on understanding and responding to our customers’ strategic needs has led to significant 
investments in innovative, sustainable refrigeration technologies which has enabled us to achieve a competitive 
advantage in providing environmentally friendly and energy-efficient ICM solutions, an area of increasing 
importance for our customers.  For example, in 2018, we developed the EasyReach Express 2.0 as a response to 
the sustainability goals of our customers in higher-margin developed markets.  The product is an open-front cooler 
characterized by modern, sophisticated aesthetics, which has achieved a 35% reduction of energy consumption 
compared to its predecessor.  This ICM uses environmentally-friendly HC refrigerant that enables our customers 
to meet their sustainability goals while also putting them in a position to comply with upcoming energy 
regulations.  Moreover, during 2018, we managed to further optimize the cooling mechanism of our leading range 
and develop the LC (low charge) version of the ICOOL range. 

We have also created a range of products specifically for emerging markets, including the EasyPick, 
which is an open top cooler with 360° visibility and the ability for our customers to quickly rebrand their coolers.  
Moreover, we have also further expanded our range of highly innovative Hybrid coolers, which we developed as 
a customized solution for customers in a significant number of emerging markets, where unstable electrical grids 
lead to frequent power outages.  Our Hybrid coolers are cost efficient and safe alternatives, as they provide 24-hour 
cooling and lighting with only six hours of electricity input.  We believe that we lead the industry in pioneering 
environmentally friendly technologies. 

In addition, our Frigoserve offering has continued to expand, offering a full portfolio of after sale and 
post-warranty service options, distinguishing our offering and serving as a crucial element in our overall value 
proposition to customers.  See “Our Business—Frigoserve:  Field Service, Refurbishment, Logistics and Spare 
Parts.” This integrated services portfolio also offers a significant opportunity to develop closer relationships with 
customers, create additional value for them in the field and gain valuable insights about the performance of our 
products over their entire life cycle.  Service revenue in our ICM Operations has grown to represent 16% of net 
sales from our ICM Operations in the twelve months ended September 30, 2019, up from 9% in 2012. 

In our Glass Operations, we are the only glass producer in Nigeria with more than one furnace, which 
allows us to manufacture all three colors of bottles (flint, amber and green) without any contamination risk.  We 
also produce plastic crates for returnable glass bottles and metal crowns, allowing us to offer our customers a 
complete packaging solution for their products.  Innovation and sustainability are also at the center of our Glass 
Operations as we have developed bottle manufacturing capabilities in both of our facilities based in Nigeria.  In 
2019, we launched the first champagne-style bottle produced in Nigeria with a push-up base, selling 0.7 million 
bottles in our inaugural year.  In addition, our investment in furnace capacity at the Guinea Facility will introduce 
the use of NNPB technology, increasing capacity at the plant by an expected 35,000 tons per year, while enabling 
the production of lighter weight, non-returnable glass bottles in West Africa.  Lightweight bottles use less glass 
and are easier to transport, which in turn lowers our transportation and energy costs and reduces our carbon 
emissions. 

Strong operating momentum with potential for strong growth and cash generation following 
successful business transformation.  Following the successful completion of the Recapitalization in 2017, we 
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have focused on streamlining our business and increasing operational efficiencies to create a more sustainable 
business and have managed to achieve strong profitability improvement and market-leading margins.  As part of 
a manufacturing footprint rationalization process, we divested our non-profitable glass production operations in 
Jebel Ali, UAE, in the fourth quarter of 2018, and discontinued production at our Kato Achaia plant in Greece in 
June 2019.  We also strengthened our management structure by introducing a more flexible, commercial and 
customer-centric organizational structure, including a dedicated sales team for non-traditional customers.  We 
have continued to execute several cost reduction initiatives, primarily related to production standardization and 
simplification, leading to productivity and working capital improvements. 

Our ICM Operations benefit from a variety of factors, including efficient designs that target the 
standardization of cooler parts, the large scale of our business leading to better terms with global suppliers, lower 
labor cost production facilities (with Russia, India and Indonesia accounting for 55% of total ICM capacity), the 
ability to produce large batches due to our strong relationships with blue-chip customers and the superior quality 
of our products resulting in lower recalls and associated costs. 

Our Glass Operations benefit from many of the same factors, as we are the leading producer of glass 
containers in the Western African market and the only producer with multiple furnaces.  For the year ended 
December 31, 2018, we had a utilization rate of 91% in our glass container operations and our three furnaces 
allow us to produce all three colors (green, amber and flint) at once, thereby reducing the costs associated with 
switching product lines.  Due to our leading market share and relationships with key customers in the region, we 
have succeeded in effecting pricing adjustments in the market, and have historically been able to protect 
profitability margins through contract adjustments, even during periods where the naira devalued sharply against 
the dollar. 

Through our initiatives following the Recapitalization, we have demonstrated strong operating 
momentum and a return to sustainable growth, characterized by growing net sales revenues Adjusted EBITDA 
and Adjusted EBITDA margin.  For the twelve months ended September 30, 2019, our net sales revenue have 
increased by 23.9% to €473.7 million, from € 382.3 million for the year ended December 31, 2016.  For the twelve 
months ended September 30, 2019, our Adjusted EBITDA and Adjusted EBITDA margin was €72.6 million and 
15.3%, compared to €36.9 million and 9.7% respectively for the year ended December 31, 2016. 

Dynamic organizational structure with an experienced and results focused management team and 
strong commitment and support from major shareholders.  Our senior management team has a strong 
track-record of experience in the industry and has been instrumental in guiding the Group through our operational 
turnaround and the Recapitalization.  During this period, our senior management team was further bolstered by 
several new additions, including Harris Gkoritsas as chief financial officer; Costas Dintsios as Frigoserve director 
and Vassileios Soulis in the newly created role of digital transformation director.  We believe that the collective 
industry knowledge and leadership of our senior management team, as well as their record of accomplishment in 
responding to challenging economic conditions, implementing efficiency improvement programs and achieving 
sales growth will enable our core management team to continue to execute our efficiency improvement strategy. 

Our business also benefits from the commitment of our largest shareholder, Truad Verwaltungs A.G., a 
professional trustee of a private discretionary trust established for the benefit of the family of the late Anastasios 
George Leventis, which indirectly owns, as of September 30, 2019, 48.6% of the shares and voting rights in the 
Parent Guarantor.  Truad Verwaltungs A.G. has been an indirect shareholder since our establishment and also 
indirectly owns a 23.0% stake in CCH.  See “Major Shareholders.” The support from our major shareholder, 
during the Recapitalization through the effective equitization of an existing €30.0 million shareholder term loan 
(which was repaid through funds contributed by our shareholder) and the €30.0 million additional equity 
contribution, was instrumental for the successful completion of the Recapitalization, allowing for the subsequent 
business transformation. 

Under our new organizational structure, implemented in September 2018, we have incorporated our 
commercial, manufacturing, planning and logistics, and quality functions under the leadership of the ICM division 
director.  We have also created the position of digital transformation director, to oversee a new arm of our business 
process and technology group.  We believe that this new structure allows for a more flexible, commercial and 
customer-centric model that ensures high responsiveness to market needs. 
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Furthermore, in 2019 we introduced our three lines of defense enterprise risk management model, to 
protect against risks that might threaten the achievement of our goals.  The three lines of defense are:  
(i) management, (ii) controls compliance and ethics and (iii) internal audit, all of which take steps to ensure the 
effective management of risk.  In order to successfully implement the model, a controls compliance and ethics 
department was established at the Parent Guarantor as the second line of defense, which has in turn enhanced our 
ability to manage the risk assessment process while fostering a culture of ethics. 

Our Strategic Priorities 

Our principal objectives are to further strengthen our relationship as strategic partners of choice to the 
leading global beverage brands.  We serve our customers and achieve long-term profitable growth by reducing 
costs while maintaining and improving the quality of our product offerings.  In the immediate future, we will 
focus on leveraging our recent strategic reorganization to enhance our market penetration, as well as pursuing 
further cost savings, working capital improvements and cash generation to continue to de-leverage our balance 
sheet.  We aim to pursue this objective through the following strategic priorities: 

Continue to strengthen our market share in developed markets and capture the potential of 
high-growth emerging markets.  We believe that there are significant growth opportunities in emerging markets 
across Russia, Africa and Asia due to low ICM penetration levels combined with rising beverage consumption 
levels.  In Asia in particular, we are focused on increasing our market penetration through the introduction of 
low-cost ICMs and outsourcing to third-party manufacturing partners (Original Equipment Manufacturers—
OEMs) which reduces our costs and improves profitability.  We approve all of our third-party manufacturing 
partners, who are required to go through the same certification processes and maintain the same high quality of 
product as if produced in our own production facilities.  Our third-party manufacturing partners assist us in serving 
our customers who require smaller batches of product than we would otherwise produce, or who are located in 
areas where we do not have nearby facilities.  Moreover, we further plan to strengthen the use of our dedicated 
sales force, which are well established in Europe, to grow our customer base and capture increased market share 
of smaller local players also in Africa and Asia. 

Our dedicated sales team for non-Coca-Cola customers has been successful in diversifying our customer 
base and acquiring new accounts in high margin developed ICM markets.  Moreover, we believe our competitive 
advantage in providing environmentally friendly, energy-efficient and customized ICM solutions, coupled with 
our innovative integrated service platform Frigoserve, positions us favorably to capture higher margin growth 
opportunities, particularly in developed markets. 

Continue to invest in customer focused innovation, sustainability and leading customer service.  We 
intend to continue to anticipate and cater to our customers’ needs and requirements in specific markets and trade 
channels through our long-standing relationships with them, as well as customized product innovation and our 
redefined commercial vision that is guiding us towards a result focused, customer-centric, cross-functional team.  
Additionally, we plan to further develop our vision of providing customers with excellence in our operations and 
comprehensive after-sale customer services through our unique, innovative, integrated Frigoserve offering. 

We intend to continue working closely with our customers to gain insights into their commercial 
refrigeration needs, which allow us to cater to their ICM needs with a differentiated, environmentally friendly and 
high quality offering that perfectly matches their route to market and in-store execution strategies while meeting 
their sustainability goals.  For example, in 2018, we developed the ICM open front unit EasyReach Express 2.0 
which achieves a 35% reduction of electricity consumption compared to its predecessor, while in the last three 
consecutive years including 2019, we have been awarded a Gold Recognition Level by the leading CSR rating 
agency EcoVadis as a recognition of our commitment to the principles of sustainability and energy efficiency. 

We offer a full services portfolio, including field services, logistics, warehousing, refurbishment and 
other technical and administration services for refrigerator units produced by Frigoglass and by third parties, as 
well as for other cold drink equipment, including draught dispensers for use in bars and post-mix dispensers for 
use in restaurants and movie theatres.  Frigoserve is a crucial element in our overall value proposition that offers 
a significant opportunity to develop closer relationships with new and existing customers, create additional value 
for them in the field and gain valuable insights about the performance of our products over their entire life cycle.  
With major customers gradually outsourcing their service activity, we intend to continue to focus on Frigoserve 
as a high margin offering and grow the revenues that we believe will be generated from this trend. 
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In our Glass Operations, in addition to our current range of glass containers, plastic crates and metal 
crowns, we intend to further address broader customer requirements and pursue higher margins through new 
product offerings.  For example, we are developing our capabilities to produce non-round glass containers, lighter 
weight bottles and jars.  We are also undertaking a pilot program with some of our customers to produce thinner 
metal crowns, which have higher profitability margins. 

Prudent financial policy with an emphasis on cost savings, cash generation and broader operational 
efficiency.  We consistently seek to control costs and improve our efficiency and cash flows while maintaining 
and improving the quality of our products, including through several efficiency improvements.  These programs 
include focusing on procurement cost control and reducing costs by simplifying and standardizing our product 
quality. 

Procurement Cost Control:  We are working to further optimize our product range and design based on 
market needs, customer feedback, manufacturing efficiency and value, and we have already identified potential 
savings and opportunities for improvement.  In particular, we are seeking to achieve manufacturing efficiencies 
by consolidating procurement of key components with strategic suppliers, based on our optimal product portfolio 
and minimizing inventory levels by reducing excess needs for finished goods, parts and raw material inventory.  
The successful implementation of the SAP platform in our production process will further improve Sales and 
Operations Planning (S&OP) process, inventory planning and operating expenditures, leading to further cost 
reductions.  Moreover, following the success of outsourcing low-cost ICMs for our European customers to 
third-party manufacturing partners, we plan to expand this business model to African and Asian customers, 
thereby reducing costs and improving profitability. 

Production Standardization and Simplification:  We have introduced changes to our operating model to 
achieve increased operational efficiencies, by reviewing all levels of our product offering, standardizing and 
simplifying our product portfolio, and streamlining our operations to focus on our commercial refrigeration 
business.  In Europe, we have worked closely with major customers to configure a plan towards a more optimal 
product portfolio, including the use of common raw materials, combining components among different ranges, 
further optimizing our electrical designs, standardizing spare parts and improving cost efficiency.  While phasing 
out low-volume products, we have also introduced Design for Manufacture and Assembly (DFMA) 
methodologies, which focus on product simplification through software-aided lean design. 

Manufacturing Efficiency:  We are implementing processes to transform our operations in order to 
achieve cost reductions while reinforcing customer recognition regarding the quality and reliability of our ICM 
products.  We have identified significant opportunities, particularly in our non-European production facilities, to 
decrease product costs and improve productivity in all areas of operations, including in defect eradication and 
prevention, raw material flows, effective information flow and value stream management.  We expect that these 
changes will significantly enhance the quality of our products and our profitability margins and will help reduce 
our inventory turnover periods and, as a result, our working capital requirements.  Furthermore, the streamlining 
and modularization of our production process will also contribute to reducing costs related to quality issues 
through the standardization and simplification of the production process. 

Capitalize on our significant competitive advantage to grow our market share in the sizeable and 
growing West African glass market.  In our Glass Operations, we intend to capitalize on our significant 
competitive advantage to grow our market share in the sizeable and growing West African glass market.  The 
region’s beverage consumption is expected to continue to grow, and many of our key customers have announced 
plans for significant investments in these markets through organic growth, acquisitions and strategic alliances.  
See “Industry and Market Data—Glass Packaging-Specific Factors—Notable Investment Activities throughout 
Africa by Key Customers.” In response to the anticipated market growth and expected investments by our key 
customers, as well as our high utilization rate of 91% for the year ended December 31, 2018 in our Glass 
Operations, we made investments in furnace capacity at our Guinea Facility, which we expect to be completed in 
June 2020.  These investments will allow us to introduce the use of NNPB technology in West Africa, increasing 
capacity at the plant by an expected 35,000 tons per year, while enabling the production of lighter weight 
non-returnable glass bottles.  Due to our established presence and leading market positions in the emerging 
markets in which we operate, we believe that we are well positioned to capture substantial benefits from the 
expected macroeconomic and demographic growth in these regions. 
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Recent Developments 

In December 2019, aiming to improve our operational and tax efficiency, we completed the merger of 
our Nigerian subsidiaries Frigoglass Industries Nigeria and Frigoglass West Africa. 

Trading Update 

Based on preliminary results from unaudited management accounts and information currently available, 
we expect net sales revenue and Adjusted EBITDA from our ICM Operations for the full-year 2019 to increase 
by approximately 16%-17% and 47%-49% year-on-year, respectively, primarily reflecting sustained customer 
cooler investments in Europe and cost reduction initiatives related to production. 

In our Glass Operations, we expect net sales revenue and Adjusted EBITDA for the full-year 2019 to 
show an increase of approximately 11%-12% and 17%-19% year-on-year, respectively, mainly due to glass 
containers and metal crowns volume growth and pricing initiatives in Nigeria. 

As a result, our combined net sales revenue and Adjusted EBITDA for the full-year 2019 are expected 
to increase by approximately 15%-16% and 30%-32%, respectively, year-on-year. 

We expect full-year capital expenditure of approximately €28-30 million in 2019. 

The above information is based on preliminary results and estimates and is not intended to be a 
comprehensive statement of our financial or operational results for the year ended December 31, 2019.  Such 
preliminary information has been prepared by, and is the responsibility of, the Company’s management.  
PricewaterhouseCoopers S.A. has not audited, reviewed, complied or applied agreed-upon procedures with 
respect to the preliminary financial information.  Accordingly, PricewaterhouseCoopers S.A. does not express an 
opinion or any other form of assurance with respect thereto.  The preliminary results mentioned above are derived 
from our management accounts, rather than our unaudited interim financial information, which will be prepared 
in accordance with IFRS.  Our preliminary estimates are based on a number of assumptions that are subject to 
inherent uncertainties and subject to change.  In addition, while we believe these estimates to be reasonable, our 
actual results may vary from our preliminary results and estimates above, and such variations could be material.  
As such, you should not place undue reliance on them.  See “Forward-Looking Statements” and “Risk Factors” 
for a more complete discussion of certain of the factors that could affect our future performance and results of 
operation. 

The Issuer 

The Issuer, Frigoglass Finance B.V., is a private limited liability company (besloten vennootschap met 
beperkte aansprakelijkheid) incorporated under the laws of the Netherlands on April 8, 2013 with registration 
number 57674558 and its center of main interest in England.  The Issuer’s principal executive offices are located 
at West Africa House, Hanger Lane, Ealing, London W5 3QP. 

The Dutch Guarantor 

The Dutch Guarantor, Frigoinvest Holdings B.V., is a private limited liability company (besloten 
vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the Netherlands on April 9, 2008 
with registration number 24434068.  The Dutch Guarantor’s principal executive offices are located at Luna 
ArenA, Herikerbergweg 238, 1101 CM, Amsterdam, The Netherlands. 

The Parent Guarantor 

The Parent Guarantor, Frigoglass S.A.I.C., is a public company limited by shares (société anonyme) 
incorporated under the laws of Greece on July 30, 1993 with registration number 001351401000.  The Parent 
Guarantor’s principal executive offices are located at 15, A. Metaxa Str., 14564 Kifissia, Greece. 
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CORPORATE AND FINANCING STRUCTURE 

The following diagram presents our simplified corporate and financing structure as adjusted for the 
Transactions and the application of the proceeds therefrom as described under “Use of Proceeds.” Percentages 
shown in the diagram below refer to percentage ownership and are subject to rounding.  See “Capitalization,” 
“Description of Certain Indebtedness” and “Description of the Notes.” The following diagram does not include 
all of our subsidiaries or all the debt obligations thereof.  For a summary of outstanding obligations, see 
“Description of Other Indebtedness” and our Consolidated Financial Statements.  Unless otherwise indicated, 
entities are wholly owned. 

 

 

(1) The Parent Guarantor is a public company limited by shares (société anonyme) incorporated under the laws of Greece and listed 
on the Athens Stock Exchange. 

(2) Truad Verwaltungs A.G. indirectly holds a 48.6% stake in the Parent Guarantor.  Truad Verwaltungs A.G. is a professional trustee 
of a private discretionary trust established for the primary benefit of the present and future members of the family of the late 
Anastasios George Leventis.  See “Major Shareholders.” 

(3) Public shareholders include Avenue Capital Group and Alpha Bank A.E., both of which, according to the provisions of Greek law 
3556/2007 and following notifications submitted to the Parent Guarantor, hold direct and indirect interests in voting rights 
exceeding 5% of the ordinary share capital of the Parent Guarantor.  See “Major Shareholders.” 

(4) The Dutch Guarantor is a holding company with no revenue generating operations or assets of its own, other than the ownership 
of the share capital of its subsidiaries and receivables under intercompany loans. 

(5) The Issuer is a wholly owned finance subsidiary of the Dutch Guarantor incorporated under the laws of the Netherlands and with 
its center of main interest in England.  The Issuer is a special purpose company without cash-generating assets, independent 
business operations or sources of revenues.  The Issuer is dependent upon the profitability of and cash flows from the Parent 
Guarantor and certain of its subsidiaries to meet its obligations under debt issuances and borrowings.  It has no material assets or 
liabilities and has not engaged in any activities other than those related to its formation, and the issuance of the Notes, the previous 
issuances of capital markets debt and the making of certain intercompany loans.  The Issuer is a wholly owned subsidiary of the 
Dutch Guarantor.  See “Risk Factors—Risks Relating to the Notes and the Structure—The Issuer is dependent on cash flow from 
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other members of the Group to be able to make payments under the Notes.” The proceeds of the Notes offered hereby will be 
on-lent by the Issuer to the Dutch Guarantor pursuant to the Proceeds Loan in the amount equal to the aggregate principal amount 
of the Notes.  See “Use of Proceeds.” The rights of the Issuer in the Proceeds Loan will be pledged in favor of the Security Agent 
and comprise part of the collateral.  See “Description of Notes—Security.” 

(6) On the Issue Date, the Notes will be guaranteed by the Parent Guarantor, the Dutch Guarantor and the Subsidiary Guarantors.  The 
Guarantee of each Guarantor will be a general senior obligation of that Guarantor, which will be secured by the Collateral on a 
first priority basis (although certain future obligations and future hedging obligations, that are secured by the Collateral may receive 
priority over the Notes with respect to any proceeds received upon any enforcement action over the Collateral subject to an 
Intercreditor Agreement to be entered into in accordance with the principles described elsewhere in the Offering Memorandum).  
For the twelve months ended September 30, 2019, the Guarantors generated 116% of our consolidated Adjusted EBITDA and 84% 
of our total assets as of September 30, 2019.  The Guarantors’ Adjusted EBITDA coverage is greater than 100% due to negative 
EBITDA of €0.1 million incurred at certain of our non-guarantor subsidiaries and negative EBITDA of €11.5 million incurred in 
connection with group adjustments and intercompany eliminations. 

(7) Not all of our subsidiaries will guarantee the Notes on the Issue Date.  These non-Guarantor subsidiaries consist of our operating 
subsidiaries Frigoglass India Private Ltd., PT Frigoglass Indonesia, Frigoglass South Africa (Pty) Ltd., Frigoglass East Africa Ltd., 
Scandinavian Appliances AS, Frigoglass Hungary Kft., Norcool Holdings AS, Frigoglass Spzoo, Frigoglass Gmbh and Frigoglass 
Nordic AS.  As of September 30, 2019, the total debt (excluding lease liabilities of €2.4 million) non-Guarantor subsidiaries, on 
an as adjusted basis, after giving effect to the Offering and the use of proceeds therefrom as described under “Use of Proceeds,” 
were €4.8 million.  The Notes will be structurally subordinated to the liabilities of the non-Guarantor subsidiaries.  In the event of 
a bankruptcy, liquidation or reorganization of any of these non-guarantor Subsidiaries, the non-guarantor Subsidiaries will pay the 
holders of their debt and their trade creditors before they will be able to distribute any of their assets to the Issuer.  See “Risk 
Factors—Risks Relating to the Collateral—Not all of our subsidiaries will guarantee the Notes, and the Guarantees will be will be 
structurally subordinated to all of the claims of creditors of non-Guarantor subsidiaries.” 

(8) After the completion of the Offering, the following local credit facilities of certain of our Subsidiary Guarantors and of our 
non-Guarantor subsidiary Frigoglass India, will remain outstanding (the “Outstanding Local Credit Facilities”): 
• Nigeria:  Beta Glass and Frigoglass Industries Nigeria are borrowers under a credit facility with Stanbic IBTC Bank Plc 

(the “Stanbic Loan Agreement”).  As of September 30, 2019, the principal amount outstanding under the Stanbic Loan 
Agreement was € 1.9 million.  Frigoglass Industries Nigeria is also a borrower under a credit facility with Zenith 
Bank Plc (the “Zenith Loan Agreement”).  As of September 30, 2019, the principal amount outstanding under the Zenith 
Loan Agreement was €0.5 million, of which €0.4 million was USD denominated and translated at an exchange rate of 
1.089 euro to USD. 

• Russia:  Frigoglass Eurasia is a borrower under a credit facility with Sberbank of Russia PJSC (the “Sberbank Loan 
Agreement”).  As of September 30, 2019, the principal amount outstanding under the Sberbank Loan Agreement was 
€18.0 million.  Frigoglass Eurasia is also a borrower under a credit facility with Alfa Bank JSC (the “Alfa Bank Loan 
Agreement”).  As of September 30, 2019, the principal amount outstanding under the Alfa Bank Loan Agreement was 
€7.0 million.  Frigoglass Eurasia is also a borrower under a credit facility with AO Raiffeisenbank, Russia (the 
“Raiffeisenbank Loan Agreement”).  As of September 30, 2019, the principal amount outstanding under the 
Raiffeisenbank Loan Agreement was €5.0 million. 

• India:  Our non-guarantor subsidiary Frigoglass India is a borrower under a credit facility with HDFC Bank Ltd. (the 
“HDFC Loan Agreement”).  As of September 30, 2019, the principal amount outstanding under the HDFC Loan 
Agreement was €4.8 million, and was INR denominated and translated at an exchange rate of 77.16 euro to INR. 

On an as adjusted basis, the aggregate amount outstanding under the Outstanding Local Credit Facilities as of September 30, 2019 
was €37.2 million, €32.4 million of which was utilized by the Subsidiary Guarantors and €4.8 million was drawn by our 
non-Guarantor subsidiary Frigoglass India.  Note that in addition to the €37.2 million repayable on demand under the Outstanding 
Local Credit Facilities, €0.3 million will remain outstanding under certain letters of credit issued pursuant to, and/or certain credit 
card facilities arising under, a credit agreement dated October 23, 2017 between Frigoglass Romania and Alpha Bank Romania.  
For more information on the Outstanding Local Credit Facilities, see “Description of Other Indebtedness—Outstanding Local 
Credit Facilities.” 

(9) The Notes will be senior secured obligations of the Issuer, secured by the Collateral on a first priority basis (although certain future 
obligations and future hedging obligations, that are secured by the Collateral may receive priority over the Notes with respect to 
any proceeds received upon any enforcement action over the Collateral subject to an Intercreditor Agreement to be entered into in 
accordance with the principles described elsewhere in the Offering Memorandum).  The Notes will be guaranteed on a senior 
secured basis by the Guarantors, which guarantees are subject to contractual, monetary and legal limitations and may be released 
under certain circumstances.  See “The Offering—Collateral,” “Risk Factors—Risks Relating to the Notes and the Structure—The 
Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited by applicable laws or subject 
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to certain defenses that may limit their validity and enforceability” and “Certain Limitations on the Validity and Enforceability of 
the Guarantees and Security Interests and Certain Insolvency Considerations.” 

(10) CCH, our largest customer, in which our shareholder Truad Verwaltungs A.G. indirectly holds a 23.0% stake (as of September 30, 
2019), holds an indirect 23.9% stake in Frigoglass Industries Nigeria through its subsidiary, Nigerian Bottling Company plc.  See 
“Major Shareholders.” 

(11) Beta Glass is a public limited liability company listed on the Nigerian Stock Exchange.  We consolidate Beta Glass in our 
Consolidated Financial Statements.  Beta Glass is subject to Nigerian corporate law requirements, and is required to pay dividends 
on an annual basis in certain circumstances.  For the year ended December 31, 2018, the amount of the dividends were 
approximately €1.5 million, including dividends paid from Beta Glass to Frigoglass Industries Nigeria. 

(12) On or around the Issue Date, the Guarantors will enter into Security Documents, which will grant in favor of the Security Agent, 
for the benefit of, inter alios, the Trustee first-ranking liens and security interests to secure the obligations of the Issuer under the 
Notes and the obligations of the Guarantors under the Guarantees (subject to certain perfection requirements and any Permitted 
Collateral Liens).  The assets securing the obligations (described in footnotes 11 through 15 below) under the Notes and the 
Guarantees under the Security Documents for the benefit of the Security Agent shall be referred to collectively as the “Collateral.” 
The security interests that secure the obligations of the Issuer and Guarantors under the Notes and Guarantees are subject to 
contractual, monetary and legal limitations and may be released under certain circumstances.  See “Risk Factors—Risks Relating 
to the Collateral—The Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited by 
applicable laws or subject to certain defenses that may limit their validity and enforceability” and “Certain Limitations on the 
Validity and Enforceability of the Guarantees and Security Interests and Certain Insolvency Considerations.” Subject to certain 
conditions, the Parent Guarantor is permitted to grant security over the Collateral in connection with future issuances of its 
indebtedness or indebtedness of its Restricted Subsidiaries, including any Additional Notes, in each case, as permitted under the 
Indenture and any Intercreditor Agreement (if applicable).  See “Description of the Notes.” 

(13) On or around the Issue Date the Issuer will pledge:  (i) its intercompany receivables; (ii) all shares held by it in 3P Frigoglass; 
(iii) certain of its bank accounts including those located in the United Kingdom and Luxembourg; and (iv) all its assets and 
undertaking pursuant to an English law floating charge. 

(14) On or around the Issue Date, the Dutch Guarantor will pledge:  (i) intercompany receivables owed to the Dutch Guarantor; (ii) all 
shares held by it in the Issuer, Frigoglass Romania, Frigoglass Eurasia Limited Liability Company, Frigoglass Global Limited, 
Frigoglass Cyprus Limited, Frigoglass Industries Nigeria Limited and Beta Glass Plc; and (iii) certain of its bank accounts 
including those located in the Netherlands and Luxembourg. 

(15) On or around the Issue Date, the Parent Guarantor will pledge:  (i) the entire issued and outstanding share capital of the Dutch 
Guarantor; and (ii) certain of its Dutch domiciled bank accounts. 

(16) On or around the Issue Date, Frigoglass Cyprus Limited will pledge all shares held by it in Frigoglass Romania and Frigoglass 
Eurasia Limited Liability Company. 
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THE OFFERING 

The following summary contains basic information about the Notes and the Guarantees.  It may not contain all 
of the information that is important to you.  For a more complete understanding of the Notes and the 
Guarantees, see “Description of the Notes” and particularly those subsections to which we have referred you.  
Terms used in this summary and not otherwise defined have the meanings given to them in “Description of the 
Notes.” 

Issuer ..............................  Frigoglass Finance B.V., a private limited liability company (besloten 
vennootschap met beperkte aansprakelijkheid) incorporated under the laws of the 
Netherlands. 

Parent Guarantor ..........  Frigoglass S.A.I.C., a public company limited by shares (société anonyme) 
incorporated under the laws of Greece. 

Dutch Guarantor ...........  Frigoinvest Holdings B.V., a private limited liability company incorporated under 
the laws of the Netherlands. 

Notes Offered .................  €260.0 million aggregate principal amount of 6.875% senior secured notes due 
2025. 

Maturity .........................  February 12, 2025. 

Issue Date .......................  On or about February 12, 2020. 

Interest and Interest 
Payment Dates ...........  

6.875% per annum, payable semi-annually in arrears on each February 1 and 
August 1 and beginning on August 1, 2020.  Interest on the Notes will accrue from 
the Issue Date. 

Issue Price ......................  100% plus accrued interest if any, from the Issue Date. 

Guarantees .....................  On the Issue Date, the Notes will be guaranteed (each, a “Guarantee” and together, 
the “Guarantees”) on a senior secured basis by the Parent Guarantor, the Dutch 
Guarantor and the following subsidiaries of the Dutch Guarantor: 

• Beta Glass Plc; 

• Frigoglass Eurasia LLC; 

• Frigoglass Industries (Nigeria) Limited; 

• Frigoglass Cyprus Limited; 

• Frigoglass Global Limited; 

• Frigoglass Romania; and; 

• 3P Frigoglass; 

(together, the “Subsidiary Guarantors,” and together with the Dutch Guarantor and 
the Parent Guarantor, the “Guarantors”). 

For the twelve months ended September 30, 2019, the Guarantors generated 116% 
of our consolidated Adjusted EBITDA and 84% of our total assets as of 
September 30, 2019.  The Guarantors’ Adjusted EBITDA coverage is greater than 
100% due to negative EBITDA incurred at certain of our non-subsidiary 
guarantors. 

The Guarantees will be subject to contractual, monetary and legal limitations, and 
may be released under certain circumstances.  See “Certain Limitations on the 
Validity and Enforceability of the Guarantees and Security Interests and Certain 
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Insolvency Considerations” and “Description of the Notes—Guarantees—
Guarantee Limitations.” 

Ranking of the Notes .....  The Notes will: 

• be general senior obligations of the Issuer, secured by the Collateral on a first 
priority basis (although certain future obligations and future hedging 
obligations, that are secured by the Collateral may receive priority over the 
Notes with respect to any proceeds received upon any enforcement action 
over the Collateral subject to an Intercreditor Agreement to be entered into in 
accordance with the principles described elsewhere in the Offering 
Memorandum); 

• be effectively subordinated to any existing and future secured indebtedness or 
other liabilities of the Issuer that are secured by property and assets that do 
not secure the Notes, to the extent of the value of the assets securing such 
indebtedness; 

• rank pari passu in right of payment with all existing and future senior 
indebtedness of the Issuer that is not expressly subordinated in right of 
payment to the Notes; 

• rank senior in right of payment to all existing and future indebtedness of the 
Issuer that is subordinated in right of payment to the Notes, if any; 

• rank effectively senior in right of payment to any existing or future unsecured 
obligations of the Issuer, to the extent of the value of the Collateral that is 
available to satisfy the obligations under the Notes; 

• be guaranteed on a senior secured basis by the Guarantors, which guarantees 
are subject to the guarantee limitations described in “Description of the 
Notes” ; and 

• be structurally subordinated to any existing and future indebtedness 
(including obligations to trade creditors) of the Parent Guarantor’s 
Subsidiaries that are not Guarantors. 

Ranking of the 
Guarantees .................  The Notes will be guaranteed by the Guarantors.  The Guarantee of each 

Guarantor: 

• will be a general senior obligation of that Guarantor, which will be secured by 
the Collateral described below on a first priority basis (although certain future 
obligations and future hedging obligations, that are secured by the Collateral 
may receive priority over the Notes with respect to any proceeds received 
upon any enforcement action over the Collateral subject to an Intercreditor 
Agreement to be entered into in accordance with the principles described 
elsewhere in the Offering Memorandum); 

• will be effectively subordinated to any existing and future secured 
indebtedness and other liabilities of that Guarantor that is secured by property 
and assets that do not secure the Notes, to the extent of the value of the assets 
securing such indebtedness; 

• will rank pari passu in right of payment with all existing and future senior 
indebtedness of such Guarantor that is not expressly subordinated in right of 
payment to such Guarantee, including its obligations under the Outstanding 
Local Credit Facilities; 
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• will rank effectively senior in right of payment to any existing or future 
unsecured obligations of the relevant Guarantor, to the extent of the value of 
the Collateral that is available to satisfy the obligations under the Notes; 

• will rank senior in right of payment to all existing and future indebtedness of 
such Guarantor that is subordinated in right of payment to such Guarantee, if 
any; 

• will be structurally subordinated to all existing and future indebtedness 
(including obligations to trade creditors) of any Guarantor’s subsidiaries that 
do not Guarantee the Notes; and 

• will be subject to the limitations described in “Description of the Notes.” 

As of September 30, 2019, on an as adjusted basis, after giving effect to the 
Transactions, the Guarantors had €35.8 million of debt outstanding (excluding the 
Notes and including lease liabilities), none of which was secured by certain assets 
of the respective borrower, and our non-Guarantor subsidiaries had € 4.8 million 
(excluding lease liabilities of €2.4 million) of debt outstanding. 

Collateral ........................  On or around the Issue Date, the Guarantors will enter into the Security 
Documents, which will grant in favor of the Security Agent for the benefit of, 
inter alios, the Trustee first-ranking liens and security interests to secure the 
obligations of the Issuer under the Notes and the obligations of the Guarantors 
under the Guarantees (subject to certain perfection requirements and any 
Permitted Collateral Liens) as follows: 

• The Issuer shall pledge:  intercompany receivables owed to the Issuer; all 
shares held by it in 3P Frigoglass; certain of its bank accounts including those 
located in the United Kingdom and Luxembourg and all its assets and 
undertakings pursuant to an English law floating charge; 

• The Dutch Guarantor shall pledge:  intercompany receivables owed to the 
Dutch Guarantor; all shares held by it in the Issuer, Frigoglass Romania, 
Frigoglass Eurasia, Frigoglass Global Limited, Frigoglass Cyprus Limited, 
Frigoglass Industries Nigeria Limited and Beta Glass Plc; and certain of its 
Dutch and Luxembourg domiciled bank accounts; 

• The Parent Guarantor shall pledge:  all shares held by it in the Dutch 
Guarantor and certain of its Dutch domiciled bank accounts; and 

• Frigoglass Cyprus shall pledge:  all shares held by it in Frigoglass Romania 
and Frigoglass Eurasia. 

Subject to certain conditions, the Parent Guarantor is permitted to grant security 
over the Collateral in connection with future issuances of its indebtedness or 
indebtedness of its Restricted Subsidiaries, including any Additional Notes, in 
each case, as permitted under the Indenture and any Intercreditor Agreement (if 
applicable). 

The aggregate amount of the secured obligations in respect of the Security 
Documents pledging the shares held by the Dutch Guarantor in Frigoglass 
Industries Nigeria Limited and Beta Glass will be limited to €175.0 million.  See 
“Certain Limitations on the Validity and Enforceability of the Guarantees and 
Security Interests and Certain Insolvency Considerations” and “Risk Factors—
Risks Relating to the Collateral—The Guarantees and the Collateral will be 
subject to certain limitations on enforcement and may be limited by applicable 
laws or subject to certain defenses that may limit their validity and enforceability.” 

Limitations on and 
Release of Security ....  

The security interests granted by the Issuer and the Guarantors will be limited in 
certain circumstances under applicable law.  See “Risk factors—Risks Relating to 
Notes and Structure—The Guarantees and the Collateral will be subject to certain 
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limitations on enforcement and may be limited by applicable laws or subject to 
certain defenses that may limit their validity and enforceability” and “Certain 
Limitations on the Validity and enforceability of the Guarantees and Security 
Interest and Certain Insolvency Considerations.” 

The security interests securing the Notes may be released under certain 
circumstances.  See “Risk factors—Risks Relating to Notes and Structure—The 
Guarantees and the Collateral will be subject to certain limitations on enforcement 
and may be limited by applicable laws or subject to certain defenses that may limit 
their validity and enforceability.” and “Description of the Notes—Security.” 

Optional Redemption ....  At any time prior to February 1 2022, the Issuer may redeem all or part of the 
Notes at 100% of their principal amount, plus accrued and unpaid interest, if any, 
to the date of redemption, plus a make-whole premium, as defined under 
“Description of the Notes—Optional Redemption.” 

At any time on or after February 1, 2022, the Issuer may also redeem all or part of 
the Notes at the redemption prices listed under “Description of the Notes—
Optional Redemption.” 

At any time prior to February 1, 2022, the Issuer may redeem up to 40% of the 
aggregate principal amount of Notes with the net proceeds of certain equity 
offerings at a redemption price equal to 106.875% of their principal amount, plus 
accrued and unpaid interest and additional amounts, if any, to the date of 
redemption. 

Redemption for 
Taxation Reasons ......  

The Issuer may redeem the Notes in whole, but not in part, at any time, if changes 
in tax laws impose certain withholding taxes on amounts payable on the Notes.  If 
the Issuer decides to redeem the Notes following such a change in tax laws, it 
must redeem the Notes at a price equal to 100% of the principal amount of the 
Notes plus accrued and unpaid interest, if any, to the date of redemption and 
certain other amounts.  For a more detailed description, see “Description of the 
Notes—Redemption for Changes in Taxes.” 

Change of Control .........  Upon the occurrence of certain events defined as constituting change of control, 
the Issuer will be required to offer to repurchase the Notes at price equal to 101% 
of the aggregate principal amount thereof plus accrued and unpaid interest, if any.  
See “Description of the Notes—Repurchase at the Option of Holders—Change of 
Control.” 

Additional Amounts ......  Any payments made by the Issuer with respect to the Notes or a Guarantor with 
respect to any Guarantee will be made without withholding or deduction for taxes 
in any relevant taxing jurisdiction unless required by law.  If withholding or 
deduction for such taxes is required to be made with respect to a payment under 
the Notes or a Guarantee, subject to certain exceptions, the Issuer or the relevant 
Guarantor, as applicable, will pay the additional amounts necessary so that the net 
amount received by the holders of Notes after the withholding is not less than the 
amount that they would have received in the absence of such withholding or 
deduction.  See “Description of the Notes—Additional Amounts.” 

Restrictive Covenants ...  The Indenture will contain covenants that restrict the ability of the Issuer, the 
Guarantors and the other Restricted Subsidiaries (as defined under “Description of 
the Notes”) to, among other things: 

• incur more debt or issue preferred stock; 

• pay dividends, repurchase or reduce stock, or make distributions and certain 
other payments or investments; 

• prepay or redeem subordinated debt; 
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• create liens; 

• enter into transactions with affiliates; 

• transfer or sell assets; 

• provide guarantees of other debt; 

• agree to restrictions on dividends by subsidiaries; and 

• merge or consolidate. 

For a more detailed description of these covenants, see “Description of the 
Notes—Certain Covenants.” These covenants are subject to a number of important 
qualifications and exceptions. 

Furthermore, the Indenture will contain limitations on the ability of the 
subsidiaries of the Parent Guarantor to: 

• pay dividends, transfer assets, make investments and other distributions to the 
Parent Guarantor (subject to exceptions); 

• provide loans, guarantees and other credit support to the Parent Guarantor 
(subject to exceptions); and 

• restrict transactions between the subsidiaries of the Parent Guarantor and the 
Parent Guarantor for the benefit of the Parent Guarantor (subject to 
exceptions). 

Form and 
Denominations ...........  

The Notes will be issued on the Issue Date in global registered form and in 
minimum denominations of €100,000 and integral multiples of €1,000 in excess 
thereof. 

For the purposes of the international central securities depositories, the minimum 
denomination of the Notes should be considered as €1 and Euroclear and 
Clearstream are not required to monitor or enforce the minimum 
denomination/tradeable amount of €100,000. 

No Prior Market ............  The Notes will be new securities for which there is currently no market.  Although 
the Initial Purchasers have informed the Issuer that they intend to make a market 
in the Notes, they are not obligated to do so and may discontinue market making 
at any time without notice.  Accordingly, there can be no assurance that a liquid 
market for the Notes will develop or be maintained. 

Transfer Restrictions ....  We have not registered the Notes or the Guarantees under the U.S. Securities Act 
and do not intend to do so.  You may only offer or sell Notes in a transaction 
exempt from or not subject to the registration requirements of the U.S. Securities 
Act.  See “Notice to Investors.” 

Use of Proceeds ..............  The gross proceeds from the issuance and sale of the Notes will be used by Issuer:  
(i) to repay the Existing First Lien Debt and the Existing Second Lien Debt, 
(ii) for general corporate purposes and (iii) to pay fees and expenses related to the 
Offering.  See “Use of Proceeds.” 

Principal Paying Agent .  The Bank of New York Mellon, London Branch. 

Security Agent ...............  Madison Pacific Trust Limited 

Trustee............................  BNY Mellon Corporate Trustee Services Limited. 

Luxembourg Paying 
Agent, Registrar, 

The Bank of New York Mellon SA/NV, Luxembourg Branch 
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Transfer Agent and 
Listing Agent..............  

Listing .............................  Application has been made to list the Notes on the Official List of the 
Luxembourg Stock Exchange and be admitted to trading on the Euro MTF Market 
thereof.  The Euro MTF Market is not a regulated market pursuant to the 
provisions of Directive 2014/65/EU. 

Governing Law ..............  The Notes, the Indenture, and the Guarantees will be governed by the laws of the 
State of New York.  The Security Documents will be governed by the laws of 
England, Cyprus, the Netherlands, Nigeria, Russia and Romania.  The Security 
Trust and Subordination Deed will be governed by English law. 

Risk Factors ...................  Investing in the Notes involves substantial risks.  You should carefully consider 
the specific risks set forth under “Risk Factors” and the other information included 
in this Offering Memorandum before deciding whether to invest in the Notes. 
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SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA 

The table below sets forth summary consolidated financial data for the Parent Guarantor as of and for 
the three years ended December 31, 2018, 2017 and 2016, as of September 30, 2019 and for the nine months 
ended September 30, 2019 and September 30, 2018, and for the twelve months ended September 30, 2019, as well 
as certain as adjusted financial data. 

The summary financial data as of and for the three years ended December 31, 2018, 2017 and 2016 have 
been derived from the Parent Guarantor’s Consolidated Financial Statements, which were prepared in accordance 
with IFRS and are included elsewhere in this Offering Memorandum.  The summary financial data as of 
September 30, 2019 and for the nine months ended September 30, 2019 and September 30, 2018 have been 
derived from the Parent Guarantor’s unaudited Interim Consolidated Financial Information, which were prepared 
in accordance with IFRS and are included elsewhere in this Offering Memorandum.  Interim results are not 
necessarily reflective of the results that may be expected for any other interim period or the full year. 

The information for the twelve months ended September 30, 2019 has been calculated by adding the 
results of operations for the nine months ended September 30, 2019 to the difference between the results of 
operations for the full year ended December 31, 2018 and the nine months ended September 30, 2018.  The 
financial information for the twelve months ended September 30, 2019 has been prepared for illustrative purposes 
only and is not necessarily representative of our results of operations for any future period or our financial 
condition at any future date and is not prepared in the ordinary course of our financial reporting.  In particular, the 
results of operations for the nine months ended September 30, 2019 include the impact of IFRS 16, which came 
into effect January 1, 2019 and amounted to a positive effect of €1.7 million to Adjusted EBITDA for the nine 
months ended September 30, 2019.  We have not made any adjustment to the results of operations for the estimated 
impact of IFRS 16 had it been applied during any periods prior to January 1, 2019 and therefore our results for 
the three months ended December 31, 2018 do not take into account the impact the application of IFRS 16.  As a 
result of the differences in accounting treatment throughout the twelve month period ended September 30, 2019, 
the information for the twelve months ended September 30, 2019 has not been prepared on a consistent basis.  See 
note 19 of the Interim Consolidated Financial Statements. 

In 2017, as part of the process of seeking prospectus approval for the rights issue in connection with the 
Recapitalization, after reassessment of relevant facts and circumstances relating to its subsidiaries, Jebel Ali and 
Frigoglass South Africa Proprietary Limited, the board of directors of the Parent Guarantor revised the 
presentation of our balance sheet, cash flow statement and income statement to restate the carrying value of the 
fixed assets of Jebel Ali and Frigoglass South Africa Proprietary Limited and to restate the goodwill related to the 
Jebel Ali acquisition.  This change required a restatement of the 2016 financial year, to ensure comparability with 
the 2017 financial year.  As a result, certain financial information presented in this Offering Memorandum as of 
and for the year ended December 31, 2016 has been derived from the 2017 Consolidated Financial Statements, 
which restated the 2016 financial information.  See note 37 of the 2017 Consolidated Financial Statements. 

This Offering Memorandum includes unaudited consolidated as adjusted financial data which have been 
adjusted to reflect certain effects of the Transactions as described under “Use of Proceeds.” The unaudited 
consolidated as adjusted financial data has been prepared for illustrative purposes only and does not purport to 
represent what our actual consolidated net debt or net interest expense would have been if the Offering had 
occurred (i) on September 30, 2019 for the purposes of the calculation of net debt and (ii) on October 1, 2018 for 
the purposes of the calculation of net interest expense, nor does it purport to project our consolidated net debt and 
net interest expense at any future date.  The unaudited as adjusted adjustments and the unaudited as adjusted 
financial data set forth in this Offering Memorandum are based on available information and certain assumptions 
and estimates that we believe are reasonable and may differ materially from the actual adjusted amounts. 

In this Offering Memorandum, we present certain non-IFRS measures and ratios, including Adjusted 
EBITDA, Adjusted EBITDA margin, net debt, Free Cash Flow, Adjusted Free Cash Flow, capital expenditures 
and net leverage and interest cover ratios that are not required by, or presented in accordance with, IFRS.  Our 
management believes that the presentation of these non-IFRS measures is helpful to investors because these and 
other similar measures are widely used by certain investors, security analysts and other interested parties as 
supplemental measures of performance and liquidity.  However, you should not construe these non-IFRS measures 
as an alternative to net income determined in accordance with IFRS or to cash flows from operations, investing 



 21 

activities or financing activities.  In addition, our Adjusted EBITDA may not be comparable to similarly titled 
measures used by other companies, particularly because we calculate Adjusted EBITDA before losses from 
restructuring activities. 

The following table should be read in conjunction with, and is qualified in its entirety by reference to, 
the Consolidated Financial Statements and the Interim Consolidated Financial Information and the related notes 
included in this Offering Memorandum.  The table should also be read together with “Management’s Discussion 
and Analysis of Financial Condition and Results of Operations.” 

Income Statement and Statement of Comprehensive Income Data 

 
Year ended 

December 31, 
Nine months ended 

September 30, 

Twelve 
months 
ended 

September 
30, 

 2016(1) 2017 2018 2018 2019 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions) 

Net Sales Revenue ........................................  382.3 386.0 417.3 328.4 384.8 473.7 
Cost of goods sold ....................................  (319.1) (318.5) (340.0) (263.9) (305.0) (381.1) 

Gross Profit ..................................................  63.3 67.5 77.3 64.5 79.8 92.6 
Administrative expenses ...........................  (23.1) (22.2) (21.1) (16.0) (16.1) (21.2) 
Selling, distribution and marketing 

expenses ..............................................  (26.6) (19.1) (20.7) (15.6) (16.9) (22.1) 
Research and development expenses ........  (4.1) (3.7) (3.6) (2.6) (2.8) (3.8) 
Other operating income ............................  3.5 6.4 4.5 3.2 3.3 4.6 
Other (losses)/gains, net ............................  (0.2) 4.1 0.3 0.2 0.0 0.1 
Impairment of fixed assets and goodwill ..  (1.8) (1.6) (2.1) (2.1) — — 

Operating Profit /(loss) ................................  11.1 31.4 34.6 31.8 47.4 50.2 
(Losses)/gains from restructuring 

activities ..............................................  (22.3) 38.2 (0.3) (0.3) (4.3) (4.3) 
Finance costs, net ......................................  (9.7) (19.3) (21.2) (15.8) (16.4) (21.8) 

Profit /(loss) before income tax expense .....  (21.0) 50.3 13.1 15.7 26.7 24.1 
Income tax expense...................................  (19.5) (15.4) (13.9) (11.9) (12.9) (14.9) 

Profit /(loss) after income tax expenses 
from continuing operations ....................  (40.5) 34.9 (0.8) 3.8 13.9 9.3 
Profit /(loss) after income tax expenses 

from discontinued operations ...............  (39.7) (20.0) (1.3) (6.8) — 5.5 
Profit /(loss) for the period ........................  (80.3) 14.9 (2.1) (3.0) 13.9 14.8 

Net income attributable to:       
Non-controlling interest ............................  9.0 7.3 6.6 4.9 4.7 6.4 
Shareholders ...........................................  (89.2) 7.6 (8.7) (7.9) 9.2 8.3 

Depreciation .................................................  24.1 21.1 19.8 14.5 17.2 22.5 
Adjusted EBITDA .......................................  36.9 54.1 56.4 48.4 64.6 72.6 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

Balance Sheet Data 

 As of December 31, 
As of 

September 30, 
 2016(1) 2017 2018(2) 2019 
    (unaudited) 
 (€ in millions) 

Total non-current assets ....................................  148.9 119.3 136.1 141.7 
Total current assets ............................................  258.6 271.5 260.0 266.8 

thereof:  Cash and cash equivalents ..............  57.5 53.1 49.1 57.5 
Total assets .......................................................  407.5 390.8 396.1 408.5 
Total non-current liabilities ...............................  36.4 265.4 255.6 257.4 
Total current liabilities ......................................  499.9 167.7 183.4 173.5 
Total liabilities .................................................  536.3 433.1 439.1 430.9 
Equity attributable to equity of the parent .........  (168.0) (83.1) (92.0) (78.2) 
Non-controlling interest ....................................  39.1 40.9 49.0 55.7 
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Total equity ......................................................  (128.9) (42.3) (43.0) (22.5) 
Total liabilities and equity ..............................  407.5 390.8 396.1 408.5 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

(2) As of December 31, 2018, amounts in the balance sheet of the 2018 Consolidated Financial have been reclassified so as to be 
comparable with those of the current period.  The reclassifications had no effect on the net profit attributable to the Parent 
Guarantor’s shareholders, on the net profit attributable to the non-controlling interests, on Adjusted EBITDA, or on the Total assets 
and Total liabilities of the Company.  See note 30 to the Interim Consolidated Financial Information. 

Cash Flow Data 

 
Year ended 

December 31, 
Nine months 

ended September 30, 

Twelve 
months 
ended 

September 
30, 

 2016(1) 2017 2018 2018 2019 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions) 

Net cash from (used in) operating 
activities ...................................................  28.3 (33.4) 40.7 34.0 34.7 41.4 

Net cash from (used in) investing 
activities ...................................................  (8.7) (8.9) (33.7) (10.5) (12.5) (35.7) 

Net cash from (used in) financing 
activities ...................................................  (7.9) 42.8 (12.0) (7.1) (15.5) (20.5) 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

Other Financial Data 

 
Year ended and as of 

December 31, 

Nine months 
ended and as of 
September 30, 

Twelve 
months 

ended and as 
of 

September 
30(14), 

 2016(1) 2017 2018 2018 2019 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions, unless otherwise indicated) 

Adjusted EBITDA(2) .............................  36.9 54.1 56.4 48.4 64.6 72.6 
Adjusted EBITDA margin(3) (in %) ......  9.7 14.0 13.5 14.7 16.8 15.3 
Capital expenditures(4) ..........................  12.5 18.1 35.9 11.2 13.3 38.0 
Net trade working capital(5) ...................  90.3 112.9 101.7  119.6 119.6 
Net debt(6) .............................................  325.2 222.7 226.2  222.7 222.7 
Net interest expense(7) ...........................  21.6 15.3 13.6 10.2 10.5 14.0 
Interest cover ratio(8) .............................  1.7x 3.5x 4.2x   5.2x 
Net leverage ratio(9)...............................  8.8x 4.1x 4.0x   3.1x 
As adjusted net debt(10) .........................       230.6 
As adjusted net leverage ratio(2)(10) ........       3.2x 
As adjusted net senior secured debt to 

Adjusted EBITDA(11) .......................       2.7x 
As adjusted net interest expense(12) .......       18.5 
As adjusted interest cover ratio(13) .........       3.9x 
Adjusted Free Cash Flow(15) .................  28.1 (2.9) 16.1 25.9 26.1 16.3 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information. 

(2) Adjusted EBITDA is profit /(loss) before income tax expense, finance costs, net depreciation, impairment of fixed assets and 
losses/(gains) from restructuring activities, which includes the discontinuation of manufacturing operations, termination of shifts, 
expenses related to the Recapitalization, debt write-off and gains from the conversion of the convertible bonds.  Adjusted EBITDA 
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is not a measure of performance under IFRS and you should not consider Adjusted EBITDA as an alternative to (a) operating profit 
/(loss) or total comprehensive income for the period as a measure of our operating performance, (b) net cash from/(used in) 
operating, investing and financing activities as a measure of our ability to meet our cash needs or (c) any other measures of 
performance under generally accepted accounting principles. 

We believe that Adjusted EBITDA is a useful indicator of our ability to incur and service our indebtedness and can assist securities 
analysts, investors and other parties to evaluate us.  Adjusted EBITDA and similar measures are used by different companies for 
differing purposes and are often calculated in ways that reflect the circumstances of those companies.  You should exercise caution 
in comparing Adjusted EBITDA as reported by us to Adjusted EBITDA of other companies, particularly because we calculate 
Adjusted EBITDA before losses/(gains) from restructuring activities.  Adjusted EBITDA as presented here differs from the 
definition “Consolidated EBITDA” contained in the Description of the Notes. 

The following table reconciles operating profit /(loss) after income tax expenses to Adjusted EBITDA for the periods indicated: 

 
Year ended 

December 31, 

Nine months 
ended 

September 30, 

Twelve 
months 
ended 

September 
30,(11) 

 2016(1) 2017 2018 2018 2019 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions) 

Profit /(Loss) after 
income tax 
expenses ...............  (40.5) 34.9 (0.8) 3.8 13.9 9.3 

Income tax expense ....  19.5 15.4 13.9 11.9 12.9 14.9 
Finance costs, net .......  9.7 19.3 21.2 15.8 16.4 21.8 
Depreciation ...............  24.1 21.1 19.8 14.5 17.2 22.4 
EBITDA ....................  12.8 90.7 54.1 46.0 60.3 68.4 
Losses/(gains) from 

restructuring 
activities(a) .............  22.3 (38.2) 0.3 0.3 4.3 4.3 

Impairment of fixed 
assets .....................  1.8 1.6 2.1 2.1 — — 

Adjusted EBITDA....  36.9 54.1 56.4 48.4 64.6 72.6 
 

(a) Losses/(gains) from restructuring activities refers to:  (i) in respect of the year ended December 31, 2016, the 
discontinuation of its production in operations in China and the consulting fees related to the Recapitalization; (ii) in 
respect of the year ended December 31, 2017, the write-off of loans of €45.0 million and €35.5 million from the 
difference between the fair value of the issued shares and the nominal value of the convertible bonds converted into 
shares and consulting fees related to the Recapitalization; (iii) in respect of the year ended December 31, 2018, the 
termination of one production shift in Frigoglass Indonesia PT; and (iv) in respect of the twelve months and nine months 
ended September 30, 2019, the costs incurred in connection with the discontinuation of production in Kato Achaia. 

(3) Adjusted EBITDA margin for a given period is profit/(loss) after income tax expense, finance costs, net depreciation, impairment 
of fixed assets and losses/(gains) from restructuring activities for that period divided by net sales revenue for that period. 

(4) Capital expenditures are the sum of purchases of PPE and purchases of intangible assets from continuing operations.  Capital 
expenditures from continuing operations exclude the capital expenditures of discontinued operations for the years ended 
December 31, 2018, 2017 and 2016 amounting to €0.4 million, €1.1 million and € 1.3 million, respectively.  In 2018, we incurred 
€35.9 million in capital expenditures (from continuing operations) mainly related to (i) €13.9 related to the purchase of materials 
and machinery for the rebuild of a furnace at our Guinea Facility which we expect to be completed in June 2020, (ii) SAP 
implementation, (iii) development of new products, purchases of molds and (iv) investments to increase metal processing capacity 
in Romania and printing capacity in Russia. 

(5) Net trade working capital is inventories plus trade receivables less trade payables.  The net trade working capital as of December 31, 
2016 excludes the amount relating to the discontinued operations related to our Jebel Ali operations, which were disposed in 
December 2018 and was classified as held for sale as of December 31, 2017. 

(6) Net debt is total borrowings (including non-current and current borrowings) less cash and cash equivalents.  Following the adoption 
of IFRS 16 as of January 1, 2019, net debt includes the lease liabilities of the Group.  As of September 30, 2019, net debt includes 
the impact of lease liabilities accounting of €5.7 million. 

(7) Net interest expense is interest expenses less interest income.  For the nine months ended September 30, 2019, Net interest expense 
includes the finance cost for lease liabilities. 
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(8) Interest cover ratio is the ratio of Adjusted EBITDA to net interest expense. 

(9) Net leverage ratio is the ratio of net debt to Adjusted EBITDA. 

(10) As adjusted net debt is our net debt as of September 30, 2019, as adjusted to give effect to the Transactions as if the Transactions 
had occurred on September 30, 2019.  Net debt represents our total borrowings (including non-current and current borrowings) 
plus our total lease liabilities (including non-current and current lease liabilities) less cash and cash equivalents. 

(11) As adjusted net senior secured debt to Adjusted EBITDA is the ratio of net senior secured debt, as adjusted to give effect to the 
Transaction, to Adjusted EBITDA. As adjusted net secured debt includes (i) the Notes offered hereby, (ii) lease liabilities of €5.7 
million and (iii) €4.8 million outstanding under the HDFC Loan Agreement less cash and cash equivalents and proceeds from the 
sale of the Notes used for general corporate purposes. 

(12) As adjusted net interest expense is interest expense (net of interest income) relating to our financing arrangements for the twelve 
months ended September 30, 2019, as adjusted to give effect to the Transactions as if the Transactions occurred on October 1, 
2018.  As adjusted interest expense has been presented for illustrative purposes only and does not purport to represent what our 
interest expense would have actually been had the Transactions occurred on the date assumed, nor does it purport to project our 
interest expenses for any future period or our financial condition at any future date.  As adjusted interest expense as shown is not 
necessarily equal to “Fixed Charges” as defined in the “Description of the Notes.” 

(13) As adjusted interest cover ratio is Adjusted EBITDA divided by net interest expense as adjusted to give effect to the Transactions 
as if the Transactions occurred on October 1, 2018. 

(14) Includes the impact of IFRS 16 lease accounting of € 1.7 million on Adjusted EBITDA for the nine months ended September 30, 
2019, of which there was an IFRS 16 lease impact of €1.6 million on our ICM Operations Adjusted EBITDA and of €0.1 million 
on our Glass Operations Adjusted EBITDA. We have not made any adjustment to the results of operations for the estimated impact 
of IFRS 16 had it been applied during any periods prior to January 1, 2019 and therefore our results for the three months ended 
December 31, 2018 do not take into account the impact the application of IFRS 16.  As a result of the differences in accounting 
treatment throughout the twelve month period ended September 30, 2019, the information for the twelve months ended 
September 30, 2019 has not been prepared on a consistent basis. 

(15) Adjusted Free Cash Flow is cash generated from (used in) operating activities after cash used in investing activities, excluding the 
effect of restructuring costs paid, payment of pension scheme in Nigeria in 2017 and 2018, proceeds from the disposal of a 
subsidiary, proceeds from the disposal of PPE and Free Cash Flow from discontinued operations. 

We believe that Adjusted Free Cash Flow facilitates the comparability of cash flow generation with other companies, as well as 
enhances the comparability of information between reporting periods. 

The following table reconciles net cash from (used in) operating activities to Adjusted Free Cash Flow for the periods indicated: 

 
Year ended and as of 

December 31, 

Nine months 
ended 

September 30, 

Twelve months 
ended 

September 30,(7) 
 2016(1) 2017 2018 2018 2019 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions) 

Net cash from (used in) 
operating activities ..  28.3 (33.4) 40.7 34.0 34.7 41.4 

Net cash used in 
investing activities ....  (8.7) (8.9) (33.7) (10.5) (12.5) (35.7) 

Free Cash Flow(b) .........  19.6 (42.3) 7.0 23.5 22.2 5.7 
Restructuring costs 

paid(c) ........................  13.2 45.5 0.8 0.8 4.8 4.8 
Payment of pension 

scheme in Nigeria .....  — 0.5 7.3 — — 7.3 
Proceeds from the 

disposal of a 
subsidiary ..................  — — (1.0) — (0.8) (1.8) 

Proceeds from the 
disposal of PPE .........  (5.1) (10.3) (1.5) (1.0) (0.1) (0.6) 

Free cash flow from 
discontinued 
operations..................  0.4 3.8 3.5 2.6 — 0.9 

Adjusted Free Cash 
Flow ..........................  28.1 (2.9) 16.1 25.9 26.1 16.3 

 
 

(b) Free Cash Flow refers to cash generated from (used in) operating activities after cash used in investing activities. 
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(c) Restructuring costs paid refer to:  (i) in respect of the year ended as of December 31, 2016, amounts paid in relation to 
the discontinuation of our production operations in China and consulting fees related to the Recapitalization; (ii) in 
respect of the year ended December 31, 2017, amounts paid in relation to consulting fees related to the Recapitalization; 
(iii) in respect of the year ended December 31, 2018, amounts paid in relation to the termination of one production shift 
at Frigoglass Indonesia PT and consulting fees related to the Recapitalization; and (iv) in respect of the twelve months 
and nine months ended September 30, 2019, amounts paid in relation to the discontinuation of production in Kato 
Achaia. 

The following table reconciles operating profit /(loss) of ICM Operations after income tax expense to Adjusted EBITDA 
for the periods indicated: 

 
Year ended and as of 

December 31, 

Nine months 
ended 

September 30, 

Twelve 
months 
ended 

September 
30(13), 

 2016(1) 2017 2018 2018 2019 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions) 

ICM Operations Profit 
/(Loss) after income 
tax expenses ..............  (64.8) 15.6 (17.0) (7.9) (0.1) (9.2) 

Income tax expense .........  8.2 5.9 5.7 5.4 6.1 6.4 
Finance costs, net ............  32.5 28.2 22.8 17.8 18.8 23.9 
Depreciation ....................  15.2 14.0 12.6 9.4 10.8 14.0 
ICM Operations 

EBITDA ....................  (9.0) 63.7 24.2 24.6 35.6 35.1 
Losses/(gains) from 

restructuring 
activities(d) ..................  22.3 (38.2) 0.3 0.3 4.3 4.3 

Impairment of fixed 
assets ..........................  1.8 1.6 2.1 2.1 — — 

ICM Operations 
Adjusted EBITDA ....  15.1 27.0 26.5 27.0 39.8 39.4 

 
 

(d) Losses/(gains) from restructuring activities refers to:  (i) in respect of the year ended December 31, 2016, the 
discontinuation of its production in operations in China and the consulting fees related to the Recapitalization; (ii) in 
respect of the year ended December 31, 2017, the write-off of loans of €45 million and €35.5 million from the difference 
between the fair value of the issued shares and the nominal value of the convertible bonds converted into shares and 
consulting fees related to the Recapitalization; (iii) in respect of the year ended December 31, 2018, the termination of 
one production shift in Frigoglass Indonesia PT; and (iv) in respect of twelve months and nine months ended 
September 30, 2019, the costs incurred in connection with the discontinuation of production in Kato Achaia. 

The following table reconciles operating profit /(loss) of Glass Operations after income tax expense to Adjusted 
EBITDA for the periods indicated: 

 
Year ended 

December 31, 

Nine months 
ended 

September 30, 

Twelve 
months 
ended 

September 
30(13), 

 2016(1) 2017 2018 2018 2019 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions) 

Glass Operations Profit 
/(loss) after income 
tax expenses ..............  24.3 19.3 16.2 11.7 13.9 18.5 

Income tax expense .........  11.3 9.6 8.2 6.5 6.8 8.5 
Finance costs, net ............  (22.7) (8.9) (1.7) (1.9) (2.4) (2.1) 
Depreciation ....................  8.9 7.1 7.2 5.1 6.4 8.5 
Glass Operations 

EBITDA ....................  21.8 27.1 29.9 21.4 24.7 33.3 
Losses/(gains) from 

restructuring 
activities .....................  — — — — — — 

Impairment of fixed 
assets ..........................  — — — — — — 



 26 

Glass Operations 
Adjusted EBITDA ....  21.8 27.1 29.9 21.4 24.7 33.3 
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RISK FACTORS 

An investment in the Notes involves a high degree of risk.  You should carefully consider the following risks, 
together with other information provided to you in this Offering Memorandum, in deciding whether to invest in 
the Notes.  The occurrence of any of the events discussed below could materially adversely affect our business, 
financial condition or results of operations.  If these events occur, the trading prices of the Notes could decline, 
we may not be able to pay all or part of the interest on or principal of the Notes, and you may lose all or part of 
your investment.  Additional risks not currently known to us or that we now deem immaterial may also harm us 
and affect your investment. 

This Offering Memorandum contains “forward-looking” statements that involve risks and uncertainties.  Our 
actual results may differ significantly from the results discussed in the forward-looking statements.  Factors that 
might cause such differences include those discussed below and elsewhere in this Offering Memorandum.  See 
“Forward-looking Statements.” 

Risks Relating to Our Business 

Our direct customers sell to consumers.  If economic conditions affect consumer demand, our customers may 
be affected and so reduce the demand for our products. 

Changes in general economic conditions directly affect consumer confidence and spending, as well as 
the general business environment and levels of business investment, all of which may directly affect our customers 
and, consequently, their demand for our products.  In addition, consumer demand may be impacted by potential 
changes in consumer lifestyle, nutritional preferences and health-related concerns.  Concerns over volatility of 
commodity prices, energy costs, geopolitical issues, and the availability and cost of financing might contribute to 
increased volatility and diminished expectations for the economy and global markets going forward.  These 
factors, combined with declining global business, consumer confidence, and rising unemployment, might 
precipitate an economic slowdown.  Continued weakness in consumer confidence and declining income and asset 
values in many areas, as well as other adverse factors related to the current weak global economic conditions have 
resulted in previous years, and may continue to result, in reduced spending on our customers’ products and, 
thereby, reduced or postponed demand from customers for our products. 

Despite the role that our ICMs have in generating sales growth for customers, they constitute capital 
expenditure, and in periods of economic slowdown, our customers may reduce their investments, including ICM 
purchases, in efforts to preserve cash.  In particular, the demand for our ICM products is impacted by the strength 
of the economy generally due to the impact on the rates of expansion, consolidation, renovation and equipment 
replacement within the restaurant and convenience store industries, which may affect the performance of our ICM 
Operations. 

In addition, sales in ICM Operations depend in part upon our customers’ replacement cycles.  For 
example, in previous years, decreased demand in Russia was driven by the general weakening of the economic 
environment and declining consumer purchasing power led a significant number of our customers to cancel or 
defer their ICM related spending.  In addition, negative effects of downturns in key geographical areas, such as 
the reduction in consumption of our customer’s products, could also have a material adverse effect on the 
performance of our Glass Operations.  For example, the erosion of consumer disposable income due to falling 
global oil prices, currency pressure and rising inflation have adversely affected beverage consumption in Nigeria 
in the recent years.  Likewise, in Russia, the reduction in alcohol consumption following a government ban on 
alcohol marketing contributed to the decrease in demand for our ICM products. 

Adverse economic conditions may cause our customers to forego or postpone new purchases in favor of 
repairing existing equipment. 

Any of the factors above could lead to reduced demand for our ICM products, or reductions in the prices 
of our products, or both, which would have a negative effect on the business, financial condition, results of 
operations and cash flows. 
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We are dependent on a small number of significant customers that have substantial leverage over suppliers 
and exert pressure on prices. 

We derive a significant amount of our revenues from a small number of large multinational customers.  
For the year ended December 31, 2018, our five largest customers accounted for 69% and 81% of our net sales 
revenue in ICM and Glass Operations, respectively, and for the year ended December 31, 2017, they accounted 
for 65% and 74% of our net sales revenue in our ICM Operations and Glass Operations, respectively.  The loss of 
any large customer, a decline in the volume of sales to these customers or the deterioration of their financial 
condition could adversely affect our business, results of operations, financial condition and cash flows. 

CCH, our largest customer, accounted for 45% of the net sales revenue in our ICM Operations and 
approximately 26% of the net sales revenue of our Glass Operations for the year ended December 31, 2018.  Our 
relationship with CCH is governed by the terms of a five-year supply agreement by the Parent Guarantor and 
CCH (the “CCH Agreement”) under which CCH purchases ICM units and relevant spare parts from us at prices 
and quantities negotiated annually.  The contract does not include an exclusive supplier clause.  This contractual 
arrangement began in 1999 and has been renewed several times and most recently in January 2018.  The current 
CCH Agreement is due to expire on December 31, 2020.  See “Related Party Transactions—CCH Agreement.” 
With respect to our other ICM customers, sales agreements are typically negotiated on an annual basis and do not 
include an exclusive supplier for ICM and spare parts. 

In our Glass Operations, glass sales are primarily based on short-term fixed price contractual 
arrangements with various bottlers, which are negotiated annually.  See “—We are exposed to risks related to 
conducting operations in multiple countries, including political, economic, legal, regulatory and other risks and 
uncertainties which may adversely affect our business and results of operations.” 

We cannot assure that we will successfully be able to renew our agreements with customers on a timely 
basis, or on terms reasonably acceptable to us or at all.  Failure to renew or extend our sales agreements with 
customers, for any reason, could have a material adverse effect on our business, financial condition, results of 
operations and cash flows.  In addition, any defect or reputational issues could have a proportionally larger impact 
on our business due to our customer concentration.  See “—Increased or unexpected product liability claims, 
product warranty claims and claims from “epidemic” cases could adversely affect the Group.” 

Moreover, several large international sellers, including certain of our customers, account for a significant 
share of the beverage market.  The main end-product producers in these markets outweigh the size of their bottling 
and exert pressure on prices for bottling companies and ICM suppliers, including ours.  In this context, we provide 
discounts to our customers according to the customers’ sales mix.  The price competition encouraged by customers 
has reduced margins and strained financial results in the industry.  Moreover, further consolidation of our smaller 
customers into our larger customers could affect our margins through pricing pressure.  There can be no assurance 
that we will not be pressured in the future by customers to accept further cuts in prices, which could have a material 
adverse effect on our business, financial condition and results of operations. 

In addition, several of our major customers, including Coca-Cola, Heineken and Pepsi, require us to 
undergo a manufacturer certification process for every new design we sell to them.  This involves an inspection 
by our customer’s own testing team of the product, focusing on quality testing, and of our manufacturing process, 
including the environmental impact of our products and production process in the case of Coca-Cola.  These 
manufacturer certifications are essential, because no sales to these customers can occur without such certifications.  
The testing is rigorous and can be quite time-consuming, taking up to two years to complete.  Other customers 
such as AB InBev have their own protocols that our products are required to meet.  We currently hold many 
certifications from key customers, but we cannot guarantee that we will not experience difficulty in obtaining new 
certifications as and when necessary.  Failure to obtain such new certifications may have an adverse effect on our 
business, financial condition, results of operations and cash flows. 

If we are unable to implement our planned improvements and cost reductions successfully and achieve 
further operational efficiencies, our growth and profitability could be harmed. 

As part of our business strategy, we consistently seek to control costs, improve efficiency and cash flows 
while maintaining and improving the quality of our products, and maximize value creation for customers.  We 
have put in place several strategic plans to achieve this goal, which contemplate the reduction of costs through 
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numerous methods, including but not limited to the simplification of our product portfolio, the implementation of 
lean manufacturing processes, improvements in our productivity and reduction of operating expenses, while 
reinforcing product quality and generating value from recent strategic manufacturing consolidation.  If the 
implementation of these programs is not successful and the targeted cost savings and other improvements cannot 
be realized, our results of operations could be adversely affected.  Even if the expected benefits are achieved, they 
may not be achieved within the anticipated time frame.  The cost savings and inventory reduction that we 
anticipate are based on estimates and assumptions that are inherently uncertain, although considered reasonable 
by us and may be subject to significant business, economic and competitive uncertainties and contingencies, all 
of which are difficult to predict and many of which are beyond our control.  As a result, there can be no assurance 
that such cost savings and operating improvements will be achieved.  For example, if our sales volumes were to 
decline substantially due to deteriorating macroeconomic conditions, our expected cost savings may be diluted.  
In addition, our business requires ongoing capital expenditures which we may be unable to fund.  We may fail to 
maximize cash flow and achieve profitability.  The occurrence of any of these risks could prevent us from 
achieving the anticipated benefits from these programs, which could adversely affect the results of our operations, 
financial condition and cash flows. 

We are exposed to risks related to conducting operations in multiple countries, including political, economic, 
legal, regulatory and other risks and uncertainties which may adversely affect our business and results of 
operations. 

We have a strong international presence, selling to more than 100 countries through our subsidiaries.  
Sales from international operations accounted for 96.4% and 96.8% of our sales in 2018 and 2017, respectively.  
Our operating results depend on the prevailing economic conditions in the markets we operate, such as the level 
of GDP growth, unemployment rates, interest rates, inflation, tax rates as well as other conditions which 
specifically affect our ICM and Glass Operations.  We are also affected by the various political, legal, regulatory 
and other risks and uncertainties associated with conducting business in multiple countries.  These risks include: 

• the instability of foreign economies and governments, which can cause investment in capital 
projects by potential clients to be withdrawn or delayed, reducing or eliminating the viability of 
some markets for our services; 

• risks of war, uprisings, riots, terrorism and civil disturbance, which can make it unsafe to 
continue operations, adversely affect both budgets and schedules and expose us to losses; 

• the risk of piracy, which may result in the delay or termination of customer contracts in affected 
areas; 

• the seizure, expropriation, nationalization or detention of assets or the renegotiation or 
nullification of existing contracts; 

• foreign exchange restrictions, currency exchange controls, import/export duties and quotas, 
tariffs, sanctions and other laws and policies affecting taxation, trade and investment, the 
imposition of withholding taxes or other taxes or royalties on income; 

• restrictions on currency repatriation or the imposition of new laws or regulations that preclude 
or restrict the conversion and free flow of currencies; 

• unfavorable changes in tax or other laws, including the imposition of new laws or regulations 
that restrict our operations or increase our cost of operations or cost of compliance with the 
laws; 

• risk of non-compliance with a variety of laws and regulations in various jurisdictions, including 
compliance with anti-bribery, sanctions and anti-corruption laws; 

• disruption or delay of licensing or leasing activities; 

• difficulty in enforcing agreements and intellectual property rights and collecting receivables; 
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• work stoppages and sudden or unexpected increases in wages, national or regional labor strikes 
or other labor disputes; and 

• the availability of suitable personnel and equipment, which can be affected by government 
policy, or changes in policy, which limits the importation of qualified crew members or 
specialized equipment in areas where local resources are insufficient. 

We are exposed to these risks in all of our operations to some degree, and such exposure could be material 
to our financial condition and results of operations particularly in emerging markets where the political and legal 
environment is less stable.  We cannot assure you that we will not be subject to material adverse developments 
with respect to our operations or that any insurance coverage of ours will be adequate to compensate for any losses 
arising from such risks. 

Moreover, a substantial portion of our international operations are in emerging markets, such as Nigeria 
and Russia, which experience their own unique risks and from time to time experience major changes in their 
policies and regulations.  Sales in Nigeria and Russia, which are our largest markets, accounted for 43.8% and 
42.5% of our sales in 2018 and 2017, respectively. 

The governments of Nigeria and Russia, as well as those of other emerging markets, exert significant 
influence over the economy, amending their policies and regulations and leading to measures including interest 
rate hikes, application of exchange controls, changes in taxation policies, imposition of price controls, currency 
devaluation, capital controls and restrictions on imports.  Those changes may have a negative impact on our 
operations since they affect various factors such as interest rates, monetary policies, foreign exchange controls 
and limitations on remittances abroad, fluctuations in exchange rates, inflation and deflation, social instability, 
price fluctuations, crimes and non-enforcement of the law, political instability, and volatility in domestic 
economic and capital markets.  As a result of capital or similar controls, we may face delays or difficulties in 
upstreaming cash to the Dutch Guarantor.  We may also be forced to convert foreign currencies subject to capital 
or exchange controls at disadvantageous rates. 

On June 20, 2016, a new flexible exchange rate regime was introduced in Nigeria, resulting in an 
immediate devaluation of approximately 42% to the previously fixed official rate.  The impact of the sharp 
devaluation of the naira resulted in a significant decrease in our net equity and had a material adverse effect on 
our sales and operating profitability for the year ended December 31, 2016.  We have since entered into long-term 
supply agreements with certain clients of our Glass Operations in Nigeria, which, among other commercial terms, 
contain provisions that allow us to adjust the base prices based on the exchange rate of the naira.  However, the 
increases in prices as a consequence of these devaluation mechanisms do not reflect the actual devaluation rate of 
the naira.  See “Our Business—Material Agreements.” In addition, Nigeria currently has in place a ban on the 
import of a number of items, including hollow glass bottles used for beverage packaging in excess of 150 ml (the 
“Nigerian Import Ban”).  As we have production facilities in Nigeria we currently indirectly benefit from the 
Nigerian Import Ban.  If the Nigerian Import Ban were to be lifted, demand for our products could be impacted 
by competition from imports.  Nigeria has also experienced political instability, violence, kidnappings, religious 
unrest and terrorism, and also suffers from a lack of infrastructure, such as roads and power supply, which could 
adversely affect the orderly operation of markets and negatively impact consumer demand and, in turn, have a 
material adverse effect on our business, results of operations and financial performance in Nigeria. 

In Greece, after eight consecutive years of recession (from 2008 to 2016), the macroeconomic 
environment has gradually improved since 2017.  Furthermore, following the successful completion of the third 
Greek adjustment program on August 20, 2018, the enhanced surveillance framework entered into force, which 
has been designed to support the completion, delivery and continuity of reforms, Greece has committed to 
implement under the third Greek adjustment program.  Although this is expected to lead to an improvement in the 
Greek economic environment, the macroeconomic and financial environment remains fragile.  We are still subject 
to uncertainty and potential changes with respect to Greece’s economic situation and legislative regime, especially 
following the Greek elections held on July 7, 2019, and the formation of a new government.  In particular, we 
remain subject to certain risks related to (i) the reduction of wholesale and retail liquidity, (ii) continuous changes 
in tax legislation and (iii) potential social unrest.  The Parent Guarantor is incorporated under the laws of Greece 
and is publicly listed on the Athens Stock Exchange.  Our corporate headquarters are located in Greece.  Any 
deterioration in Greece’s economic situation could have a negative impact on our activities or require us to incur 
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new or additional compliance or other administrative costs, thus having a material adverse effect on our business, 
financial condition and results of operations. 

The financial risks of operating in emerging and developing markets also include, but are not limited to, 
the risk of liquidity, inflation, devaluation, price volatility, currency convertibility and transferability, the risk of 
the country breaching its obligations, and the risk of austerity measures imposed as a result of major deficits.  
Those factors have and will continue to affect our results, potentially resulting in our operations being suspended, 
our operating costs rising in those countries or our ability to repatriate profits from those markets being restricted. 

The uncertainty over whether these governments will implement changes in policies or regulations 
affecting these or other factors in the future may also contribute to economic uncertainty in emerging markets, 
and may affect us in other ways as well.  For example, since early 2013, regulations in Russia have prohibited the 
sales of beer in Russian airports, bus stops, railway stations and certain other public places.  The Russian ban on 
sales of beer in certain public places has adversely impacted the demand for the products of the customers of 
Frigoglass Eurasia in Russia and has negatively impacted the entity’s sales to breweries in Russia. 

In addition, fiscal and economic crises in countries in which we operate could result in increased taxation 
on the relevant Group Company.  For example, pursuant to the relevant provisions of Part 1 para.  4 of Greek Law 
4334/16.7.2015, the corporate income tax rate applicable to Greek-capitalized entities increased to 29% from 26% 
in 2013 and 20% in earlier years, on taxable profits generated as of accounting year 2015 and onwards.  Currently, 
according to the provisions of the newly enacted Greek Law 4646/2019, the nominal corporate income tax rate 
has been reduced to 24% (from 28%) for fiscal years 2019 onwards (applicable to all legal persons and legal 
entities apart from credit institutions, which under certain circumstances are subject to a 29% nominal corporate 
income tax rate). 

Furthermore, the performance of emerging market economies in the past has been affected by the 
political climate in these countries.  Political crises have had an impact on the confidence of investors and the 
public in general, and they have adversely affected the economic development of these countries. 

In some of the emerging markets in which we operate, including Russia and Nigeria, the economies are 
highly dependent on energy prices.  International oil prices have fluctuated widely in recent years and are likely 
to continue to fluctuate significantly in the future.  Volatility in oil and gas prices restrain longer term investment 
plans since the returns expected from such investments are unpredictable.  The economies of Nigeria and Russia, 
which have been negatively impacted by the sharp drop in oil prices in recent years, are continuing to face a strong 
cyclical downturn that has adversely affected our levels of sales, results of operations and financial performance. 

In addition, in countries with a large and complicated structure of government and administration, 
national, regional, local and other governmental bodies may issue inconsistent regulatory decisions and opinions 
that could increase the cost of regulatory compliance, which, in turn, could reduce the profitability of our 
operations in such countries. 

Moreover, in the event of a dispute arising from foreign operations, we may be subject to the exclusive 
jurisdiction of foreign courts or may not be successful in subjecting foreign persons to the jurisdiction of courts 
in Western Europe.  We also may be hindered or prevented from enforcing our rights with respect to a 
governmental instrumentality because of the doctrine of sovereign immunity.  It is not possible to accurately 
predict such developments or changes in law or policy or to what extent any such developments or changes may 
have a material adverse effect on our operations. 

Finally, we operate in some emerging and developing countries where corruption can create a difficult 
business environment.  It is our policy to comply with Greek anti-bribery Law No. 3560/2007, which ratified the 
Criminal Law Convention on Corruption and Additional Protocol signed in Strasbourg in 2003 by the European 
Council, and similar regulations.  This compliance may put us at a competitive disadvantage against competitors 
that are not subject to, or do not comply with, the same regulations, thereby limiting our growth prospects in such 
countries.  In addition, in some of the environments in which we operate, businesses like ours are exposed to a 
heightened risk of loss due to fraud and criminal activity, even though we review our financial systems regularly 
in order to minimize such losses. 
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We are exposed to foreign exchange rates the impact of foreign exchange controls, which may adversely 
affect our profitability or ability to repatriate profits. 

We operate internationally and generate a significant percentage of our revenue in currencies other than 
the euro, our reporting currency.  As a result, our financial position and results of operations are subject to currency 
translation risks.  Currency translation risk arises through fluctuations in the exchange rate of the currencies of 
the countries that are not part of the European Monetary Union and their impact on our results and balance sheet 
positions as we translate the financial results of our subsidiaries in those countries to the euro.  We also face 
transactional currency exchange rate risks if sales generated in one foreign currency are accompanied by costs in 
another currency.  Net currency exposure from sales denominated in non-euro currencies arises to the extent that 
we do not incur corresponding expenses in the same foreign currencies.  In 2018, more than 50% of our net sales 
revenue was denominated in currencies other than the euro, mainly the Nigerian naira, the U.S. dollar, the Indian 
rupee, the South African rand, the Russian ruble and the Romanian leu.  We are therefore subject to foreign 
currency exchange rate risk on cash flows related to sales, expenses, financing and investing transactions 
conducted in currencies other than the euro.  Significant fluctuations in exchange rates, particularly in the U.S. 
dollar, the Nigerian naira, the South African rand, the Indian rupee, the Russian ruble and the Romanian leu 
against the euro may have an adverse impact on our financial performance. 

Our subsidiaries with functional currencies other than the euro use natural hedging to limit their exposure 
to foreign currency risk.  Natural currency hedging can be achieved by matching, to the possible maximum extent, 
revenue and expense cash flows in the same currency in order to limit the impact of currency exchange rate 
movements.  When natural hedging cannot be achieved, we may use derivatives, mainly in the form of forward 
foreign currency exchange contracts.  See “Management’s Discussion and Analysis of Financial Condition and 
Results of Operations—Quantitative and Qualitative Disclosures About Market Risks” and Note 3.1 to the 2018 
Consolidated Financial Statements.  In some cases when derivatives are either not accessible or at very high 
hedging cost, we may decide to allow our foreign exchange exposure to remain unhedged.  Recently, derivatives 
have not been used, only natural hedging of exchange rate risks to the extent that this feasible.  It is not possible 
to predict whether our hedging activities cover our entire exposure to all foreign currency exchange rate risks and 
potentially in relation to exchange rates could have a negative effect on our financial results. 

In addition, the Notes will be denominated and payable in euro and any payments to holders under the 
Notes will be made in euro.  Similarly, government, monetary or other authorities with jurisdiction over the Issuer 
or the Guarantors or the relevant currency may have in place or may impose or modify exchange controls that 
could adversely affect an applicable exchange rate or any payments under the Notes or the guarantees in a currency 
other than the euro. 

In countries where the local currency is, or may become, convertible and/or monies can become 
transferable only within prescribed limits or for specified purposes, it may be necessary for us to comply with 
exchange control requirements and to ensure that all relevant permits are obtained before profits from our 
subsidiaries in these countries can be repatriated.  We may be required to repatriate monies at exchange rates that 
differ from market terms and/or rates used for currency translation for our financial statements.  Foreign exchange 
controls may result in major negative impacts on our business operations, financial and operating results, due to 
restrictions on the ability to repatriate profits and on the free flow of monies between our subsidiaries and other 
restrictions on export and import activities.  Moreover in a number of countries, like Russia, our subsidiaries 
cannot lend money to an affiliate.  In addition, it is possible that if any European country in which we operate or 
are established ceases to use the euro as its currency, that country would apply exchange controls.  Similarly, other 
European countries in which we operate or are established and which do not use the euro as their currency may 
apply exchange controls.  The impact of such exchange controls may have a material adverse effect on our 
business and financial results and the payments under the Notes or the guarantees in a currency other than the 
euro. 

We depend on key personnel and the loss of this personnel could have an adverse effect on our business. 

Our success depends to a large extent upon the continued services of our key executives, managers and 
skilled personnel, including the members of our dedicated sales force.  Our failure to recruit and retain key 
personnel or qualified employees and agents could have a material adverse effect on our business, financial 
condition and results of operations.  Only certain key, high-level employees are bound by employment and 
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non-competition agreements.  There can be no assurance that we will continue to attract or retain the qualified 
personnel needed for our business or that we would be successful, in case of a departure, in hiring and training 
suitable replacements without undue costs, delays, or allocation of resources from other parts of our business.  
Our failure to recruit and retain key personnel or qualified employees could have a material adverse effect on our 
business, financial condition and results of operations. 

We may carry out disposals or discontinuations which may be subject to liabilities of businesses we disposed 
of or discontinued. 

From time-to-time we may dispose of assets or discontinue operations for strategic reasons.  For example, 
in 2018, we completed the divestment of the glass container production plant in Jebel Ali, in line with our strategy 
to improve our cost structure. 

As a part of the Jebel Ali disposition, we are subject to certain continuing liabilities in connection with 
potential undisclosed accounts payable, monies due by a bad creditor, unpaid fees or fines to transferred 
employees, or any claims flowing from the sale of goods that occurred prior to the disposition. 

To the extent we divest any of our businesses, we may also incur contingent liabilities in connection with 
any indemnity we provide to the purchaser in connection with such divestiture.  If any of the above were to 
materialize, this could have a material adverse effect on our business, financial condition and results of operations. 

We face intense competition in many of the markets in which we operate. 

Our ICM Operations are subject to intense competition from regional competitors in specific markets.  
We generally compete based on price, design, the quality of service, product features, maintenance costs and 
warranties.  In Europe, we believe that our main competitors in the ICM market are Metalfrio Solutions., UBC 
Group and Ugur, which are local manufacturers, most of which have low-cost manufacturing capabilities and 
compete with us on price.  Although our customers that operate in Europe are price sensitive, they also take into 
account other factors such as the product’s lifetime, energy consumption, serviceability and aesthetics.  In Asia 
and Africa, our primary competitors are Sanden Intercool, Western Refrigeration, Haier and Metalfrio Solutions 
and customers are also price sensitive.  Western Refrigeration is the key competitor in the Indian market.  In the 
Middle East the main competitors are Everest Industrial, Sanden Intercool, Western Refrigeration, Ugur and 
Metalfrio Solutions. 

In Glass Operations, our main competitor in terms of glass container manufacturers in Africa is Glass 
Force and Sun Glass.  In addition to competition from other large, established manufacturers in the glass container 
industry, we also compete with manufacturers of other forms of rigid packaging, principally plastic containers 
(PET) and aluminum cans, on the basis of quality, price, service and consumer preference.  We also compete 
against manufacturers of non-rigid packaging alternatives.  We believe that the use of glass bottles for alcoholic 
and non-alcoholic beverages in emerging markets is primarily subject to cost considerations. 

Our Glass Operations are subject to limited competition due to our long history of operating in Nigeria.  
Furthermore, our Glass Operations in Nigeria and our ICM Operations in Russia and India benefit from significant 
barriers to entering or importing into those markets as a result of import duties and protective tariffs.  Sales to 
customers in Nigeria, Russia and India accounted for 27%, 16% and 4%, respectively, of our net sales revenue 
for the year ended December 31, 2018.  Our Nigerian, Russian and Indian sales may be adversely affected if the 
local government were to remove the barriers to entry or reduce import duties, which may consequently adversely 
affect our results of operations and financial results. 

Any rise in competitive trends which result in pricing pressure and any inability on our part to respond, 
could negatively affect our profit margin and, consequently, our financial results and cash flows in future periods. 

We are subject to risks associated with developing new products and technologies in our ICM Operations, 
which could lead to delays in new product launches and involve substantial costs. 

We aim to improve the performance, usefulness, design and other physical attributes of our existing 
products, as well as to develop new products to meet customers’ needs.  To remain competitive, we must develop 
new and innovative products on an on-going basis.  We invest significantly in the research and development of 
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new products, including environmentally friendly and energy-efficient ICM platforms.  These expenditures may 
not result in commercially viable products that will be accepted by the market at the time of their completion or 
at all.  To the extent they do not, we will have increased expenses without significant sales to benefit it.  As a 
result, our business is exposed to risks associated with developing new products and technologies such as 
(a) achieving energy consumption levels that match customer expectations, (b) cost optimization, (c) developing 
new refrigeration technologies before the competition does and (d) developing innovative ICMs whose 
performance and unexpected technical problems can be monitored online.  Any of these factors could result in the 
delay or abandonment of the development of a new technology or product.  We cannot guarantee that we will be 
able to implement new technologies, or that we will be able to launch new products successfully.  Our failure to 
develop successful new products may impact relationships with customers and cause existing as well as potential 
customers to choose to purchase used equipment or competitors’ products, rather than invest in new products 
manufactured by us, which could have a material adverse effect on our business, financial condition and results 
of operations. 

Our profitability could be affected by supply and demand and cost of raw materials and energy. 

The raw materials that we use or that are contained in the components and materials that we use have 
historically been available in adequate supply from multiple suppliers.  For certain raw materials, however, there 
may be temporary shortages due to production delays, transportation or other factors.  In such an event, no 
assurance can be given that we would be able to secure our raw materials from sources other than our current 
suppliers on terms as favorable as our current terms, or at all.  Any such shortages, as well as material increases 
in the cost of any of the principal raw materials that we use, including the cost to transport materials to our 
production facilities, could have a material adverse effect on our business, financial condition and results of 
operations. 

The primary raw materials relevant to our ICM Operations are steel, copper, plastics and aluminum which 
accounted for approximately 20%, 7%, 7% and 4% of the total cost of raw materials, respectively, for the year 
ended December 31, 2018.  For the year ended December 31, 2017, steel, copper, plastics and aluminum 
accounted for approximately 20%, 7%, 8% and 4% of the total cost of raw materials, respectively.  These raw 
materials are commodities, many of which are sold at prices linked to the U.S. Dollar.  Occasionally, the purchase 
prices of some of these key raw materials increase significantly, also increasing our expenses. 

We generally purchase steel via annual contracts at predefined prices, although in some cases the 
contracts may have smaller time validity (semester or quarter) due to the volatility of the global steel market, in 
the last couple of years.  However, from time to time, we may also agree to purchase larger volumes of steel to 
stock at our warehouses or with suppliers in order to take advantage of favorable fluctuations in steel prices.  
While we do not generally purchase copper and aluminum directly as raw materials for products, copper and 
aluminum are contained in certain components and other materials that we use in our ICM Operations, the prices 
of which are directly or indirectly related to the prices of copper and aluminum on the London Metal Exchange, 
which has historically been subject to significant price volatility. 

Our Glass Operations also require significant quantities of raw materials, especially soda ash (natural or 
synthetic), cullet (recycled glass), limestone and glass-sand, which accounted for 26%, 10%, 2% and 1% of our 
operations total raw material cost for the year ended December 31, 2018.  The cost of soda ash, cullet, limestone 
and glass-sand for the year ended December 31, 2017, was 22%, 12%, 2% and 1%, respectively.  Increases in the 
price of raw materials can also be caused by suppliers’ concentration that could intensify in the future and develop 
for the raw materials that we use.  The price of cullet varies significantly depending on the region due to regulatory 
and financial disparities concerning the collection and recycling of used glass, as well as the distance of cullet 
procurement centers from production sites.  Consequently, changes in the regulations related to glass collection 
and recycling may have a major impact on the availability and price of cullet.  Any significant increase in the 
price of raw materials in the Glass Operations could negatively impact our operations, financial condition and 
results of operations. 

We may not be able to pass on all or part of raw material price increases to our customers now or in the 
future.  In addition, we may not be able to hedge successfully against raw material price increases.  Furthermore, 
while in the past sufficient quantities of steel, copper and aluminum have been generally available for purchase, 
these quantities may not be available in the future and, even if available, they may not be at current prices.  Further 



 
 35 

increases in the cost of these raw materials could adversely affect our operating margins and cash flows.  If in the 
future we are not able to reduce product costs in other areas or pass raw material price increases on to customers, 
our margins could be adversely affected. 

Moreover, the manufacturing process of our Glass Operations depends on the constant operation of 
furnaces due to the long time required for the furnaces to reach the right temperature to melt glass.  Consequently, 
the glass manufacturing plants in Nigeria use a continuous power supply and require a significant amount of 
electricity, natural gas, fuel oil and other energy sources to operate.  Substantial increases in the price of natural 
gas and other energy sources could have a material adverse impact on our results of operation or financial 
condition, particularly if it is not able to pass on to customers the entire amount of such price increases or reduce 
other costs to offset higher energy costs. 

Our Glass Operations in Nigeria are dependent on natural gas; both to fuel the furnaces and to generate 
electricity using generators when electricity is unavailable due to electrical power disruptions.  While natural gas 
prices have been stable in Nigeria in recent years we cannot assure that future increases in natural gas prices will 
not occur. 

Although we are generally able to pass on increased energy costs to customers through price increases, 
increased energy costs that cannot be passed on to our customers through price increases may impact our operating 
costs and could have a material adverse impact on our results of operations, financial condition and cash flows.  
In particular, since our contracts with customers are typically negotiated on an annual basis, we may be prevented 
from passing on increased costs to customers during the time lag between changes in prices under our contracts 
with our energy providers and changes in prices under our contracts with our customers.  Furthermore, as we are 
active in a wider geographical region, with multinational competitors, some of which have access to lower energy 
sources, energy cost increase affecting us cannot easily be passed on to customers and therefore will almost 
definitely hit our profitability margins.  We cannot assure that we will be able to raise product prices immediately 
or that we will be able to pass on the entire cost increase or part of it to our customers. 

Increased or unexpected product liability claims, product warranty claims and claims from “epidemic” cases 
could adversely affect the Group. 

The sale of our products involves a risk of product liability claims against us by our customers and third 
parties.  While our quality management system provides for, among other things, in process control systems, we 
cannot exclude the possibility that some of our products or product batches will not meet all agreed specifications 
or quality requirements.  A successful product liability claim or series of claims against us in excess of our product 
liability insurance, or outside the scope of coverage of our product liability insurance, or payments for which we 
are not indemnified or have not otherwise made provisions could have a material adverse effect on our business, 
financial condition and results of operations. 

Furthermore, we offer our ICM customers the option of a warranty or a limited supply of free spare parts 
with each sale, for a limited time period, typically two to five years.  Longer warranties are offered to customers 
as an option, by adjusting prices accordingly.  The warranties typically cover workmanship, and in some cases 
materials, on products we manufacture.  There are also other warranty options, such as price discounts or free 
spare parts, instead of warrants associated with the sale of products.  However, certain of the sales agreements 
impose further obligations on us if there is a delay in the supply of the ICM unit or if the unit is rejected by the 
customer, including an obligation on the relevant Group Company to, at the option of the customer, repair, replace 
or refund the price.  In addition, we must indemnify certain customers for defects pursuant to the terms of some 
of the agreements.  If a product fails to comply with the warranty, we may be obligated, at our own expense, to 
correct any defect by repairing or replacing the defective product.  Our costs related to standard warranties were 
€6.7 million in 2018, €5.5 million in 2017 and € 5.8 million in 2016. 

From time to time, we may also experience voluntary or court-ordered product recalls.  We expend 
considerable resources in connection with product recalls, which typically include the cost of replacing parts and 
the labor required to remove and replace any defective part.  In addition, product recalls may result in reputational 
harm and a loss of customers if, as a result, consumers question the safety or reliability of our ICM units.  We 
have proceeded with certain voluntary recalls over the past three years in cases termed as “epidemics.” The costs 
we incurred in relation to these epidemics were €0.2 million, €0.5 million and €2.2 million for the years ended 
December 31, 2018, 2017 and 2016, respectively. 
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Although we maintain warranty and epidemic reserves in an amount based primarily on the number of 
units shipped and on historical and anticipated warranty claims and epidemics, there can be no assurance that 
future warranty claims or epidemics will follow historical patterns or that we can accurately anticipate the level 
of future warranty claims or epidemic failure costs.  An increase in the rate of warranty claims and epidemics or 
the occurrence of unexpected warranty claims and epidemics could have a material adverse effect on our business, 
financial condition, results of operations and cash flows. 

We are subject to extensive applicable governmental regulations, including environmental and licensing 
regulation, and to increasing pressure to adhere to internationally recognized standards of social and 
environmental responsibility, such as on climate change, which are likely to result in an increase in our costs 
and liabilities. 

Our operations and properties, as well as our products, are subject to extensive international, EU, 
national, provincial and local laws, regulations and standards relating to environmental, health and safety 
protection.  These laws, regulations and standards govern, among other things:  emissions of air pollutants and 
greenhouse gases; water supply and use; water discharges; waste management and disposal; noise pollution; 
natural resources; product safety; workplace health and safety; the generation, storage, handling, treatment and 
disposal of regulated materials; asbestos management; climate change; and the remediation of contaminated land, 
water and buildings. 

The scope of these laws, regulations and standards varies across the different countries in which we 
operate.  For example, our operations in Romania must comply with the laws of that country as well as EU and 
international legal requirements.  We require numerous environmental, health and safety permits issued by 
regulators to conduct our operations, including air permits, water and trade effluent discharge permits, water 
abstraction permits and waste authorizations.  Failure to comply with these permits, laws and regulations, or to 
obtain and maintain the required permits, could subject us to criminal, civil and administrative sanctions and 
liabilities, including fines and penalties, as well as operational constraints or shutdowns.  Moreover, our business 
operations are energy intensive, which results in the air emission of nitrogen oxides, sulfur dioxide and combustion 
products such as greenhouse gases.  Significant capital investment may be necessary at some sites to comply with 
future air emission restrictions. 

In addition, public expectations for reduction in greenhouse gas emissions could result in increased 
energy, transportation and raw material costs and may require that we make additional investments in facilities 
and equipment.  As a result, the effect of climate change could have a long-term adverse impact on our business 
and results of operations.  Our internal operational risk management program, which assesses the level of risks 
related to our goals at each of our plants and measures to mitigate risks, has identified climate change as a key 
risk that relates to both our business continuity and environmental management.  This program has indicated a 
high level of risk of production downtime for us from greater variability of temperatures, as well as a high risk of 
reputational damage with customers and investors if we fail to meet compliance requirements or are seen to be 
insufficiently managing climate change risks.  We continue to evaluate the measures and opportunities to reduce 
these risks. 

We operate in numerous countries where environmental, health and safety laws, regulations and 
standards and their enforcement are still developing.  We expect environmental, health and safety laws and 
enforcement in both developing and developed countries to become more stringent over time, and therefore expect 
our costs to comply with these laws to increase substantially in the future.  Increasingly, our stakeholders and the 
communities in which we operate also expect us to apply stringent, internationally recognized environmental, 
health and safety benchmarks to our operations in countries with less developed laws and regulations, which could 
result in significant new obligations and costs for us.  For example, key areas that we are witnessing a push for 
new regulation and voluntary industry initiatives are both the area of climate change and the replacement of 
HFC-refrigerant gases with those powered by renewable sources, such as solar cells or eutetics technology.  
Failure to manage relationships with local communities, governments and non-governmental organizations may 
harm our reputation, as well as our ability to bring projects into production, which could, in turn materially 
adversely affect our revenues, results of operations and cash flows.  In addition, the costs and management time 
required to comply with standards of social responsibility and sustainability are expected to increase over time. 
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Sites at which we operate often have a long history of industrial activities and may be, or have been in 
the past, contaminated with hazardous materials, resulting in potential liability to investigate or remediate them 
as well as for claims of alleged harm to persons, property or natural resources.  Liability may be imposed on us 
related to contaminated sites where we are the current or previous owner, occupier or operator, or sites where we 
send waste containing hazardous materials for disposal, even if our activities did not result in the contamination.  
Regarding companies we acquired or may acquire, we cannot assure you that our due diligence investigations 
identified or accurately quantified all material environmental, health or safety matters related to acquired facilities. 

In addition, we are exposed to claims alleging injury or illness associated with asbestos and other 
materials present or used at production sites or associated with use of the products that we manufacture or sell. 

Furthermore, we may be required by relevant governmental authorities to maintain certain licenses or 
permits in the jurisdictions in which we operate.  These licenses and permits are generally subject to a variety of 
conditions that are stipulated either within the licenses and permits themselves, or under the particular legislation 
or regulations governing the issuing authorities.  The continuation of these licenses and permits may be subject to 
annual examinations or random inspections by the relevant authorities to ensure that the premises comply with all 
relevant regulations of the issuing authority.  Any breach or material noncompliance with the regulations of the 
issuing authorities could harm our operating results, financial condition and reputation. 

We may be subject to litigation, regulatory investigations and other proceedings that could have an adverse 
effect on us. 

We are currently involved in certain litigation proceedings, and we anticipate that we will be involved in 
litigation matters from time to time in the future.  The risks inherent in our business expose us to litigation, 
including personal injury, environmental litigation, litigation with contractual counterparties, intellectual property 
litigation, tax litigation and product liability lawsuits.  We cannot predict with certainty the outcome or effect of 
any claim, regulatory investigation or other litigation matter, or a combination of these.  If we are involved in any 
future litigation, or if our position concerning current disputes are found to be incorrect, this may have an adverse 
effect on our business, financial condition and results of operations, because of potential negative outcomes, the 
costs associated with asserting our claims or defending such lawsuits, and the diversion of management’s attention 
to these matters.  See “Business—Legal Proceedings.” 

We are exposed to various operational risks. 

Operational risk is the risk of loss resulting from inadequate or failed internal processes, people and 
systems or from external events.  This includes, among other things, losses that are caused by a lack of controls 
within internal procedures; violation of internal policies (including but not limited to anti-corruption, anti-bribery 
and anti-money laundering policies) by employees, agents, consultants or partners; the disruption or malfunction 
of IT systems, computer networks and telecommunications systems; mechanical or equipment failures; human 
error; natural disasters; catastrophic events; or malicious acts by third parties.  There can be no assurance that we 
will effectively detect and prevent violations of any applicable laws by one or more of our employees, consultants, 
agents or partners.  Additionally, we are generally exposed to risks related to information technology, since 
unauthorized access to or misuse of data processed on our IT systems, human errors associated therewith or 
technological failures of any kind could disrupt our operations, including the manufacturing, design and 
engineering process.  Like any other business with complex manufacturing, research, procurement, sales and 
marketing, financing and service operations, we are exposed to a variety of operational risks and, if the protection 
measures put in place prove insufficient, our results of operations and financial conditions could be materially 
affected.  Further, we cannot always prevent or detect corrupt or unethical practices by third parties, such as 
subcontractors or agents, which may result in substantial fines and penalties, in addition to reputational damage 
to us. 

For example, we depend on effective supply and distribution networks to obtain necessary inputs for our 
production processes and to deliver our products to our customers.  Damage or disruption to such supply or 
distribution capabilities due to weather, natural disaster, fire, loss of water or power supply, terrorism, political 
instability, military conflict, pandemics, strikes, the financial and/or operational instability of key suppliers, 
distributors, warehousing and transportation providers or brokers, or other reasons, could impair our ability to 
manufacture or sell our products.  Although the risk of such disruptions is particularly acute in our operations in 
Africa and Asia, where distribution infrastructure may be relatively undeveloped, our operations in Europe are 



 
 38 

also subject to such risks.  To the extent that we are unable to effectively manage such events if they occur, or 
cannot financially mitigate the likelihood or potential impact of such events, they could have a materially adverse 
effect on our business and financial results. 

We are also exposed to the risk of catastrophic events, such as severe weather conditions, floods, natural 
disasters caused by significant climate changes, fires, earthquakes, pandemics or epidemics, or terrorist and war 
activities in any of the jurisdictions in which we operate, but especially in emerging markets and geographical 
areas with less-established infrastructure.  Such events may have a negative effect not only on manufacturing 
capacity in the affected area, but also on retailers, particularly for retailers who sell non-essential goods.  The 
occurrence of such an event could adversely affect our business and operating results.  We cannot accurately 
predict the extent to which such events may affect us, directly or indirectly, in the future.  We also cannot assure 
you that we will be able to obtain or choose to purchase any insurance coverage with respect to occurrences of 
terrorist acts and any losses that could result from these acts.  If there is a prolonged disruption at our properties 
due to natural disasters, severe weather conditions, terrorist attacks or other catastrophic events, our results of 
operations and financial condition could be materially adversely affected. 

Organized strikes or work stoppages by unionized employees may have a material adverse effect on our 
business. 

As of September 30, 2019, we have collective bargaining agreements with either unions or employee 
representatives, representing employees in six of the countries in which we operate:  Romania, India, Indonesia, 
South Africa, Nigeria and Norway.  Approximately 50% of our employees are unionized and operate under 
collective bargaining agreements.  The terms of these agreements vary from facility to facility, but they generally 
address matters such as profit-sharing, salary adjustment, working hours, lunch breaks and time off, and they are 
generally agreed for terms of two years.  Upon the expiration of any collective bargaining agreement, our inability 
to negotiate acceptable contracts with trade unions could result in strikes by the affected workers and increased 
operating costs as a result of higher wages or benefits paid to union members.  We have had no material work 
stoppages as a result of conflicts with our workforce or the unions.  If the unionized workers were to engage in a 
strike or other work stoppage, we could experience a significant disruption of operations and/or higher on-going 
labor costs, which may have a material adverse effect on our business, financial condition and results of 
operations. 

Our insurance policies may not cover, or fully cover, us against natural disasters, certain business 
interruptions, global conflicts or the inherent hazards of our operations and products. 

Through a number of international and local insurers, we have insurance policies relating to certain 
operating risks, including property damage (including aspects of business interruption for certain sites), public 
and product liability, cargo in transit insurance (for certain companies), rolling stock and vehicles insurance (in 
certain locations), and directors’ and officers’ liability.  While we believe that the types and amounts of insurance 
coverage currently maintained are in line with customary practice in our industry and are adequate for the conduct 
of our business, the insurance does not cover all potential risks associated with our business or for which we may 
otherwise be liable.  For example, our insurance policies may not cover, or fully cover, against political risks, 
global conflicts, environmental risks or the inherent hazards of our operations and products.  In addition, our 
policies are subject to standard deductibles and exclusions that could affect our ability to make a claim.  
Consequently, we cannot provide any assurance that our insurance coverage will adequately protect us from all 
risks that may arise or in amounts sufficient to prevent any material loss. 

Considerable influence of significant shareholder over the Group and the conduct of the business, and its 
interests may conflict with those of the Holders. 

As of September 30, 2019, Truad Verwaltungs A.G. holds indirectly through the companies it controls 
48.6% of shares and voting rights in the Parent Guarantor.  Consequently, this shareholder may exert significant 
influence on the shareholders voting result, on the election of board of directors members and on other decisions 
affecting the Parent Guarantor, although it does not control the Parent Guarantor.  In addition, as of December 31, 
2018, Truad Verwaltungs A.G. indirectly owned a 23.0% of the overall share capital in CCH, our largest customer.  
Furthermore, as of September 30, 2019, CCH indirectly owned a 23.9% stake in Frigoglass Industries Nigeria and 
Frigoglass West Africa, through its holding in NBC.  In December 2019, we completed the merger of Frigoglass 
Industries Nigeria and Frigoglass West Africa, and CCH continues to hold a significant stake in the surviving 
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entity, Frigoglass Industries Nigeria.  Moreover, Frigoglass Industries Nigeria has signed an office lease for its 
offices in Lagos, Nigeria and freight forwarding with A.G Leventis (Nigeria) Plc. As of September 30, 2019, 
Truad Verwaltungs A.G. holds approximately 50.8% of the share capital of A.G Leventis Plc. Contracts are 
renewed each year under arm’s length terms.  If the interests of the controlling shareholder conflict with our 
interests or the interests of the holders of the Notes, this could materially adversely affect our business, results of 
operations and financial condition and Issuer could be disadvantaged by the controlling shareholder’s ability to 
direct our actions. 

The United Kingdom’s exit from the European Union may adversely impact our business, results of 
operations and financial condition. 

On June, 23, 2016, a majority of the United Kingdom’s electorate voted for the United Kingdom’s 
withdrawal from the European Union (“Brexit”).  The British Prime Minister acted on this decision by formally 
notifying the European Council on March 29, 2017, of the United Kingdom’s intention to withdraw from the 
European Union in accordance with Article 50(2) of the Treaty on European Union.  There have been ongoing 
discussions between the United Kingdom and the European Union regarding the terms of Brexit and the future 
relationship of the United Kingdom with the European Union.  On October 19, 2019, a withdrawal deal agreed 
with the European Union was presented by the British government to the British Parliament for approval.  Instead, 
the British Parliament approved the granting of an additional period of time for it to review the terms and 
conditions of the withdrawal deal, requiring the government to request an extension to the European Union to 
avoid a no-deal Brexit on October 31, 2019.  The European Union granted an extension until January 31, 2020 
which was formally accepted by the British government subject to an earlier approval of the withdrawal deal by 
the British Parliament.  In December 2019, Boris Johnson was voted to remain British Prime Minister and 
announced the intention for the United Kingdom to withdraw from the European Union by January 31, 2020.  It 
is uncertain on which terms the United Kingdom will depart from the European Union. 

The uncertainty around the timing of Brexit, its economic and other terms could in the future cause 
volatility in the financial markets.  Such volatility may affect interest rates, which in turn may affect our business 
operations by increasing cost of servicing our debt financing arrangements and increasing the cost of refinancing 
of our existing borrowings.  Such volatility may also adversely affect our ability to refinance our existing 
indebtedness when due on commercially acceptable terms or at all.  Brexit may in the future cause certain adverse 
effects on European economic conditions and may have adverse effects on levels of economic activity in the 
countries in which we operate.  Any of the foregoing factors may have a material adverse effect on our business, 
results of operations, and financial condition. 

Additional tax expense or additional tax exposure may affect our future profitability. 

We are subject to various taxes in the countries in which we operate.  Our tax expense includes estimates 
of additional tax which may be incurred for tax exposures and reflects various estimates and assumptions.  In 
addition, the assumptions include assessments of our future earnings that may impact the valuation of its deferred 
tax assets.  Our future results of operations may be adversely affected by changes in the effective tax rate as a 
result of a change in the mix of earnings in countries with differing statutory tax rates, changes in our overall 
profitability, changes in tax legislation and rates, changes in generally accepted accounting principles, changes in 
the valuation of deferred tax assets and liabilities, the results of audits and examinations of previously filed tax 
returns and continuing assessment of our tax exposures.  Significant changes to the applicable tax regime may 
have a material adverse effect on our business, financial condition and results of operations. 

Risks Relating to our Financial Profile 

Our substantial indebtedness could adversely affect our financial health and ability to withstand adverse 
developments and prevent us from fulfilling our indebtedness obligations. 

Following the completion of the Offering, we will have a significant amount of indebtedness and 
substantial debt service obligations.  As of September 30, 2019, on an as adjusted basis after giving effect to the 
issuance of the Notes offered hereby, the Outstanding Local Credit Facilities and the Lease Liability following 
the adoption of IFRS 16, we would have had total outstanding indebtedness on a consolidated basis (including 
lease liabilities) of €302.9 million.  See “—Description of other Indebtedness.” 
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Our substantial indebtedness could have important consequences.  It will, among other things: 

• require us to dedicate a substantial portion of our operating cash flows to making periodic 
principal and interest payments on our indebtedness, thereby limiting our ability to make 
acquisitions and take advantage of significant business opportunities, thus placing us at a 
competitive disadvantage compared to our competitors that have less debt; 

• make it more difficult for us to satisfy our obligations with respect to our indebtedness; 

• increase our vulnerability to, and reduce our flexibility to respond to, downturns in our business 
or general adverse economic and industry conditions; 

• limit our ability to borrow additional funds or to sell or transfer assets in order to refinance 
existing indebtedness or fund future working capital, capital expenditures, any future 
acquisitions, research, development and technology process costs, and other general business 
requirements; 

• limit our flexibility in planning for, or reacting to, changes in our business, the competitive 
environment and the industry in which we operate; 

• subject us to a greater risk of non-compliance with financial and other restrictive covenants in 
our debt facilities; 

• placing us at a competitive disadvantage compared to our competitors that are not as highly 
leveraged; and 

• restrict our ability to pursue strategic acquisitions and exploit certain business opportunities. 

Any of the above-listed factors could materially adversely affect our results of operations, financial 
condition and cash flows. 

In addition, as of September 30, 2019, €171.0 million of our debt (excluding lease liabilities) bears 
interest at variable rates that are linked to changing market interest rates.  Although we may hedge a portion of 
our exposure to variable interest rates by entering into interest rate swaps, we cannot assure you that we will do 
so in the future.  As a result, an increase in market interest rates would increase our interest expense and our debt 
service obligations, which would exacerbate the risks associated with our leveraged capital structure. 

We may not be able to refinance our existing or future debt obligations or renew our credit facilities on 
acceptable terms or at all. 

Following the issuance of the Notes, our financial indebtedness will include different types of corporate 
debt and credit facilities, including corporate debt incurred by the Issuer (such as the Notes offered hereby) or the 
Guarantors, credit facilities available to the Issuer or its subsidiaries and debt incurred by our subsidiaries.  See 
“Description of Other Indebtedness.” In relation to our corporate debt that is repayable with a “bullet” payment 
on maturity (such as the Notes offered hereby), our ability to make such payments at maturity is uncertain and 
will depend upon our ability to generate sufficient cash from operations, obtain additional equity or debt financing, 
or sell assets.  This ability to obtain equity or debt financing on favorable terms or at all will depend on many 
factors outside of our control, including then-prevailing conditions in the international credit and capital markets.  
Our ability to sell assets and use the proceeds for the refinancing of debt obligations coming due will also depend 
on many factors outside of our control, including the existence of willing purchasers and asset values.  At the time 
the refinancing of each of our existing debt obligations is due, we may not be able to raise equity or refinance the 
repayment of our debt obligation on terms as favorable as the original loan or sell the property at a price sufficient 
to repay the relevant debt or at all.  In relation to the committed credit facilities available to our subsidiaries, we 
are subject to the risk that we may not be able to renew such credit facilities on similar or better terms or at all.  If 
we are unable to refinance our existing or future debt obligations or renew our existing or future credit facilities 
on acceptable terms or at all, there could be a material adverse effect on our liquidity, financial condition and 
results of operations.  Furthermore, certain of our Outstanding Local Credit Facilities have uncommitted lines of 
credit, which allow our lenders under such facilities to suspend or cancel these uncommitted credit lines at any 
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time.  Our Russian facilities, for example, are payable on demand, which could in certain circumstances result in 
an acceleration of repayment.  If we are unable to find alternative financing, this may have an adverse effect on 
our liquidity. 

To service our indebtedness, we will require a significant amount of cash.  Our ability to generate cash 
depends on many factors beyond our control.  We might be forced to take other actions to satisfy our 
obligations under our indebtedness, which may not be successful. 

Our ability to make payments on and to refinance our indebtedness, including the Notes, and to fund 
working capital and planned capital expenditures will depend on our operating performance and our ability to 
generate cash in the future.  This, to a certain extent, is subject to general economic, financial, competitive, 
legislative, regulatory and other factors that are beyond our control.  In addition, we have a majority interest in 
Beta Glass, which is a public limited liability company listed on the Nigeria Stock Exchange, and as a result is 
subject to corporate governance requirements that would not apply in the case of a privately held company.  The 
corporate governance requirements applicable to Beta Glass may limit our ability to transact and make dividends 
and distributions as we would if it were privately held.  Moreover, as we only maintain a majority interest in Beta 
Glass, we will only receive our proportion of dividends paid by Beta Glass to its shareholders.  We cannot assure 
you, however, that our business will generate sufficient cash flow from operations or that future borrowings will 
be available to us in an amount sufficient to enable us to repay our indebtedness, including the Notes, or to fund 
our other liquidity needs. 

If future cash flow from operations or other capital resources are insufficient, we will have to pursue one 
or more alternatives, such as reducing or delaying our business activities and capital expenditures, selling assets, 
obtaining additional debt or equity capital, or restructuring or refinancing all or a portion of our debt, including 
the Notes, on or before maturity.  We cannot assure you that we would be able to accomplish any of these 
alternatives on satisfactory terms, if at all, or that those actions would yield sufficient funds to satisfy our 
obligations under our indebtedness. 

Restrictive covenants in our financing agreements, including the Indenture and other current and future 
debt agreements, may limit our operations and financial flexibility and adversely impact our future results 
and financial condition. 

Some of our financing agreements and debt arrangements, including the Indenture, impose significant 
operating and financial restrictions on us.  Among other things, these limit our ability to: 

• incur or guarantee additional indebtedness; 

• make certain restricted payments and investments; 

• transfer or sell assets; 

• enter into transactions with affiliates; 

• create or incur certain liens; 

• make certain loans, investments or acquisitions; 

• issue or sell share capital of certain of our subsidiaries; 

• issue or sell redeemable preferred shares; 

• prepay or redeem subordinated debt; 

• create or incur restrictions on the ability of our subsidiaries to pay dividends or to make other 
payments to us; and 

• merge, consolidate or transfer substantially all of our assets. 
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Any future indebtedness may include similar or other restrictive terms.  These restrictions could 
materially and adversely affect our ability to finance our future operations or capital needs or to engage in other 
business activities or consummate transactions that may be in our best interests. 

In addition to limiting our flexibility to operate our business, a breach of any covenants could cause a 
default under the terms of the relevant financing agreements and cause all outstanding amounts due under such 
financing agreements to become due and payable immediately.  A default under one of these financing agreements 
may also result in cross-defaults under other financing agreements and result in the outstanding amounts under 
such other financing agreements becoming due and payable immediately.  Defaults under one or more of our 
financing agreements could have a material adverse effect on our results of operations and financial condition. 

Our ability to comply with these restrictions and covenants, including meeting financial ratios and tests, 
may be affected by events beyond our control.  As a result, we cannot assure you that we will be able to comply 
with these restrictions and covenants or meet such financial ratios and tests.  In certain events of default under 
these agreements, lenders could terminate their commitments to lend or accelerate the loans or bonds and declare 
all amounts outstanding due and payable.  Borrowings under other debt instruments that contain cross-acceleration 
or cross-default provisions may also be accelerated and become due and payable.  If any of these events occur, 
our assets might not be sufficient to repay in full all of our outstanding indebtedness and we may be unable to find 
alternative financing.  Even if we could obtain alternative financing, it might not be on terms that are favorable or 
acceptable to us. 

We may not be able to repurchase the Notes upon a change of control. 

Upon the occurrence of a “Change of Control” (as defined in the Indenture), you will have the right to 
require us to repurchase your Notes at a purchase price in cash equal to 101% of the principal amount of your 
Notes plus accrued and unpaid interest and additional amounts, if any.  In the event that a Change of Control 
occurs, we may not have sufficient financial resources to satisfy all of our obligations under the Notes and any 
other indebtedness with similar provisions.  We expect that we would require third-party financing to make an 
offer to repurchase the Notes upon a Change of Control.  We cannot assure you that we would be able to obtain 
such financing.  Any failure by the Issuer to offer to purchase the Notes would constitute a default under the 
Indenture, which could, in turn, constitute a default under certain other existing debt arrangements.  See 
“Description of the Notes—Repurchase at the Option of Holders—Change of Control.” 

The change of control provision contained in the Indenture may not necessarily afford you protection in 
the event of certain important corporate events, including reorganizations, restructurings, mergers or other similar 
transactions involving us that may adversely affect you, because such corporate events may not involve a shift in 
voting power or beneficial ownership or, even if they do, may not constitute a “Change of Control” as defined in 
the Indenture.  Except as described under “Description of the Notes—Repurchase at the Option of Holders—
Change of Control,” the Indenture does not contain provision that require us to offer to repurchase or redeem the 
Notes in the event of a reorganization, restructuring, merger, recapitalization or similar transaction. 

The definition of “Change of Control” contained in the Indenture includes a disposition in one or a series 
of related transactions, of all or substantially all of the property and assets of the Issuer and its Restricted 
Subsidiaries taken as whole to specified other persons.  Although there is a limited body of case law interpreting 
the phrase “all or substantially all,” there is no precise established definition of the phrase under applicable law.  
Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a particular transaction 
would involve a disposition of “all or substantially all” of the property and assets of the Issuer and its Restricted 
Subsidiaries taken as a whole.  As a result, it may be unclear as to whether a Change of Control has occurred and 
whether the Issuer is required to make an offer to repurchase the Notes. 

Our variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations 
to increase significantly. 

Borrowings under the Outstanding Local Credit Facilities are at fixed and variable rates of interest.  Our 
Outstanding Local Credit Facilities with variable rates of interest totaled to €32.2 million as of September 30, 
2019 (and will remain outstanding after the Offering), and expose us to interest rate risk.  If interest rates increase, 
our debt service obligations on the variable rate indebtedness that is not hedged would increase even though the 
amount borrowed remained the same, which would require that we use more of our available cash to service our 
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indebtedness.  While we intend to manage our exposure to fluctuations in interest rates, if interest rates increase 
dramatically, we could be unable to service our indebtedness, which could have a material adverse effect on our 
business, financial condition, results of operations and cash flows.  See “Management’s Discussion and Analysis 
of Financial Condition and Results of Operations—Quantitative and Qualitative Disclosures About Market 
Risks—Interest Rate Risk.” 

Changes in international tax rules may adversely affect our cash flows and financial condition 

Longstanding international norms that determine each country’s jurisdiction to tax cross-border activities 
are evolving.  For example, the Base Erosion and Profit Shifting project (“BEPS”) currently being undertaken by 
the G20 and the Organisation for Economic Cooperation and Development reflects concerns about what is 
considered to be the inappropriate shifting of profits from high tax jurisdictions to low tax jurisdictions.  Further, 
partly in response to the BEPS initiative, the European Union Commission in early 2016 issued a seven-part 
Anti-Tax Avoidance Package (“ATAP”).  Pursuant to the ATAP framework and to address some of the 
above-mentioned issues, the European Council has adopted two anti-tax avoidance directives, being Council 
Directive (EU) 2016/1164 of July 12, 2016, prescribing rules against tax avoidance practices that directly affect 
the functioning of the internal market (“ATAD I”), and Directive 2017/952/EU of May 29, 2017, amending 
ATAD I in relation to hybrid mismatches with third countries (“ATAD II”).  The measures included in ATAD I 
were implemented in European countries and most provisions are applicable since January 1, 2019.  The measures 
included in ATAD II are being implemented and most of the provisions have become effective as from January 1, 
2020. 

In addition, the “Multilateral Convention to Implement Tax Treaty Related Measures to Prevent Base 
Erosion and Profit Shifting” (“MLI”) has been published by the Organisation for Economic Co-operation and 
Development (“OECD”) on November 24, 2016.  MLI aims to update international tax rules and reduce 
opportunities for tax avoidance by transposing results from BEPS into more than 2,000 double tax treaties 
worldwide.  A number of jurisdictions have signed and ratified the MLI.  The MLI entered into effect with respect 
to the double tax treaty between the Netherlands and the United Kingdom on January 1, 2020. 

Tax changes arising from BEPS and/or, the ATAP, ATAD I and ATAD II or the MLI may have a material 
impact on how payments to holders of the Notes are taxed.  Such tax changes could also reduce the ability of the 
Issuer or Parent Guarantors or the Parent Guarantor’s subsidiaries to deduct for tax purposes the interest to be 
paid on the Notes or on certain related intercompany loans, thereby potentially increasing their tax liability and 
the effective cost of finance provided by the Notes.  Given the uncertainty around any possible changes and their 
potential interdependency, it is difficult at this point to assess the overall negative impact that these changes may 
have on our cash flows and our ability to meet our obligations, including our ability to make payments on the 
Notes.  See “Risk Factors—Risks Relating to the Notes and the Structure—Payments in respect of the Notes may 
in certain circumstances be made subject to withholding or deduction of tax.” 

Risks Relating to the Collateral 

There may not be sufficient Collateral to satisfy our obligations under all or any of the Notes. 

The Indenture will permit us to incur additional pari passu secured indebtedness on a first lien basis as 
well as super senior indebtedness under certain circumstances.  Your rights as a holder of the Notes to the 
Collateral would be diluted by any increase in the debt secured by the relevant Collateral or a reduction of the 
Collateral.  In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding or other 
enforcement event against us, the proceeds of the assets securing the Notes will be used to pay the Notes and any 
other indebtedness with a pari passu lien on the Collateral.  After the proceeds of the Collateral have been used to 
satisfy the Notes and any other indebtedness with a pari passu lien on the Collateral, any Notes remaining 
outstanding will be general unsecured claims that will be equal in right of payment with our and the Guarantors’ 
senior unsecured indebtedness. 

The Indenture may permit the release of all or substantially all of the Collateral that will secure the Notes 
with the consent of less than all affected holders of the then outstanding Notes.  If this were the case, and in the 
future we seek and receive the consent of holders for the release of all or substantially all of the Collateral, then 
the Notes may become our general unsecured obligations and may no longer be effectively senior to our 
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indebtedness secured by a junior priority lien and unsecured senior debt and other obligations that are not, by their 
terms, subordinated in right of payment to the Notes. 

The Collateral will be generally limited to share pledges, bank accounts and assignments of receivables.  
In addition, the value of the Collateral and the amount to be received upon a sale of such Collateral will depend 
upon many factors, including, among others, the ability to sell the Collateral in an orderly sale, the condition of 
the economies in which operations are located and the availability of buyers.  See “—The Guarantees and the 
Collateral will be subject to certain limitations on enforcement and may be limited by applicable laws or subject 
to certain defenses that may limit their validity and enforceability.” No appraisals of any of the Collateral have 
been prepared by us or on our behalf in connection with the issuance of the Notes, and the book value of the 
Collateral should not be relied on as a measure of realizable value for such assets.  All or a portion of the Collateral 
may be illiquid and may have no readily ascertainable market value.  Likewise, we cannot assure you that there 
will be a market for the sale of the Collateral, or, if such a market exists, that there will not be a substantial delay 
in its liquidation.  In addition, the share pledges of an entity may be of no value if that entity is subject to insolvency 
or bankruptcy proceedings. 

We will continue to have control over the Collateral securing the Notes, and the sale of particular assets 
could reduce the pool of assets securing the Notes. 

The Security Documents will, subject to the terms of the Indenture, allow us to remain in possession of, 
retain control over, freely operate, and collect, invest and dispose of any income from the Collateral securing the 
Notes.  So long as no default or event of default under the Indenture is occurring or would result therefrom, we 
may, among other things, without any release or consent by the Security Agent, conduct ordinary course activities 
with respect to the relevant Collateral, such as selling or otherwise disposing of such Collateral and making 
ordinary course cash payments, including repayments of indebtedness.  Such activities could reduce the value of 
the Collateral, which could reduce the amounts payable to you from the proceeds of any sale of the Collateral in 
the case of an enforcement of the Collateral securing the Notes. 

The security interests in the Collateral will not be granted directly to the holders of the Notes. 

The security interests in the Collateral that will secure the obligations of the Issuer and the Guarantors 
under the Notes and the Guarantees, respectively, will not be granted directly to the holders of the Notes but will 
be granted only in favor of the Security Agent for the Notes.  The Indenture and any future Intercreditor Agreement 
will provide that only the Security Agent has the right to enforce the Security Documents.  As a consequence, the 
Holders of the Notes will not be entitled to take enforcement action in respect of the Collateral, except through 
the Trustee for the Notes, who will provide instructions to the Security Agent in accordance with the Indenture. 

There can be no assurances that such a “parallel debt” structure will be recognized and effective in all 
cases in all relevant jurisdictions.  See “Certain Insolvency Considerations and Limitations on the Validity and 
Enforcement of the Note Guarantees and Security Interests.” 

To the extent that the security interests in the Collateral created to the benefit of the Security Agent as 
parallel debt creditor under the “parallel debt” construction are successfully challenged by other parties, holders 
of the Notes will not be entitled to receive on this basis any proceeds from an enforcement of the security interests 
in the Collateral.  In addition, the holders of the Notes may bear risks associated with the possible insolvency or 
bankruptcy of the Security Agent as the beneficiary of the “parallel debt.” 

The Security Documents are in some instances also granted to the benefit of inter alia the Trustee or the 
holders of the Notes represented by the Trustee.  The Trustee has certain assigned duties and rights under the 
Indenture that become particularly important following defaults or events of default, and acts in a fiduciary 
capacity in the best interests of the holders of the Notes.  There can be no assurances that such a “trust” concept 
will be recognized and effective in all cases in all relevant jurisdictions.  See “Certain Insolvency Considerations 
and Limitations on the Validity and Enforcement of the Note Guarantees and Security Interests.” 

To the extent that the security interests in the Collateral created to the benefit of the Trustee are 
successfully challenged by other parties, holders of the Notes will not be entitled to receive on this basis any 
proceeds from an enforcement of the security interests in the Collateral.  In addition, the holders of the Notes may 
bear risks associated with the possible insolvency or bankruptcy of the Trustee. 
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Your rights in the Collateral may be adversely affected by the failure to perfect security interests in the 
Collateral. 

Under applicable law, a security interest in certain tangible and intangible assets can only be properly 
perfected and thus retain its priority if certain actions are undertaken by the secured party and/or the grantor of 
the security interest.  The security interests in the Collateral may not be perfected with respect to the claims of the 
Notes if we or the Security Agent fail or are unable to take the actions required to perfect the security interest 
(and, for the avoidance of doubt, the Security Agent shall have no obligation to take any steps or action to perfect 
the security interests in the Collateral under the Indenture).  Moreover, the security interests in favor of the 
Existing First Lien Debt and the Existing Second Lien Debt under applicable laws of certain jurisdictions will 
rank ahead of the Notes until the de-registration of the existing security interests.  Such failure to perfect or 
de-register may result in the invalidity of the relevant security interest in the Collateral or adversely affect the 
priority of such security interest in favor of third parties, including a trustee in bankruptcy and other creditors who 
claim a security interest in the same Collateral, which may, in turn, have a material adverse effect on the ability 
of the holders of the Notes to receive proceeds from the enforcement of the relevant Collateral. 

The granting of the security interests in the Collateral may create hardening periods for such security 
interests in accordance with the law applicable in certain jurisdictions. 

The granting of new security interests in connection with the Offering may create hardening periods for 
such security interests in certain jurisdictions.  The applicable hardening period for these new security interests 
will run as from the moment each new security interest has been granted, perfected or recreated.  At each time, if 
the security interest granted, perfected or recreated were to be enforced before the end of the respective hardening 
period applicable in such jurisdiction, it may be declared void and/or it may not be possible to enforce it. 

In addition, the granting of a shared security interest to secure future indebtedness or the transfer or the 
assignment of the security interest may restart or reopen hardening periods in certain jurisdictions.  The applicable 
hardening period may run from the moment such new security is amended, transferred, assigned, granted or 
perfected.  If the security interest granted were to be enforced before the end of the respective hardening period 
applicable in such jurisdiction, it may be declared void or ineffective and/or it may not be possible to enforce it.  
See also “Limitations on Validity and Enforceability of the Security Interests and Certain Insolvency Law 
Considerations.” 

Risks Relating to the Notes and the Structure 

The Issuer is a special-purpose finance company dependent on cash flow from other members of the Group 
to be able to make payments under the Notes. 

The Issuer is a special-purpose finance company without cash-generating assets, independent business 
operations or sources of revenue.  The Issuer will be dependent upon the profitability of and cash flows from the 
Parent Guarantor and certain of the Parent Guarantor’s subsidiaries in the form of payments under intercompany 
loans to be granted by the Issuer to the Parent Guarantor and certain of the Parent Guarantor’s subsidiaries to meet 
its obligations, including its obligations under the Notes.  The ability of the Issuer to service its obligations under 
the Notes will depend on the timely repayment of the relevant intercompany loans, including the payment of 
interest thereon and including payments of amounts owed under the Proceeds Loan, as well as other distributions 
by the Parent Guarantor and certain of the Parent Guarantor’s subsidiaries, subject to various restrictions under 
the laws of the relevant jurisdictions in which such entities are organized or located, including foreign exchange 
controls, tax restrictions and other legal restrictions.  Furthermore, any loans or advances by any member of the 
Group to the Issuer may be subject to various restrictions under the laws of the relevant jurisdictions in which 
such entities are organized or located, including financial assistance rules, corporate benefit laws, foreign 
exchange controls, tax restrictions and other legal restrictions or otherwise under contractual arrangements to 
which any such subsidiary is subject, or may become subject to in the future.  See “—Risks Relating to our 
Financial Profile—To service our indebtedness, we will require a significant amount of cash.  Our ability to 
generate cash depends on many factors beyond our control.  We might be forced to take other actions to satisfy 
our obligations under our indebtedness, which may not be successful.” 

Furthermore, the Indenture will prohibit the Issuer from engaging in activities other than certain limited 
activities permitted under “Description of the Notes—Certain Covenants—Limitation on Issuer Activities.” If the 
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Issuer is not able to make payments on the Notes, holders of the Notes would have to rely on claims for payment 
under the Guarantees, which are subject to the risks and limitations described herein.  We cannot assure you that 
arrangements with our subsidiaries will provide the Issuer with sufficient payments, distributions or loans to 
service scheduled payments of interest, principal or other amounts due under the Notes.  Any of the situations 
described above could adversely affect the ability of the Issuer to service its obligations in respect of the Notes. 

Not all of our subsidiaries will guarantee the Notes, and the Guarantees will be will be structurally 
subordinated to all of the claims of creditors of non-Guarantor subsidiaries. 

Some, but not all, of our subsidiaries will guarantee the Notes.  Generally, holders of indebtedness of, 
and trade creditors of, non-Guarantor subsidiaries, including lenders under bank financing agreements, are entitled 
to payments of their claims from the assets of such subsidiaries before these assets are made available for 
distribution to any Guarantor or the Issuer, as direct or indirect shareholders. 

Accordingly, in the event that any of the non-Guarantor subsidiaries becomes insolvent, liquidates or 
otherwise reorganizes: 

• the creditors of the Guarantors and the Issuer (including the holders of the Notes) will have no 
right to proceed against such subsidiary’s assets; and 

• creditors of such non-Guarantor subsidiary, including trade creditors, will generally be entitled 
to payment in full from the sale or other disposal of the assets of such subsidiary before any 
Guarantor and the Issuer, as a direct or indirect shareholder, would be entitled to receive any 
distributions from such subsidiary. 

Although the Indenture will require that if any Restricted Subsidiary non-Guarantor is determined to be 
a Significant Subsidiary, the Parent Guarantor will cause such Subsidiary non-Guarantor to become a Guarantor, 
this is subject to the Agreed Security Principles and such requirement will only apply to Restricted Subsidiaries 
incorporated in the same jurisdictions as the Guarantors on the Issue Date.  In addition, while the Indenture will 
contain restrictions to the ability of non-Guarantor subsidiaries to incur indebtedness, there will still be a limited 
ability of the non-Guarantor subsidiaries to incur indebtedness in the future, provided that such indebtedness is 
permitted to be incurred under the Indenture.  In addition, in certain jurisdictions certain claims may be given 
priority by operation of law, in such case the claims of the Holders of Notes will be subordinated to such claims. 

As of September 30, 2019, on an as adjusted basis after giving effect to the issue of the Notes, our 
non-Guarantor subsidiaries (excluding intercompany liabilities) would have had €4.8 million of outstanding 
indebtedness (excluding lease liabilities of €2.4 million), which would have ranked structurally senior to the Notes 
and the Guarantees.  As of September 30, 2019, the total liabilities (excluding intercompany liabilities) of our non 
Guarantor subsidiaries, on an as adjusted basis, after giving effect to the Offering and the use of proceeds 
therefrom as described under “Use of Proceeds,” were €36.0 million. 

Despite our substantial indebtedness, we and our subsidiaries may be able to incur significantly more debt in 
the future, including secured debt, which could exacerbate the risks to our financial condition described 
herein. 

Despite our substantial indebtedness, we and our subsidiaries may be able to incur significant additional 
indebtedness (secured and unsecured) in the future, provided that such indebtedness is permitted to be incurred 
under the Indenture.  Although the Indenture contains restrictions on the incurrence of additional indebtedness, 
these restrictions are subject to a number of qualifications and exceptions, and the additional indebtedness incurred 
in compliance with these restrictions could be substantial.  Indebtedness incurred in compliance with these 
restrictions, including secured debt that shares in the Collateral on a pari passu or super priority basis, could be 
substantial.  If we incur any additional indebtedness that ranks equally with the Notes, the holders of that 
indebtedness will be entitled to share ratably in any proceeds distributed in connection with our insolvency, 
liquidation, reorganization, dissolution or other winding-up.  This may have the effect of reducing the amount of 
proceeds paid to holders of the Notes. 

Indebtedness represented by the Notes and the Guarantees will be effectively subordinated to potential 
future secured indebtedness we may incur to the extent of the value of the assets securing such indebtedness does 
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not secure the Notes and the Guarantees.  The terms of the Indenture will permit us to incur significant additional 
secured indebtedness in the future subject to certain limitations.  In the event of any liquidation of our assets in 
any bankruptcy, liquidation or dissolution, holders of secured indebtedness will have a prior claim to those assets 
that constitute their collateral.  Holders of the Notes will participate in our remaining assets ratably with all holders 
of our unsecured indebtedness that ranks equal to the Notes, and potentially with all our general creditors, based 
on the respective amounts owed to each holder and creditor.  In any of the foregoing events, we cannot assure you 
that there will be sufficient assets to pay amounts due on the Notes. 

These restrictions also will not prevent us from incurring obligations that do not constitute indebtedness.  
If new debt is added to our current debt levels, the related risks we now face could intensify. 

In the event of enforcement of the Collateral, creditors under any indebtedness that shares in the 
Collateral on a super priority basis will be entitled to be repaid with the proceeds of the Collateral sold in any 
enforcement sale in priority to the Notes.  Any proceeds from an enforcement sale of the Collateral will, after all 
obligations under such super senior indebtedness have been discharged from such recoveries, be applied pro rata 
in repayment of the Notes and any other obligations secured by the Collateral that are permitted to rank pari passu 
and are secured on a pari passu basis with the Notes.  As a result, proceeds from the sale of Collateral in connection 
with any enforcement action may be insufficient to pay claims under the Notes. 

Some, but not all, of our subsidiaries will guarantee the Notes.  Although the Indenture will require that 
if any Restricted Subsidiary non-Guarantor is determined to be a Significant Subsidiary, the Parent Guarantor will 
cause such Subsidiary non-Guarantor to become a Guarantor, this is subject to the Agreed Security Principles and 
such requirement will only apply to Restricted Subsidiaries incorporated in the same jurisdictions as the 
Guarantors on the Issue Date. 

For more information on our ability to incur and secure additional debt under the Indenture, see 
“Description of the Notes—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock” and 
“Description of the Notes—Certain Covenants—Liens.” 

The Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited 
by applicable laws or subject to certain defenses that may limit their validity and enforceability. 

The Notes will be issued by the Issuer, which is incorporated under the laws of the Netherlands, and will 
be guaranteed by the Dutch Guarantor, which is incorporated under the laws of the Netherlands, and the Parent 
Guarantor, which is incorporated under the laws of Greece.  The Notes will also be guaranteed by the Subsidiary 
Guarantors.  The Subsidiary Guarantors of the Notes are incorporated under the laws of one of Cyprus, Nigeria, 
Romania and Russia.  The Notes will be secured by security interests over the Collateral, which will be governed 
by the laws of the Dutch Guarantor and the Subsidiary Guarantors. 

In the event of a bankruptcy, insolvency or similar event, proceedings could be initiated in any of these 
countries.  Such multi-jurisdictional proceedings are likely to be complex and costly for creditors and otherwise 
may result in greater uncertainty and delay regarding the enforcement of your rights.  Your rights under the Notes, 
the Guarantees and the Security Documents will be subject to the insolvency and administrative laws of several 
jurisdictions and there can be no assurance that you will be able to effectively enforce your rights in such complex, 
multiple bankruptcy, insolvency or similar proceedings.  Furthermore, in certain cases, in certain jurisdictions, 
courts may stay or decline proceedings where concurrent proceedings are commenced. 

In addition, the enforcement, foreclosure, bankruptcy, insolvency, administrative and other laws of the 
Issuers’ and the Guarantors’ jurisdictions of organization may be less favorable than any of such or equivalent 
laws in the United States or another jurisdiction you might be familiar with and may be materially different from, 
or in conflict with, each other and those of the United States, or another jurisdiction you might be familiar with, 
including in the areas of rights of creditors, the priority of governmental and other creditors, the ability to obtain 
post-petition interest and the duration of the proceedings.  The application of these laws, or any conflict among 
them, could call into question whether any particular jurisdiction’s law should apply, adversely affect your ability 
to enforce your rights under the Notes and the Guarantees in these jurisdictions or limit any amounts that you may 
receive.  For a discussion of insolvency considerations in relation to the Issuer and the Guarantors, see “Certain 
Limitations on the Validity and Enforceability of the Guarantees and Security Interests and Certain Insolvency 
Considerations.” 
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Cyprus 

Guarantees 

Guarantees granted under Cyprus Law are subject to certain limitations/restrictions.  Firstly, the amount 
of a guarantee cannot exceed the amount of the guaranteed debt.  Under Cyprus Contract Law, Cap.  149 a 
continuing guarantee may at any time be revoked by the guarantor as to future transactions by notice to the 
creditor.  Furthermore, any variance or amendment made in the agreement between the principal debtor and the 
creditor without the guarantor’s consent, discharges the guarantor from any liability as to transactions subsequent 
to such variance/amendment.  The guarantee is discharged by any agreement between the principal debtor and the 
creditor by which the principal debtor is released from its liabilities for which the guarantee was granted.  The 
guarantor is also discharged from the guarantee:  (a) in case of any agreement between the principal debtor and 
the creditor by which the creditor makes a composition with, or promises to give time to, or not to sue the principal 
debtor, unless the guarantor has consented to such an agreement and (b) in the case that the creditor does any act 
which is inconsistent with the rights of the guarantor or omits to do any act which he/has a duty towards the 
guarantor to do, and the eventual remedy of the guarantor as against the principal debtor is impaired.  Where a 
guaranteed debt has become due, or there has been a default by the principal debtor and the guarantor pays his 
liabilities under the guarantee and/or performs all his due liabilities, the guarantor is invested with all the rights 
which the creditor had against the principal debtor.  Furthermore, a guarantor is entitled to the benefit of every 
security which the creditor has against the principal debtor at the time when the guarantee was entered into 
(irrespective of whether he knew about the existence of such security or not), and in case the creditor loses or 
parts with such security, the guarantor is discharged from the guarantee to the extent of the value of the security 
lost/parted.  Where two or more persons are co-sureties for the same debt or duty, either jointly or severally, and 
whether under the same or different contracts, and whether with or without the knowledge of each other, the 
co-sureties, in the absence of any contract to the contrary, are liable, as between themselves, to pay each an equal 
share of the whole debt, or of that part of it which remains unpaid by the principal debtor. 

Corporate Guarantees 

In addition to the general limitations relating to guarantees under Cyprus Law, Cyprus Companies Law, 
Cap.  113 imposes some additional restrictions/limitations in case the guarantee is granted by a Cyprus company.  
Under Cyprus Companies Law, a Cyprus company may provide a guarantee if its objects include a provision for 
the provision of guarantees and there is corporate benefit for a Cyprus company.  In particular, there must be a 
commercial justification for a Cyprus company to enter into a guarantee or grant any security in favor of a 
third-party. 

Additionally, Section 53 of the Cyprus Companies Law provides that a Cyprus company is generally 
prohibited from providing financial assistance (directly or indirectly, through a loan, guarantee, security or 
otherwise) for the acquisition of its own shares or of the shares of its holding company.  Recent amendments to 
the Cyprus Companies Law introduced whitewash provisions pursuant to which financial assistance by a private 
company is no longer unlawful where (a) such private company is not a subsidiary of any public company, and 
(b) the relevant transaction is approved by the general meeting of the company by a resolution passed by a majority 
of 90% of all the issued shares of the company.  It is important to highlight that the general prohibition for the 
provision of financial assistance by a public company for acquisition of its own shares still exists. 

Collateral 

Apart from specific perfection requirements which may be applicable in relation to specific types of 
assets charged by a Cyprus company, Section 90 of the Cyprus Companies Law provides that a charge will be 
void against the liquidator and any creditor of a company unless the prescribed particulars of the said charge 
(together with the relevant charge instrument by which the charge is created) are submitted to the Department of 
Registrar of Companies and Official Receiver (“Registrar of Companies”) for registration within 21 days 
following its creation.  If the charge is created outside Cyprus in relation to property outside Cyprus, then the 
particulars and the instrument must be received by the Registrar of Companies within 42 days.  If the registration 
of the charge is not effected within the prescribed statutory timeframe, the charge would be invalid and void as 
against the liquidator and any creditor of the company.  There is an exception in the Cyprus Companies Law, in 
Section 90(2) which provides that any pledge over rights emanating from shares of Cyprus companies are not 
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subject to the registration requirements; however, this exception is not applicable for charge or pledge over rights 
for shares in a foreign company.  The above time limits may be extended by court order. 

In addition, the Cyprus Contract Law, Cap.149, stipulates statutory requirements that, if not fulfilled, 
will render a pledge over shares in a Cyprus company invalid and unenforceable.  These requirements include 
(a) the share pledge is expressed in writing, (b) the share pledge is signed at the end thereof by the pledgor before 
two witnesses who are of sound mind and over 18 years old, (c) notice of such pledge, together with a certified 
copy of the contract of pledge, is given by the pledgee to the company in which the pledged shares are held, (d) the 
company making a memorandum of such pledge in its register of shareholders against the shares in respect of 
which the notice has been given, and (e) the company delivering to the pledgee a certificate confirming that a 
memorandum of such pledge has been made in its register of shareholders.  In addition, the original share 
certificate which represents the pledged shares must be in the possession of the pledgee (or a security trustee). 

Any rights of a pledgee holding a pledge over shares in a Cyprus company to sell the pledged shares will 
be subject to the provisions of the articles of association of that company.  A transfer of shares in a Cyprus 
company is not complete until and unless that person or legal entity’s name is entered in the register of members 
of the company.  In addition, notwithstanding anything in the articles of a Cypriot company, it shall not be lawful 
for that company to register a transfer of shares in the company unless a proper instrument of transfer has been 
delivered to the company.  Furthermore, following the commencement of the winding up of a Cyprus company 
no transfer of shares in, nor any transfer of assets of, such company can take place unless the court otherwise 
orders or with the consent of the liquidator. 

Insolvency law considerations 

Further, according to section 303 of the Companies Law, Cap 113 of the Laws of Cyprus (as amended), 
where a company is being wound up, a floating charge on the undertaking or property of the company created 
within 12 months of the commencement of the winding up shall, unless it is proved that the company immediately 
after the creation of the charge was solvent, be invalid, except to the amount of any cash paid to the company at 
the time of or subsequently to the creation of, and in consideration for, the charge, together with interest on that 
amount. 

The obligations of any of the Guarantors and/or security providers incorporated in Cyprus in respect of 
the Notes may be subject to the relevant insolvency laws of Cyprus.  In general, under applicable insolvency laws, 
(or similar laws), a court could subordinate or void any of the Guarantees or security, as applicable, if it found 
that:  (i) the relevant Guarantee or security was incurred with the intent to hinder, delay or defraud any present or 
future creditor; (ii) the Guarantor and/or security provider did not receive fair consideration or reasonably 
equivalent value for the Guarantee or security and the Guarantor and/or security provider was (a) insolvent or was 
rendered insolvent as a result of having granted the Guarantee or security (b) undercapitalized or became 
undercapitalized because of the Guarantee or security or (c) intended to incur indebtedness beyond its ability to 
pay on maturity; (iii) the Guarantee or security was held not to be in the best interests or not to be for the corporate 
benefit of the Guarantor and/or security provider; (iv) the Guarantor and/or security provider incorporated in 
Cyprus made any payment to or entered into any arrangement with any of its creditors that was influenced by a 
desire to put that creditor in a better position than it would be in if the Guarantor and/or security provider company 
went into liquidation. 

If a court were to find that a Guarantee or any security given by a Guarantor and/or security provider 
located in Cyprus were made in contravention of any applicable insolvency law, the court might void the payment 
obligations under such Guarantee or security, or subordinate such Guarantee or security, to presently existing and 
future indebtedness of the respective Guarantor or require repayment of amounts received with respect to such 
Guarantee or security, as applicable.  In the event a court were to find that a contravention of these insolvency 
laws had occurred, you may not receive any payment on a Guarantee or security, as applicable. 

Fraudulent Preference 

Additionally, according to Section 301 of the Cyprus Companies Law, any conveyance, mortgage, 
delivery of goods, payment, execution or other act relating to property made or done by or against a Cyprus 
company within six months before the commencement of its winding up may, in the event of the company being 
wound up, be deemed to constitute fraudulent preference against its creditors and be considered invalid 
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accordingly and subject to clawback.  In determining whether or not there is a fraudulent preference, the courts 
will, among other factors, look whether there was intention to prefer.  Furthermore, it is possible under Cyprus 
law that a transaction involving fraudulent actions by the directors and tainted with illegality would be rendered 
void irrespective of how long such transaction took place before the commencement of the winding-up of the 
company. 

In addition, notwithstanding the commencement of winding-up proceedings, the Fraudulent Transfers 
(Avoidance) Law, CAP 62 of the Laws of Cyprus, provides that every gift, sale, pledge, mortgage or other transfer 
or disposal of any movable or immovable property made by any person with intent to hinder or delay its creditors 
in recovering their debts from it, will be deemed to be fraudulent, and will be invalid against such creditors.  
Notwithstanding such gift, sale, pledge, mortgage, transfer or disposal, the property purported to be transferred or 
otherwise dealt with may be seized and sold to satisfy any judgment debt due from the person who made the gift, 
sale, pledge, mortgage or other transfer or disposal.  Any gift, sale, pledge, mortgage or other transfer or disposal 
of any movable or immovable property which is made fraudulently with intent to hinder or delay the creditors or 
any of them in their recovery from a debtor, whether made before or after the commencement of an action or other 
proceedings wherein the right to recover the debt has been established, may be set aside by an order of the court 
on the application of any judgment creditors.  In any such application, the burden of proof will lie on the parties 
to such transaction to show that it was made bona fide and not with the intent to hinder or delay creditors. 

Enforceability of Foreign Judgments 

A judgment given in an EU member state will be recognised in Cyprus and Cyprus is bound by EC 
Regulation 44/2001 on Jurisdiction and the Enforcement of Judgments on Civil and Commercial Matters.  The 
acceptance and enforcement in Cyprus of a foreign (non-EU member state) judgment depends on the existence or 
not of a mutual recognition and enforcement Treaty between Cyprus and the country in which the judgment was 
issued.  A foreign decision emanating from a country with which Cyprus has not signed such a Treaty (i.e. the 
United States), cannot be enforced in Cyprus and it would be necessary to bring a fresh action in Cyprus.  
Alternatively, where there is such a Treaty, the enforcement of the foreign judgment depends entirely on the 
contents and interpretation of the relevant terms of the Treaty.  See “Service of Process and Enforcement of 
Judgments”. 

Nigeria 

The Guarantees and Collateral issued by the Nigerian Guarantors will neither be perfected nor 
enforceable for the full amount of the indebtedness guaranteed unless stamp duties are paid in respect thereof by 
or on behalf of the holders of the Notes. 

In Nigeria, significant stamp duties are imposed on certain instruments creating security over a 
company’s assets.  Pursuant to the Nigerian Stamp Duties Act, all such instruments which are executed in Nigeria, 
or relating, to any property situated in Nigeria or to any Nigerian company must be stamped within 30 days of 
execution, or where executed outside Nigeria, within 30 days of receipt of the instrument in Nigeria in order for 
same to be admissible as evidence before Nigerian courts and to be enforceable by the said courts.  The Stamp 
duty payable is computed ad valorem as assessed by the Commissioner of Stamp Duties.  Late payment of stamp 
duty will result in a penalty interest payment of 10% per annum from the due date up to the time when the amount 
penalty interest is equal to the amount of the unpaid stamp duty. 

In order to facilitate effective enforcement of the security interests created by the Nigerian Guarantors is 
to ensure that the security documents are duly stamped and registered for the full amount guaranteed.  However, 
the costs associated with this are significant and may be considered excessive vis a vis the amount secured.  In 
view of the fact that the stamp duty payable is an ad valorem duty on the “amount secured,” the parties usually 
agree on a notional amount as the “amount secured,” and stamp the Nigerian Guarantees and Collateral governed 
under Nigerian law in that notional amount.  The notional amount may be a fraction of the indebtedness guaranteed 
by the Nigerian Guarantors.  Subsequently, where the need arises, the Guarantee can be “up-stamped” to cover 
the full amount guaranteed under the Guarantee and Collateral governed under Nigerian law.  The aggregate 
amount of the secured obligations in respect of the Security Documents pledging the shares held by the Dutch 
Guarantor in Frigoglass Industries Nigeria and Beta Glass will be limited to €175.0 million.  If the value of the 
Nigerian business increases, there is no requirement for the Company to increase the secured amount.  In addition, 
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the shares owned by Frigoglass Industries Nigeria in Beta Glass (amounting to approximately 61.9% of its total 
share capital) will not be pledged. 

This structure will ensure that the parties only incur the full stamp duty obligation if and when the need 
arises.  However there can be no assurances that the holders of the Notes will have sufficient funds to up-stamp 
the Guarantee as well as Collateral governed under Nigerian law and the holders of the Notes will in effect be 
unsecured to the extent of any portion of indebtedness purported to be secured by the Guarantee and Collateral 
governed under Nigerian law for which the full stamp duties and registration fees have not been paid.  In addition, 
the Nigerian authorities may increase the rates of stamp duties and registration fees without prior notice. 

Furthermore, to enable a seamless enforcement of the pledge of shares held by the Dutch Guarantor in 
Beta Glass, it is necessary that the security interest created are notified to the Central Securities Clearing 
System Plc (the “CSCS”) via a joint memorandum of lien.  As the CSCS is the depositary of the shares of Beta 
Glass, being a listed company in Nigeria.  The CSCS charges an ad valorem sum based on the value of the shares 
to be pledged thereby increasing total perfection costs in Nigeria.  The CSCS lien renewal rate is 20% of 0.25% 
of the market value of the shares. 

Romania 

In addition to the above, in Romania, the Notes, the Guarantees and the Indenture will not be deemed 
writs of execution per se and will not be directly enforceable against Frigoglass Romania S.R.L. and 3P Frigoglass 
S.R.L. Generally, in such cases, the beneficiary of the relevant instruments will be required to obtain court 
judgments which ascertain that the main obligation was not performed and, as a consequence, the guarantee can 
be called upon, and in what amount.  Depending on the jurisdiction in which such judgments have been issued, 
recognition prior to enforcement in Romania may be necessary, and such recognition and enforcement may be 
carried out only under prescribed local procedures.  Recognition may not be possible at all times, is not automatic 
and may be subject to specific conditions, some of which are set forth in recently issued legislation such as the 
Romanian Code of Civil Procedure in force since February 2013, being therefore not tested in practice.  
Furthermore, where recognition is not obtained, reexamination, or re-litigation cannot be excluded. 

Furthermore, Romanian law may not recognize the concept of a trust under the Indenture because it has 
the potentially overriding concept of a “fiducie,” which is similar to a trust, but is subject to certain formal 
requirements for its creation and establishment which the trust under the Indenture will not meet.  If Romanian 
law does not recognize the concept of a trust under the Indenture, the enforceability of the Indenture in Romania 
(whether through direct enforcement or enforcement of a foreign judgment) may be affected. 

The use of foreign law trusts has not been tested before Romanian courts and there is uncertainty as to 
the extent that the powers of a trustee would be recognized and enforced in Romania.  Moreover, powers of 
representation generally granted to a trustee under the relevant agreements establishing the institution of trustee 
may not be deemed to be in a satisfactory form and substance to properly allow representation before Romanian 
courts, in cases such as litigation, enforcement, insolvency or other proceedings. 

Following the entry into force of the Romanian Code of Civil Procedure in February 2013, Romanian 
courts will issue recognition judgments denominated in the local currency, rather than in the denomination 
currency of the Notes, and the Noteholders will not be entitled to more than what has been granted in such 
judgments.  Furthermore, contractual obligations to payment of interest may not survive such judgments. 

Additionally, Romanian law permits a debtor in financial distress to make arrangements with its creditors 
to suspend or reschedule existing debt, and provides enforcement procedures by way of preventive composition 
(concordat preventiv).  While such arrangements are subject to specific conditions, they may adversely affect the 
ability to enforce rights under the Notes and the Guarantees against Frigoglass Romania. 

Enforcement may also be affected by defenses affecting the rights of creditors generally, including, by 
way of example, but without limitation, limitation or extinguishment (decadere) of rights, claims and actions, 
defenses of economic hardship (impreviziune), harm (leziune), force majeure or casus fortuitus, provisions of law 
limiting acceleration of debt, or limiting the right to default payment, or capitalization of interest. 
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The laws of Romania may therefore adversely affect the ability to enforce rights under the Notes and the 
Guarantees in this jurisdiction, or limit any amounts that you may receive. 

In addition, the laws of certain of the jurisdictions in which the Subsidiary Guarantors are organized limit 
the ability of these subsidiaries to grant upstream or cross-stream guarantees.  See “—Corporate benefit, capital 
maintenance and financial assistance laws and other limitations on the Guarantees may adversely affect the 
validity and enforceability of the Guarantees.” 

Russia 

Recognition of foreign judgements 

There is no reciprocal recognition of judgments agreement between the United States and Russia.  
Foreign judgments may only be enforced in the Russian Federation (i) if there is a treaty providing for the 
reciprocal recognition and enforcement of judgments in civil and commercial matters between the Russian 
Federation and the country where the court judgment was obtained; or (ii) on the basis of a reciprocity principle.  
No such agreement or treaty has been entered into between the United States and the Russian Federation.  The 
Russian court practice in respect of reciprocity principle is inconsistent.  Therefore, there can be no assurance that 
judgement obtained in U.S. courts will be recognized and enforced in Russia.  Further, there can be no assurance 
that the claims or remedies available in Russian courts will be the same, or as extensive, as those available in other 
jurisdictions. 

Collateral 

Under Russian law, pledges of participatory interest are considered to be validly created only upon 
notarization and state registration of the relevant pledge of participatory interest agreement.  In the case of security 
over the shares in the charter capital of Frigoglass Eurasia to be provided by the Dutch Guarantor and Frigoglass 
Cyprus, such registration may take place up to 10 business days following the Issue Date. 

Corporate benefit, capital maintenance and financial assistance laws and other limitations on the Guarantees 
may adversely affect the validity and enforceability of the Guarantees. 

The laws of certain of the jurisdictions in which the Dutch Guarantor, the Parent Guarantor and the 
Subsidiary Guarantors are organized limit the ability of these subsidiaries to guarantee debt of a related company.  
These limitations arise under various provisions or principles of corporate law which include rules governing 
capital maintenance, under which, among others, the risks associated with a guarantee need to be reasonable and 
economically and operationally justified from the guarantor’s perspective, as well as thin capitalization, unfair 
consideration, financial assistance, corporate benefit, misuse of corporate assets, corporate purpose or similar laws 
affecting the rights of creditors generally, and fraudulent transfer principles.  If these limitations were not 
observed, the Guarantees by these Subsidiary Guarantors could be subject to legal challenge, including being 
rendered void. 

In some jurisdictions, the Guarantees will contain language limiting the amount of debt guaranteed, or 
the actual obligations being guaranteed so that applicable local law restrictions will not be violated.  Accordingly, 
if you were to enforce the Guarantees by a Guarantor, in one of these jurisdictions, your claims are likely to be 
significantly limited.  In some cases, where the amount that can be guaranteed is limited by reference to the net 
assets and legal capital of the Guarantor or by reference to the outstanding debt owed by the relevant Guarantor 
to the Issuer under intercompany loans that amount might have reached zero or close to zero at the time of any 
insolvency or enforcement.  See “Certain Limitations on the Validity and Enforceability of the Guarantees and 
Security Interests and Certain Insolvency Considerations.” Furthermore, there can be no assurance that a 
third-party creditor, or a liquidator or an administrator would not challenge these Guarantees and prevail in court. 

The Indenture will provide that except under very limited circumstances, only the Trustee will have 
standing to bring an enforcement action in respect of the Notes and the Guarantees.  Moreover, the Indenture 
restricts the rights of holders of the Notes to initiate insolvency proceedings or take other legal actions against the 
Guarantors and by accepting any Note you will be deemed to have agreed to these restrictions.  As a result of 
these restrictions, holders of the Notes will have limited remedies and recourse under the Guarantees in the event 
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of a default by the Issuers or a Guarantor.  In certain Guarantor jurisdictions the invalidity or unenforceability of 
a guaranteed obligation will also invalidate the relevant Guarantee. 

Insolvency laws and other limitations on the Guarantees, including fraudulent conveyance statutes, may 
adversely affect their validity and enforceability. 

Our obligations under the Notes will be guaranteed by the Guarantors.  The Parent Guarantor is 
incorporated in Greece, the Dutch Guarantor is incorporated in the Netherlands and the Subsidiary Guarantors are 
incorporated in Cyprus, Nigeria, Romania and Russia.  Although laws differ among these jurisdictions, in general, 
applicable fraudulent transfer and conveyance and equitable principles, insolvency laws and, in the case of the 
Guarantees, limitations on the enforceability of judgments obtained in courts in such jurisdictions could limit the 
enforceability of the Guarantee against a Guarantor.  The court or an insolvency administrator may attempt to 
invalidate the Guarantee where the company was insolvent at the time of granting the Guarantee or was rendered 
insolvent by virtue of granting the Guarantee.  In certain jurisdictions, the court or an insolvency administrator 
may also in certain circumstances attempt to invalidate the Guarantee where the company is close to or in the 
vicinity of insolvency.  The following discussion of fraudulent transfer, conveyance and insolvency law, although 
an overview, describes generally applicable terms and principles, which are defined under the relevant 
jurisdiction’s fraudulent transfer and insolvency statutes.  Furthermore, in certain jurisdictions, the Guarantor must 
pass a solvency and liquidity test and the terms of the Guarantee must be fair and reasonable to the Guarantor for 
the Guarantee to be valid. 

In an insolvency proceeding, it is possible that creditors of the Guarantors or the appointed insolvency 
administrator (arbitration manager) may challenge the Guarantees and intercompany obligations generally, 
because fraudulent transfers or conveyances, dispositions without value, undue preferences or on other grounds 
including applicable hardening periods.  If so, such laws may permit a court, if it makes certain findings, to: 

• void or invalidate all or a portion of a Guarantor’s obligations under its Guarantee, or the 
Guarantee itself; 

• direct that holders of the Notes return any amounts paid under a Guarantee to the relevant 
Guarantor or to a fund for the benefit of the Guarantor’s creditors; and 

• take other action that is detrimental to you. 

If we cannot satisfy our obligations under the Notes and any Guarantee is found to be a fraudulent transfer 
or conveyance, a disposition without value, an undue preference or is otherwise set aside or invalidated on other 
grounds, including applicable hardening periods, we cannot assure you that we can ever repay in full any amounts 
outstanding under the Notes.  In addition, the liability of each Guarantor under its Guarantee will be limited to the 
amount that will result in such Guarantee not constituting a fraudulent conveyance or improper corporate 
distribution or otherwise being set aside.  However, there can be no assurance as to what standard a court would 
apply in making a determination of the maximum liability of each Guarantee.  There is also the possibility that 
Guarantees may be set aside, in which case the entire liability may be extinguished.  See “Certain Limitations on 
the Validity and Enforceability of the Guarantees and Security Interests and Certain Insolvency Considerations.” 

Furthermore, the Guarantees may be voidable by the relevant Guarantors or by an insolvency trustee, 
liquidator, receiver, administrator or arbitration manager or by other creditors, or may be otherwise set aside by a 
court, if certain events or circumstances prescribed under applicable law where an insolvency proceeding in 
respect of the relevant Guarantor is commenced within a legally specified “hardening” period following the grant 
of the Guarantee.  At such time, if a Guarantee granted, perfected or recreated were to be enforced before the end 
of the respective hardening period applicable in such jurisdiction, it may be declared void.  To the extent that the 
issuance of any Guarantee is voided, holders of the Notes and the Trustee would lose the benefit of such Guarantee 
and would be creditors solely of the Issuer and any remaining Guarantors.  The holders of the Notes and the 
Trustee may also be required to repay any amounts received with respect to such Guarantee. 

In order to initiate any of these actions under fraudulent transfer or other applicable principles, courts 
would need to find that, at the time the Guarantees were issued, the relevant Guarantor: 
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• issued such Guarantee with the intent of hindering, delaying or defrauding current or future 
creditors or with a desire to prefer some creditors over others; 

• issued such Guarantee in a situation where a prudent businessman as a shareholder of such 
Guarantor would have contributed equity to such Guarantor; or 

• received less than reasonably equivalent value for incurring the debt represented by the 
Guarantee on the basis that the Guarantee was incurred for our benefit, and only indirectly the 
Guarantor’s benefit, or some other basis and (i) was insolvent or rendered insolvent by reason 
of the issuance of the Guarantee or subsequently became insolvent for other reasons, (ii) was 
engaged, or was about to engage, in a business transaction for which the Guarantor’s assets were 
unreasonably small or (iii) intended to incur, or believed it would incur, debts beyond its ability 
to make required payments as and when they would become due; or 

• additionally for Romania, it received (i) less than reasonably equivalent value for incurring the 
debt represented by the Guarantee, on the basis that the Guarantee was incurred for our benefit, 
and only indirectly the Guarantor’s benefit or (ii) no equivalent at all for incurring the debt 
represented by the Guarantee. 

Different jurisdictions evaluate insolvency on various criteria, but a Guarantor generally may, in different 
jurisdictions, be considered insolvent at the time it issued a Guarantee or rendered insolvent by virtue of granting 
the Guarantee if: 

• its liabilities exceed the fair market value of its assets; 

• it cannot pay its debts (in full or in excess of certain amounts) as and when they become due (or 
within a certain time period thereafter); and/or 

• the present salable value of its assets is less than the amount required to pay its total existing 
debts and liabilities, including contingent and prospective liabilities, as they mature or become 
absolute. 

We cannot assure you as to which standard a court would apply in determining whether a Guarantor was 
“insolvent” as of the date the Guarantees were issued or that, regardless of the method of valuation, a court would 
not determine that a Guarantor was insolvent on that date, or that a court would not determine, regardless of 
whether or not a Guarantor was insolvent on the date its Guarantee was issued, that payments to holders of the 
Notes constituted fraudulent transfers or recoverable/avoidable acts on other grounds.  See “Certain Limitations 
on the Validity and Enforceability of the Guarantees and Security Interests and Certain Insolvency 
Considerations.” 

Please also note that, additionally for Russia, the Guarantee may be declared void based on general rules 
for invalidating transactions.  In particular, the court may set aside the Guarantee if it holds that the entry into the 
Guarantee involved abuse of rights on the side of both the Guarantor and the person in whose favor the Guarantee 
is issued. 

There are circumstances other than repayment or discharge of the Notes under which the Collateral and the 
Guarantees will be released automatically and under which the Note Guarantees will be released 
automatically, without your consent or the consent of the Trustee. 

Under the terms of the Indenture, after such date, the Parent Guarantor may be obligated to cause 
additional Restricted Subsidiaries to grant a Guarantee under certain circumstances.  For a more detailed 
description of the Guarantees, see “Description of the Notes—Brief Description of the Notes and the Guarantees—
The Guarantees” and “Description of the Notes—Certain Covenants—Additional Guarantees.” 

However, the Guarantees are subject to release in the event that certain requirements are satisfied under 
the Indenture: 

• in connection with any sale or other disposition of all or substantially all of the assets of that 
Guarantor (including by way of merger, consolidation, amalgamation or combination) to a 
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person that is not (either before or after giving effect to such transaction) the Parent Guarantor 
or a Restricted Subsidiary, if the sale or other disposition does not violate the “Asset Sale” 
provisions of the Indenture; 

• in connection with any sale or other disposition of capital stock of that Guarantor (or capital 
stock of any parent holding company of such Guarantor (other than the Parent Guarantor)) to a 
person that is not (either before or after giving effect to such transaction) the Parent Guarantor 
or a Restricted Subsidiary, if the sale or other disposition does not violate the “Asset Sale” 
provisions of the Indenture and the Guarantor ceases to be a Restricted Subsidiary as a result of 
the sale or other disposition; 

• if the Parent Guarantor designates any Restricted Subsidiary that is a Guarantor to be an 
Unrestricted Subsidiary in accordance with the applicable provisions of the Indenture; 

• upon the legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture 
as provided under “Description of the Notes—Legal Defeasance and Covenant Defeasance” 
and “Description of the Notes—Satisfaction and Discharge”; 

• upon the full and final payment of the Notes and performance of all obligations of the Issuer 
and the Guarantors under the Indenture and the Notes; 

• in accordance with an enforcement action pursuant to any Intercreditor Agreement (as defined 
under “Description of the Notes”); 

• as described under “Description of the Notes—Amendment, Supplement and Waiver”; or 

• with respect to the Guarantee of any Guarantor that was required to provide such Guarantee 
pursuant to the covenant described under the caption “Description of the Notes—Certain 
Covenants—Additional Guarantees,” upon such Guarantor being unconditionally released and 
discharged from its liability with respect to the indebtedness giving rise to the requirement to 
provide such Guarantee, so long as no Default or Event of Default would arise as a result and 
no other indebtedness guaranteed by, or incurred by, the relevant Guarantor would have required 
that such Guarantor provide a Guarantee pursuant to the terms of the Indenture or any 
Intercreditor Agreement immediately after the release of such Guarantee. 

See “Description of the Notes—Guarantees—Release of the Guarantees” and “Description of the 
Notes—Certain Covenants—Additional Guarantees.” 

Under various circumstances, and subject to compliance with the terms of the Indenture, the Collateral 
will be released automatically and unconditionally as described under the caption “Description of the Notes—
Security—Release of Liens.” In addition, Liens on property or assets constituting Collateral may also be released 
to the extent necessary to enable the Issuer or one of our restricted subsidiaries to consummate the sale, transfer 
or other disposition of such property or assets, including (but not limited to) in connection with certain factoring 
transactions; provided that such sale, transfer or other disposition does not violate the covenant described in 
“Description of the Notes—Certain Covenants—Limitation on Sales of Assets and Subsidiary Stock.” 

The Indenture will also provide that the Collateral may be released and retaken in several circumstances, 
including in connection with the refinancing of certain indebtedness, including the Notes.  In Russia, the 
Netherlands, England and Wales and Nigeria, such a release and retaking of Collateral may give rise to the start 
of a new “hardening period” in respect of such Collateral.  Under certain circumstances, other creditors, insolvency 
administrators or representatives or courts could challenge the validity and enforceability of the grant of such 
Collateral.  Any such challenge, if successful, could potentially limit your recovery in respect of such Collateral 
and thus reduce your recovery under the Notes.  See “Description of the Notes—Security—Release of Liens.” 

The Intercreditor Agreement has not yet been executed. 

The Indenture allows the Parent Guarantor and its Restricted Subsidiaries to incur debt, including 
entering into certain hedging transaction, in the future and for such debt to be secured on some or all of the same 
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collateral that is provided to the Notes (the “Shared Collateral,” as defined in the “Description of the Notes”).  In 
the event that the Issuer incurs debt that will be secured by the Shared Collateral, it is permitted, without the 
consent of the holders of the Notes, to enter into an intercreditor agreement that does not conflict with the 
Fundamental Intercreditor Rights set out under “Description of the Notes—Intercreditor Agreement” (any such 
intercreditor agreement, the “Intercreditor Agreement”), with the Trustee, the relevant security agent and the 
lenders and agents under the new indebtedness within specified parameters. 

The Intercreditor Agreement will govern, among other things, the ranking of indebtedness and 
enforcement of the Shared Collateral by the parties that benefit from the Shared Collateral (including, for purposes 
of the Intercreditor Agreement, the holders of the Notes and the Trustee, certain finance parties in respect of any 
future revolving credit facility, certain hedge counterparties and certain other future secured creditors (together, 
the “Secured Creditors”)).  Moreover, if the Intercreditor Agreement is executed, any enforcement of the Shared 
Collateral will be subject to the enforcement mechanics set out in the Intercreditor Agreement and the holders of 
the Notes may not have control over certain decisions regarding the Shared Collateral.  The foregoing security 
enforcement arrangements could be disadvantageous to the holders of the Notes in a number of respects and may 
result in disputes with the other creditors, who may have interests that are different from the interest of the holders 
of the Notes. 

For example, during the consultation period described in “Description of the Notes—Intercreditor 
Agreement,” other creditors not party to the Intercreditor Agreement could commence enforcement action against 
the Parent Guarantor or one or more of its subsidiaries could seek protection under applicable bankruptcy laws, 
or the value of Shared Collateral could otherwise be impaired or reduced in value.  Furthermore, as the 
Intercreditor Agreement does not exist as of the Issue Date and the parties are not identified in full, we cannot 
assure you that any Intercreditor Agreement will be entered into on terms which are considered customary as of 
the Issue Date.  While certain Fundamental Intercreditor Rights are specified, there may be other terms of the 
Intercreditor Agreement which may limit your rights with respect to enforcement of the Shared Collateral or may 
allow certain other parties to take enforcement action with respect to the Shared Collateral in a manner 
disadvantageous to holders of the Notes.  In addition, all amounts received or recovered by any security agent in 
connection with the realization of the Shared Collateral or on an enforcement or a distressed disposal or otherwise 
for application in accordance with the payments waterfall in any Intercreditor Agreement shall be applied such 
that, among other things, payments of any Super Senior RCF Indebtedness and any Super Senior Hedging 
Liabilities (each as defined in “Description of the Notes” and, together, the “Super Senior Liabilities” and the 
creditors of such liabilities being the “Super Senior Creditors”) shall be applied pari passu and pro rata among 
such Super Senior Liabilities, and in priority to payments in respect of the obligations under the Notes and the 
Guarantees, any Pari Passu Indebtedness and any Pari Passu Hedging Liabilities (each as defined in “Description 
of the Notes”). 

While these terms may be customary for capital structures which include super senior financings, this is 
a developing market and we cannot assure you that what become customary terms for such Intercreditor 
Agreements will be no less advantageous for Holders as such arrangements are as of the Issue Date.  In addition, 
if we incur substantial additional indebtedness which may be secured on the Shared Collateral, the holders of the 
Notes may not comprise the majority of the Secured Creditors for the purposes of instructing the relevant security 
agent.  If the Notes do not make up a majority of the relevant instructing Secured Creditors, the holders of the 
Notes would be bound by any decisions of the creditors under the other debt instruments, which may result in 
enforcement action, or absence thereof in respect of the Shared Collateral, whether or not such action is approved 
by the holders of the Notes or may be adverse to such holders of the Notes.  The Secured Creditors may have 
interests that are different from each other, and in particular, from the interests of holders of the Notes and they 
may not elect to pursue their remedies under the security documents at a time when it would otherwise be 
advantageous for the holders of the Notes to do so.  Also, it is possible that disputes may occur between the holders 
of the Notes and creditors under other secured indebtedness as to the appropriate manner of pursuing enforcement 
remedies with respect to the Shared Collateral.  In addition, the Fundamental Intercreditor Rights (including 
subordination and ranking provisions) may be amended with the consent of a majority of the holders of the Notes. 
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Inefficiencies in the judicial system of certain countries may create uncertainty for investment and business 
activity. 

The legal system of the incorporation countries of certain of the Subsidiary Guarantors, including Nigeria 
and Russia, may still be under development and face a number of challenges, including delays in the judicial 
process.  Similarly, the enforcement of the Guarantees in such countries might be affected by the inefficiencies in 
the judicial system and could result in uncertain positions.  A slow judicial process can affect the enforceability 
of judgments obtained, including the ability to recover against the Guarantors.  Those and other factors that have 
an impact on such legal system make an investment in the Notes subject to greater risks and uncertainties than an 
investment in a country with a more mature legal system. 

Additionally, many of the Guarantors are located in civil law jurisdictions in which there is no system of 
binding precedent.  However, the decisions of higher courts may have persuasive authority and may be cited in 
legal argumentation.  However, we cannot guarantee that a court in any civil law jurisdiction will follow any 
previous judicial authority. 

There is no existing trading market for the Notes and we cannot assure you that an active trading market will 
develop, which could adversely impact your ability to sell your Notes. 

The Notes are new securities for which there currently is no existing market.  Although we will make an 
application to list the Notes on the Luxembourg Stock Exchange, we cannot assure you that the Notes will become 
or remain listed.  We cannot assure you as to the liquidity of any market that may develop for the Notes, the ability 
of holders of the Notes to sell them or the price at which the holders of the Notes may be able to sell them.  The 
liquidity of any market for the Notes will depend on the number of holders of the Notes, prevailing interest rates, 
the market for similar securities and other factors, including general economic conditions and our own financial 
condition, performance and prospects.  Historically, the market for non-investment grade debt, such as the Notes, 
has been subject to disruptions that have caused substantial price volatility.  We cannot assure you that if a market 
for the Notes were to develop, such a market would not be subject to similar disruptions.  We have been informed 
by the Initial Purchasers that they intend to make a market for the Notes after the Offering is completed.  However, 
they are not obligated to do so and may cease their market-making activity at any time without notice.  In addition, 
such market-making activity will be subject to limitations imposed by the U.S. Securities Act and other applicable 
laws and regulations.  As a result, we cannot assure you that an active trading market for the Notes will develop 
or, if one does develop, that it will be maintained. 

Transfer of the Notes will be restricted. 

We have not registered and do not intend to register the offer and sale or resale of the Notes under the 
U.S. securities laws, including the U.S. Securities Act, or the securities laws of any other jurisdiction.  The Notes 
will not have the benefit of any registration rights agreement.  You may not offer or sell the Notes, except pursuant 
to an exemption from, or in a transaction not subject to, the registration requirements of U.S. securities laws and 
other applicable securities laws.  You should read “Notice to Investors” for further information about these and 
other transfer restrictions.  It is your obligation to ensure that any offer or sale of your Notes by you complies with 
applicable securities laws. 

The Notes will initially be held in book-entry form and therefore you must rely on the procedures of 
Euroclear and Clearstream to exercise any rights and remedies. 

Unless and until any Notes in Definitive Registered Form (as defined herein) are issued in exchange for 
book-entry interests, owners of book-entry interests will not be considered owners or holders of Notes.  The 
common depositary (or its nominee) for the accounts of Euroclear and Clearstream will be the registered holder 
of the Global Notes (as such terms are defined herein).  After payment to the common depositary, we will have 
no responsibility or liability for the payment of interest, principal or other amounts to the owners of book-entry 
interests.  Accordingly, if you own a book-entry interest, you must rely on the procedures of Euroclear or 
Clearstream, as applicable, and if you are not a participant in Euroclear or Clearstream, on the procedures of the 
participant through which you own your interest, to exercise any rights and obligations of a holder under the 
Indenture.  See “Book-Entry; Delivery and Form.” 
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Unlike the holders of the Notes themselves, owners of book-entry interests will not have the direct right 
to act upon our solicitations for consents, requests for waivers or other actions from holders of the Notes.  Instead, 
if you own a book-entry interest, you will be permitted to act only to the extent you have received appropriate 
proxies to do so from Euroclear or Clearstream.  There can be no assurance that procedures implemented for the 
granting of such proxies will be sufficient to enable you to vote on any request actions on a timely basis. 

Similarly, upon the occurrence of an event of default under the Indenture, unless and until definitive 
registered notes are issued in respect of all book-entry interests, if you own a book-entry interest, you will be 
restricted to acting through Euroclear or Clearstream.  We cannot assure you that the procedures to be 
implemented through Euroclear or Clearstream will be adequate to ensure the timely exercise of rights under the 
Notes.  See “Book-Entry; Delivery and Form.” 

The insolvency and administrative laws of the Issuer’s and the Guarantors’ jurisdictions of organization may 
not be as favorable to you as bankruptcy laws in the jurisdictions with which you are familiar and may 
preclude holders of the Notes from recovering payments due on the Notes or the Guarantees. 

The Notes will be issued by the Issuer, a private limited company established under the laws of the 
Netherlands and its center of main interest in England, and will be guaranteed by the Guarantors as of the Issue 
Date, which are incorporated under the laws of The Netherlands, Russia, Nigeria, Romania and Greece.  In the 
event of a bankruptcy, insolvency or similar event, proceedings could be initiated in the jurisdictions in which the 
Issuer and the Guarantors are located.  Such multi-jurisdictional proceedings are likely to be complex and costly 
for creditors and otherwise may result in greater uncertainty and delay regarding the enforcement of your rights.  
There can also be no assurance that you will be able to effectively enforce your rights in such complex, multiple 
bankruptcy, insolvency or similar proceedings. 

In addition, the bankruptcy, insolvency, administrative and other laws of the Issuer’s and the Guarantors’ 
jurisdictions of organization may be materially different from, or in conflict with, those of the United States, 
including in the areas of rights of creditors, priority of governmental and other creditors, the ability to obtain 
post-petition interest and duration of the proceeding.  The application of these laws, or any conflict among them, 
could call into question whether any particular jurisdiction’s law should apply, adversely affect your ability to 
enforce your rights under the Notes and the Note Guarantees in those jurisdictions or limit any amounts that you 
may receive. 

You may face foreign exchange risks by investing in the Notes denominated in foreign currencies. 

The Notes will be denominated and payable in euro.  An investment in Notes denominated in a currency 
other than the currency by reference to which you measure the return on your investments will entail foreign 
exchange-related risks due to, among other factors, possible significant changes in the value of euro relative to 
other relevant currencies because of economic, political or other factors over which we have no control.  
Depreciation of euro against the currency in which you measure your investment could cause a decrease in the 
effective yield in such currency compared to the stated euro denominated coupon rates and could result in a loss 
to you when the return on the Notes is translated into the currency by reference to which you measure the return 
on your investments. 

Credit ratings may not reflect all risks, are not recommendations to buy or hold securities and may be subject 
to revision, suspension or withdrawal at any time. 

One or more independent credit rating agencies may assign credit ratings to the Notes.  The ratings may 
not reflect the potential impact of all risks related to the structure, market, additional risk factors discussed herein 
and other factors that may affect the value of the Notes.  A credit rating is not a recommendation to buy, sell or 
hold securities and may be subject to revision, suspension or withdrawal by the rating agency at any time.  No 
assurance can be given that a credit rating will remain constant for any given period of time or that a credit rating 
will not be lowered or withdrawn entirely by the credit rating agency if, in its judgment, circumstances in the 
future so warrant.  A suspension, reduction or withdrawal at any time of the credit rating assigned to the Notes by 
one or more of the credit rating agencies may adversely affect the cost and terms and conditions of our financings 
and could adversely affect the value and trading of the Notes. 
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Certain covenants may be suspended if the Notes receive investment grade ratings. 

The Indenture will provide that, if at any time following the date of the Indenture, the Notes receive 
investment grade ratings from two or more specified rating agencies, and no default or event of default has 
occurred and is continuing, then beginning that day and continuing until such time, if any, at which the Notes are 
no longer rated investment grade, certain covenants will cease to be applicable to such Notes.  See “Description 
of the Notes—Certain Covenants—Suspension of Covenants on Achievement of Investment Grade Status.” If 
these covenants were to cease to be applicable, the Restricted Group would be able to incur additional debt or 
make payments, including dividends or investments, which may conflict with the interests of holders of the Notes.  
There can be no assurance that the Notes will ever achieve an investment grade rating or that any such rating if 
achieved will be maintained. 

You may be unable to serve process on us or our directors and officers in the United States and enforce U.S. 
judgments based on the Notes. 

The Issuer is incorporated under the laws of the Netherlands and with its center of main interest in 
England.  The Dutch Guarantor are incorporated under the laws of the Netherlands.  The Parent Guarantor is 
incorporated under the laws of Greece.  The Subsidiary Guarantors are incorporated in Cyprus, Nigeria, Romania 
and Russia.  Furthermore, most of the directors and executive officers of the Issuer and such Guarantors live 
outside the United States.  Substantially all of the assets of the Dutch Guarantor and the remaining Guarantors, 
and substantially all of the assets of their directors and executive officers, are located outside of the United States.  
As a result, it may not be possible for you to serve process on such persons in the United States or to enforce 
judgments obtained in U.S. courts against them based on the civil liability provisions of the securities laws of the 
United States.  In addition, English Dutch, Greek, Cypriot, Nigerian, Romanian and Russian counsel have 
informed us that it is questionable, legally or in practice, whether an English, Dutch, Greek, Cypriot, Nigerian, 
Romanian or Russian court would accept jurisdiction and impose civil liability if proceedings were commenced 
in England and Wales, the Netherlands, Greece, Cyprus, Nigeria, Romania or Russia predicated solely upon U.S. 
federal securities laws.  For example, a final judgment for payment issued by a court in the United States, whether 
or not predicated solely upon U.S. securities laws, would not automatically be recognized or enforceable in Cyprus 
or the Netherlands.  See “Service of Process and Enforcement of Judgments.” 

The Notes may be issued with original issue discount for U.S. federal income tax purposes. 

The Notes may be issued with original issue discount (“OID”) for U.S. federal income tax purposes.  If 
the stated principal amount of the Notes exceeds their “issue price” by an amount that is equal to or greater than 
the statutory de minimis amount, the Notes will be treated as issued with OID for U.S. federal income tax purposes 
in an amount equal to such discount.  If the Notes are issued with OID for U.S. federal income tax purposes, U.S. 
Holders generally will be required to include amounts representing OID in their gross income as it accrues in 
advance of the receipt of cash payments attributable to such income using the constant yield method.  Please see 
“Taxation—U.S. Federal Income Tax Consideration.” 

The introduction of a Dutch conditional withholding tax on interest payments may reduce the amounts that 
we are obliged to pay under the Notes. 

Payments under the Notes are currently not subject to withholding tax in The Netherlands.  On 
September 17, 2019 the Dutch Ministry of Finance published the 2020 Tax Package (Belastingpakket 2020) which 
includes the “Dutch Withholding Tax Act 2021” (Wet bronbelasting 2021, Kamerstuk 35.305).  The Dutch 
Withholding Tax Act 2021 was adopted by the Dutch Parliament on December 18, 2019 (Staatsblad 2019, 513), 
introducing a conditional withholding tax that will become due as from January 1, 2021 on direct or indirect 
(deemed) interest (and royalty) payments (including guarantee payments) by a paying entity (inhoudingsplichtige) 
that is (i) (deemed) resident (gevestigd) in The Netherlands or (ii) has a permanent establishment in The 
Netherlands to which the (deemed) payment of interest and/or royalties is allocated, to a related (gelieerd) 
recipient entity entitled to such (deemed) payment (voordeelgerechtigde) that is (i) (deemed) resident in a low tax 
jurisdiction (laagbelastende jurisdictie), or (ii) has a permanent establishment in such low tax jurisdiction to which 
the interest and/or royalties are allocated and in certain other cases at a rate similar to the highest corporate income 
tax rate (21.7%; rate for 2021). 
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A low tax jurisdiction is—in short—defined as a jurisdiction designated by ministerial decree (a) with a 
profit tax applying a general statutory rate of less than 9%, or (b) included on the EU list of non-cooperative 
jurisdictions.  Entities are considered to be related to one another if (a) the recipient entity has directly or indirectly 
a qualifying interest in the paying entity, or (b) the paying entity has directly or indirectly a qualifying interest in 
the recipient entity or, (c) a third party has directly or indirectly a qualifying interest in both the recipient entity 
as well as the paying entity, or (d) the recipient entity has an interest in the paying entity and is considered part of 
a cooperating group (samenwerkende groep) that jointly, directly or indirectly has a qualifying interest in the 
paying entity, or (e) the paying entity has an interest in the recipient entity and is considered part of a cooperating 
group that jointly, directly or indirectly has a qualifying interest in the recipient entity or if (f) a third party 
cooperating group has jointly, directly or indirectly a qualifying interest in the recipient entity as well as the paying 
entity.  An interest in an entity is considered a qualifying interest (kwalificerend belang) if directly or indirectly 
the influence in the decision making is such that the decisions of an entity (and thus its activities) can be 
determined.  In any case, an interest is qualifying if it represents more than 50% of the statutory voting rights in 
an entity.  In addition, if the related recipient entity is not (deemed) resident in a low tax jurisdiction, the 
aforementioned withholding tax nevertheless applies in case such entity (a) is entitled to the (deemed) payment 
of interest and/or royalties with the main purpose or one of the main purposes of avoiding withholding tax in the 
hands of another person or entity and (b) there is an artificial arrangement or transaction, or a series of artificial 
arrangements or transactions.  An arrangement or transaction, or series of arrangements or transactions, shall be 
regarded as artificial to the extent that it is not put into place for valid commercial reasons, which reflect economic 
reality.  The aforementioned withholding tax may further apply if a related entity is from a Dutch tax perspective 
regarded the recipient of the (deemed) payment of interest and/or royalties, whereas such related recipient entity 
is not regarded as the recipient (gerechtigde) thereof pursuant to the laws of the country in which such entity is 
(deemed) resident or pursuant to the laws of which such entity is established (opgericht). 

Payments of interest (deemed to be) made by the Issuer or any Guarantor to entities that are considered 
to be related to the Issuer and/or such Guarantor, could therefore fall within the scope of this withholding tax.  It 
is possible that the conditional withholding tax could be applicable to payments made by the Issuer and/or such 
Guarantor under the Notes.  If such payments become subject to withholding tax under the Dutch Withholding 
Tax Act 2021, we will not be required to pay Additional Amounts.  See “Description of the Notes—Additional 
Amounts.” Prospective investors in the Notes should consult their own tax advisers as to whether this conditional 
withholding tax could be relevant to them. 

Payments in respect of the Notes and the Guarantees may be subject to withholding tax and give rise to 
an obligation to pay additional amounts, which could reduce the amount of cash available to service the 
Notes and the Guarantees. 

All payments made by the Issuer or any Guarantor in respect of the Notes and the Guarantees will be 
made free and clear of withholding or deduction of taxation, unless the withholding or deduction is required by 
law.  In that event, the Issuer or Guarantors (as applicable) will, subject to certain exceptions, pay such additional 
amounts as will result in the holders of the Notes receiving such amounts as they would have received in respect 
of such Notes and Guarantees had no such withholding or deduction been required.  If a payment on the Notes or 
the Guarantees is subject to withholding or deduction and results in an obligation to pay additional amounts, such 
obligation to pay additional amounts could have a material adverse effect on our financial condition and results 
of operations and our ability to make payment on the Notes and the Guarantees. 

In the case of the Greek Guarantors, interest payments (including premiums and late interest) made by 
the Parent Guarantor will be subject to withholding tax at a flat rate of 15% under current Greek law.  This rate 
may be reduced, if the holder of the Notes is resident for tax purposes in a country with which Greece has signed 
a Double Tax Treaty.  Such withholding exhausts the liability of the Noteholder for such income in case of an 
individual (Noteholder) with tax residence either in Greece or abroad and in case of non-Greek tax resident legal 
persons or entities (Noteholders) who do not maintain a permanent establishment for tax purposes in Greece.  As 
per a recent legislative change, interest payments on corporate bonds/notes made after January 1, 2020 will not 
be subject to a withholding tax requirement, provided that the notes are listed in a trading venue inside the 
European Union, or in a regulated market outside the European Union that is supervised by an authority accredited 
by the International Organization of Securities Commissions (IOSCO) and the recipients of the interest are legal 
persons or legal entities who are tax residents in a country other than Greece and do not maintain a permanent 
establishment for tax purposes in Greece, as well as individuals who are tax residents in a country other than 
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Greece.  Due to the generic wording of the law, such exemption is also expected to cover interest payments to be 
made by the Parent Guarantor (although no specific guidance has been provided so far in this respect).  Payments 
of principal are not subject to any Greek withholding tax requirement. 

In the case of the Nigerian Guarantors, withholding tax is required under Nigerian law to be withheld or 
otherwise deducted by the Nigerian Guarantors from the interest payments, if any, made by the Nigerian 
Guarantors.  The withholding tax rate in Nigeria is 10%, and 7.5% for countries with which Nigeria has a double 
tax treaty. 

In case of the Russian Guarantors, the Russian Guarantors may be required to apply with respect to any 
guarantee payments in relation to any premium and interest on the Notes withholding tax (any guarantee payments 
in relation to the principal of the Notes are exempt from withholding tax) at the rate of up to 20% of the amount 
of any such payment in accordance with Russian domestic tax laws unless the party beneficially entitled to receive 
that payment:  (i) is resident for tax purposes in the Russian Federation; or (ii) has provided to Frigoglass Eurasia 
if required to make the relevant withholding prior to the time of such withholding a duly certified and legalized 
confirmation that it is resident in a country with which the Russian Federation has a valid double tax treaty (in 
which case such payment will be exempt from withholding tax according to that double tax treaty) and a 
confirmation that such party beneficially entitled to receive that payment is treated as a beneficial owner for such 
guarantee payment. 

In case of the Romanian Guarantors, the withholding tax rate for payments of interest, premium and 
additional amounts (if any) from Romania to non-residents is 16%.  However, in the case of such payments to a 
resident of a country which has a Double Tax Treaty with Romania providing that the taxation right for such 
payments belongs to that country, such payments will not be subject to withholding or other deduction in Romania, 
provided that the beneficiary of the income make available to the Romanian Guarantors its tax residency certificate 
valid at the date of payment. 

The guarantee provided by the Parent Guarantor on the Notes may trigger the imposition of Greek stamp 
duty, the payment of which by the Parent Guarantor could reduce the amount of cash available to make 
payments with respect to the Notes and Guarantees. 

According to the Greek stamp duty legislation in the event that the Guarantee for securing the Notes 
issued that is concluded and executed abroad is also granted abroad, no Greek stamp duty is expected to arise.  
Stamp duty (currently at the rate of 2.4% of the amount secured by the Guarantee) on the Guarantee granted by 
the Parent Guarantor may be payable in Greece upon enforcement in Greece of a judgment obtained in any 
jurisdiction outside Greece or within Greece or upon payment in Greece by the Parent Guarantor of its obligations 
under the Guarantee, pursuant to a judgment obtained in any jurisdiction outside Greece or within Greece. 
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USE OF PROCEEDS 

The gross proceeds from the sale of the Notes will be €260.0 million.  We will use the gross proceeds 
from the Offering (i) to repay the Existing First Lien Debt and the Existing Second Lien Debt, (ii) to pay fees and 
expenses related to the Offering (together with (i), the “Transactions”) and (iii) for general corporate purposes. 

The estimated sources and uses of the Offering are set forth in the table below.  The actual amounts set 
forth in the table and in the accompanying footnotes are subject to adjustment and may differ at the time of the 
consummation of the Offering, depending on several factors, including differences from our estimate of fees, 
expenses, exchange rates, debt balances and accrued interest. 

Sources Amount Uses Amount 
 (€ in millions)  (€ in millions) 

Notes offered hereby ...............................  €260.0 Existing First Lien Debt(1) .....................  €99.7 
  Existing Second Lien Debt(2) .................  €137.6 
  General corporate purposes(3) ................  €13.7 
  Estimated accrued interest(4) ..................  €1.0 
  Fees and expenses(5) ..............................  €8.0 
Total .......................................................  €260.0 Total .....................................................  €260.0 

 
 

(1) We intend to use the proceeds of the Offering to repay the Existing First Lien Debt, which, as of September 30, 2019, is comprised 
of (i) first lien revolving credit facilities with Eurobank Private Bank Luxemburg S.A., HSBC (UK) Bank PLC, Alpha Bank S.A. 
London Branch and Citibank N.A. London Branch, in an aggregate principal amount of €11.1 million, of which €4.3 million was 
USD denominated, (ii) first lien loans with Eurobank Private Bank Luxemburg S.A., HSBC (UK) Bank PLC, Alpha Bank S.A. 
London Branch and Citibank N.A. London Branch million in an aggregate principal amount of €14.8 million, of which €8.3 million 
was USD denominated and (iii) the First Lien Notes, listed on the International Stock Exchange in an aggregate principal amount 
of €73.8 million.  Security in connection with these outstanding amounts will be released as soon as practicable after the Issue 
Date, subject to local law requirements.  Does not reflect the mandatory prepayment of the Existing First Lien Debt with respect 
to (ii) and (iii) above, of €1.4 million aggregate principal amount made in January 2020, in connection with the Jebel Ali disposition 
with cash on the balance sheet. 

(2) We intend to use the proceeds of the Offering to prepay the Existing Second Lien Debt, which as of September 30, 2019 is 
comprised of (i) the Second Lien Notes listed on the International Stock Exchange, in an aggregate principal amount of 
€98.5 million (ii) second lien facilities with Eurobank Private Bank Luxemburg S.A., HSBC (UK) Bank PLC, HSBC France, 
Athens branch, Alpha Bank S.A. London Branch and Citibank N.A. London Branch, in an aggregate principal amount of 
€17.4 million and (iii) a second lien facility with HSBC Russia in an aggregate principal amount of €10.0 million and with Alpha 
Bank Romania S.A. in an aggregate principal amount of €11.6 million.  Security in connection with these outstanding amounts 
will be released as soon as practicable after the Issue Date, subject to local law requirements. 

(3) General corporate purposes may include the potential of repayment of other indebtedness to remain outstanding after the Offering.  
See “Capitalization.” 

(4) We intend to use the proceeds of the Offering to pay €1.0 million of estimated accrued interest on First Lien debt and Second Lien 
Debt thereon until the Issue Date. 

(5) Represents an estimate of the fees and expenses incurred in connection with the Offering, including placement, financial and legal 
advisory, professional and Initial Purchasers’ fees and other transaction costs, which will comprise debt issuance costs. 
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CAPITALIZATION 

The following table sets forth our consolidated cash and cash equivalents and capitalization, as of 
September 30, 2019, on a historical basis and on an as adjusted basis to give effect to the Transactions, as described 
in “Use of Proceeds.” The as adjusted information below is presented for illustrative purposes only and does not 
purport to be indicative of our capitalization following the completion of the Offering or any change in cash, debt 
or equity subsequent to September 30, 2019. 

The historical information has been derived from the Parent Guarantor’s Interim Consolidated Financial 
Information included elsewhere in this Offering Memorandum.  You should read this table together with the “Use 
of Proceeds,” “Selected Consolidated Financial and Other Data,” “Management’s Discussion and Analysis of 
Financial Condition and Results of Operations” and “Description of Other Indebtedness” and our Consolidated 
Financial Statements and related notes included elsewhere in this Offering Memorandum.  Except as set forth 
below, there have been no other material changes to our capitalization since September 30, 2019. 

Sources 

Actual as of 
September 30, 

2019 Adjustments 
As 

adjusted 
 (€ in millions) 

Cash and cash equivalents(1) ......................................................  57.5 13.7 71.2 
First Lien Notes(2) .........................................................................  73.8 (73.8) — 
First Lien Facilities(2) ...................................................................  25.9 (25.9) — 
Second Lien Notes(2) ....................................................................  98.5 (98.5) — 
Second Lien Facilities(2) ...............................................................  39.0 (39.0) — 
Notes offered hereby(3) .................................................................  — 260.0 260.0 
Outstanding Local Credit Facilities(4) ...........................................  37.2 — 37.2 
Lease Liabilities(5) ........................................................................  5.7 — 5.7 
Total debt ....................................................................................  280.2 22.7 302.9 
Total equity .................................................................................  (22.5) — (22.5) 
Total capitalization(6) ..................................................................  257.8 22.7 280.5 

 
 

(1) Cash and cash equivalents has not been adjusted for changes resulting from working capital requirements since September 30, 
2019.  The Company estimates that the cash and cash equivalents as of December 31, 2019 will be less than September 30, 2019 
primarily due to capital expenditures in relation to the Guinea Facility. 

(2) See “Use of Proceeds.” All amounts shown do not reflect unamortized debt issuance costs, as such costs were written off as part 
of the Recapitalization.  Does not reflect the mandatory prepayment of the Existing First Lien Debt of €1.4 million aggregate 
principal amount made in January 2020, in connection with the Jebel Ali disposition with cash on the balance sheet. 

(3) The Notes have been reflected in the table at their aggregate principal amount of €260.0 million excluding unamortized debt 
issuance costs.  The issue costs relating to the Notes will be amortized over the life of the Notes as additional interest expense. 

(4) Certain of our local credit facilities in Nigeria, Russia and India will remain outstanding following the Offering.  €37.2 million is 
repayable on demand, of which €4.8 million outstanding is INR denominated and translated at an exchange rate of 77.16 Euro to 
INR (€2.3 million of which is secured) and €0.4 million is USD denominated and translated at an exchange rate of 1.089 EUR to 
USD. Note that in addition to the €37.2 million repayable on demand under the Outstanding Local Credit Facilities, €0.3 million 
will remain outstanding under certain letters of credit issued pursuant to, and/or certain credit card facilities arising under, a credit 
agreement dated October 23, 2017 between Frigoglass Romania and Alpha Bank Romania.  See “Description of Other 
Indebtedness—Outstanding Local Credit Facilities” and footnote (6) in “Summary—Corporate and Financing Structure.” 

(5) Reflects the lease liabilities of the Group for various offices, warehouses, equipment and vehicles, which have been recorded under 
IFRS 16.  Lease Liabilities consisted of the present value of lease payments discounted at the discount rate for the respective leases. 

(6) Total capitalization is defined as total debt plus total equity. 
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA 

The table below sets forth selected consolidated financial data for the Parent Guarantor as of and for the 
three years ended December 31, 2018, 2017 and 2016, as of September 30, 2019 and for the nine months ended 
September 30, 2019 and September 30, 2018, and for the twelve months ended September 30, 2019. 

The selected financial data as of and for the three years ended December 31, 2018, 2017 and 2016 have 
been derived from the Parent Guarantor’s Consolidated Financial Statements, which were prepared in accordance 
with IFRS and are included elsewhere in this Offering Memorandum.  The selected financial data as of 
September 30, 2019 and for the nine months ended September 30, 2019 and September 30, 2018 have been 
derived from the Parent Guarantor’s unaudited Interim Consolidated Financial Information, which were prepared 
in accordance with IFRS and are included elsewhere in this Offering Memorandum.  Interim results are not 
necessarily reflective of the results that may be expected for any other interim period or the full year. 

The information for the twelve months ended September 30, 2019 has been derived by adding the results 
of operations for the nine months ended September 30, 2019 to the difference between the results of operations 
for the full year ended December 31, 2018 and the nine months ended September 30, 2018. 

The following table should be read in conjunction with, and is qualified in its entirety by reference to, 
the Consolidated Financial Statements and the Interim Consolidated Financial Information and the related notes 
included in this Offering Memorandum.  The table should also be read together with “Management’s Discussion 
and Analysis of Financial Condition and Results of Operations.” 

Income Statement and Statement of Comprehensive Income Data 

 
Year ended 

December 31, 
Nine months ended 

September 30, 
Twelve 
months 
ended 

September 
30, 

2019  2016(1) 2017 2018 2018 2019 

    (unaudited) (unaudited) 
(unaudited

) 
 (€ in millions) 

Net Sales Revenue ...........................  382.3 386.0 417.3 328.4 384.8 473.7 
Cost of goods sold .........................  (319.1) (318.5) (340.0) (263.9) (305.0) (381.1) 

Gross Profit ......................................  63.3 67.5 77.3 64.5 79.8 92.6 
Administrative expenses ...............  (23.1) (22.2) (21.1) (16.0) (16.1) (21.2) 
Selling, distribution and marketing 

expenses ....................................  (26.6) (19.1) (20.7) (15.6) (16.9) (22.1) 
Research and development 

expenses ....................................  (4.1) (3.7) (3.6) (2.6) (2.8) (3.8) 
Other operating income .................  3.5 6.4 4.5 3.2 3.3 4.6 
Other (losses)/gains, net ................  (0.2) 4.1 0.3 0.2 0.0 0.1 
Impairment of fixed assets and 

goodwill ....................................  (1.8) (1.6) (2.1) (2.1) — — 
Operating Profit /(loss) ...................  11.1 31.4 34.6 31.8 47.4 50.2 

(Losses)/gains from restructuring 
activities ....................................  (22.3) 38.2 (0.3) (0.3) (4.3) (4.3) 

Finance costs, net ..........................  (9.7) (19.3) (21.2) (15.8) (16.4) (21.8) 
Profit /(loss) before income tax 

expense .........................................  (21.0) 50.3 13.1 15.7 26.7 24.1 
Income tax expense .......................  (19.5) (15.4) (13.9) (11.9) (12.9) (14.9) 

Profit /(loss) after income tax 
expenses from continuing 
operations .....................................  (40.5) 34.9 (0.8) 3.8 13.9 9.3 
Profit /(loss) after income tax 

expenses from discontinued 
operations ..................................  (39.7) (20.0) (1.3) (6.8) — 5.5 

Profit /(loss) for the period ............  (80.3) 14.9 (2.1) (3.0) 13.9 14.8 
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Net income attributable to:       
Non-controlling interest ................  9.0 7.3 6.6 4.9 4.7 6.4 
Shareholders ................................  (89.2) 7.6 (8.7) (7.9) 9.2 8.3 

Depreciation .....................................  24.1 21.1 19.8 14.5 17.2 22.5 
Adjusted EBITDA ...........................  36.9 54.1 56.4 48.4 64.6 72.6 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

Balance Sheet Data 

 As of December 31,  

 2016(1) 2017 2018(2) 

As of 
September 30, 

2019 
    (unaudited) 
 (€ in millions) 

Total non-current assets ......................  148.9 119.3 136.1 141.7 
Total current assets ..............................  258.6 271.5 260.0 266.8 

thereof:  Cash and cash equivalents.  57.5 53.1 49.1 57.5 
Total assets .........................................  407.5 390.8 396.1 408.5 
Total non-current liabilities .................  36.4 265.4 255.6 257.4 
Total current liabilities ........................  499.9 167.7 183.4 173.5 
Total liabilities ...................................  536.3 433.1 439.1 430.9 
Equity attributable to equity of the 

parent ...............................................  (168.0) (83.1) (92.0) (78.2) 
Non-controlling interest ......................  39.1 40.9 49.0 55.7 
Total equity ........................................  (128.9) (42.3) (43.0) (22.5) 
Total liabilities and equity ................  407.5 390.8 396.1 408.5 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

(2) As of December 31, 2018, amounts in the balance sheet of the 2018 Consolidated Financial have been reclassified so as to be 
comparable with those of the current period.  The reclassifications had no effect on the Net Profit attributable to the Parent 
Guarantor’s shareholders, on the Net Profit attributable to the Minorities, on Adjusted EBITDA, or on the Total assets and Total 
liabilities of the Company.  See note 30 to the Interim Consolidated Financial Information. 

Cash Flow Data 

 
Year ended 

December 31, 
Nine months 

ended September 30, 
Twelve 
months 
ended 

September 
30, 

2019  2016(1) 2017 2018 2018 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions) 

Net cash from (used in) operating activities.......... 28.3 (33.4) 40.7 34.0 34.7 41.4 
Net cash from (used in) investing activities .......... (8.7) (8.9) (33.7) (10.5) (12.5) (35.7) 
Net cash from (used in) financing activities.......... (7.9) 42.8 (12.0) (7.1) (15.5) (20.5) 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND 
RESULTS OF OPERATIONS 

The following discussion should be read together with, and is qualified in its entirety by reference to, the 
Consolidated Financial Statements and Interim Consolidated Financial Information, including the related notes 
thereto, included in this Offering Memorandum beginning on page F-1.  The following discussion should also be 
read in conjunction with “Presentation of Financial and Other Data” and “Selected Consolidated Financial 
and Other Data.” Except for the historical information contained herein, the discussions in this section contain 
forward-looking statements that reflect our plans, estimates and beliefs, and involve risks and uncertainties.  
Our actual results could differ materially from those discussed in these forward-looking statements.  Factors 
that could cause or contribute to these differences include, but are not limited to, those discussed below and 
elsewhere in this Offering Memorandum, particularly in “Risk Factors” and “Forward-looking Statements.” 

Overview 

We are a leading international producer of Ice-Cold Merchandisers (“ICMs”) globally and a leading 
supplier of high quality glass containers and complementary packaging products in West Africa.  Our operations 
are geographically diversified, including Western and Eastern Europe, the Middle East, Africa and Asia, and 
benefit from favorable growth momentum of beverage consumption in our key geographies.  We are a strategic 
partner to blue-chip global beverage brands throughout the world, including Coca-Cola, Pepsi, AB InBev, Diageo 
and Heineken, all of which have been our customers for over 10 years.  Through our close collaboration with and 
proximity to our customers, we help them realize their strategic merchandizing plans, from conception and 
development of new, customized ICMs and glass packaging solutions, to a full portfolio of after-sales customer 
service for their cold-drink equipment.  We have ten production facilities across Europe, Africa and Asia with an 
annual manufacturing capacity of approximately one million standard units (“STUs”) of ICMs and as of 
September 30, 2019, 218,240 tons of glass containers.  We have operated independently since 1996 when we were 
spun off from Coca-Cola HBC A.G. (“CCH”) and have been publicly listed on the Athens Stock Exchange since 
1999.  In the twelve months ended September 30, 2019, we generated €473.7 million of net sales revenue and 
€72.6 million of Adjusted EBITDA. 

ICM Operations 

We manufacture and sell ICMs and provide integrated after-sales customer service for our products and 
a range of cold-drink equipment through our unique and innovative platform “Frigoserve.” Our ICMs are strategic 
merchandizing tools for our customers, serving not only to chill their products, but also as a retail space that 
encourages immediate consumption of our customers’ products, enhance their brands, enabling increased market 
penetration and driving their profitability.  We also help our customers with achieving their sustainability goals 
and reducing their carbon emissions across their value chain through innovative, highly-energy efficient ICM 
solutions, which consume substantially less electricity than conventional ICMs. 

Through Frigoserve, we offer to our customers an integrated solution for their technical, logistics, 
warehousing, spare parts and refurbishment needs for their Frigoglass and third-party cold-drink equipment 
including ICMs, coolers, fountains, draughts, vending machines and dispensers.  Our extensive network of 
after-sales customer service representatives, which spans three continents through 13 service offices and a number 
of our partners’ local offices, serves beverage companies in more than 100 countries. 

Our five production facilities are strategically located in Romania, Russia, India, Indonesia and South 
Africa, serving different markets primarily based on their location, import restrictions and cost of transportation.  
The capacity utilization of each facility and customers’ preferences on our ICM models also determine which 
countries we serve from each of our facilities.  Indicatively, in addition to serving the respective domestic market 
and certain countries in Africa, our production facility in India serves several neighboring countries and our 
facility in Indonesia serves Southeast Asia and certain other countries in Africa.  Our production facility in South 
Africa serves the domestic South African market, and certain other countries in Africa, while our facility in 
Romania supplies the majority of our European markets, as well as Nigeria and certain countries in MENA. Lastly, 
our production facility in Russia serves the sizeable domestic Russian market, as well as customers in certain 
European markets.  By combining ICM manufacturing and Frigoserve, we have established a leading market share 
in each of our key ICM markets. 
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For the twelve months ended September 30, 2019, our ICM Operations generated net sales revenue, 
Adjusted EBITDA and Adjusted EBITDA margin of €361.2 million, €39.4 million and 10.9%, respectively.  For 
the twelve months ended September 30, 2019, our ICM Operations contributed 76.2% of our consolidated net 
sales revenue and 54.2% of our consolidated Adjusted EBITDA. Revenue from Frigoserve has grown to represent 
16% of our ICM Operations net sales revenue for the twelve months ended September 30, 2019, from 9% for the 
year ended December 31, 2012. 

Glass Operations 

We manufacture and sell glass bottles, glass containers, plastic crates and metal crowns.  We operate five 
production facilities, located in Nigeria, including three furnaces with a combined annual capacity of 218,240 tons 
as of September 30, 2019 and an annual utilization rate of approximately 91% for the year ended December 31, 
2018, as well as complementary plastic crates and metal crowns manufacturing facilities.  We are the only glass 
container producer in Nigeria with multiple furnaces, which enable us to produce all three colors of glass 
containers concurrently and in separate facilities without risk of contamination.  In addition, following a scheduled 
rebuild, we are also increasing the furnace capacity by 35,000 tons per year at our Guinea facility, located in 
Agbara, Ogun state (the “Guinea Facility”).  The furnace rebuild is expected to be completed in June 2020 and 
would enable us to produce lightweight, non-returnable glass bottles using Narrow Neck Press and Blow 
(“NNPB”) technology. 

We estimate we are the leading glass container supplier by volume across West Africa, with an estimated 
share of approximately 65% of the growing West African glass container market.  For the twelve months ended 
September 30, 2019, we generated net sales revenue, Adjusted EBITDA and Adjusted EBITDA margin of 
€112.6 million, €33.3 million and 29.6%, respectively.  For the twelve months ended September 30, 2019, our 
Glass Operations contributed 23.8% of consolidated net sales revenue and 45.8% of our consolidated Adjusted 
EBITDA. 

Our Customers 

We serve customers in more than 100 countries globally, operating in both developed and emerging 
markets.  We primarily sell our ICM and glass container products directly to beverage bottlers, who then deploy 
them through their own distribution and retail channels, leveraging our customer base across both our ICM and 
Glass Operations.  We have strong and long-standing relationships with several Coca-Cola bottlers and many 
other blue-chip customers, including a number of Pepsi bottlers, several of the world’s leading breweries and 
spirit producers, including Heineken, Diageo, Carlsberg and AB InBev, and leading dairy companies, including, 
Nestlé and Danone.  To strengthen our strategic geographic positioning and broaden our geographic reach, we 
also have stand-alone sales offices in Kenya, Norway, Hungary, Poland, Germany, Greece and Nigeria, which 
facilitate better customer communication and targeted sales on a local basis.  CCH remains our most important 
customer and accounted for 39% of our ICM Operations net sales revenue and 36% of our consolidated net sales 
revenue for the twelve months ended September 30, 2019.  In the same period, other Coca-Cola bottlers 
represented 25% of our ICM Operations net sales revenue and 19% of our consolidated net sales revenue.  In the 
same period, non-Coca-Cola customers accounted for 35% of our ICM Operations net sales revenue and 44% of 
our consolidated net sales revenue. 

Factors Affecting Our Results of Operations 

Our results of operations are dependent on a number of factors, which mainly include the following: 

Factors Affecting Consumer Demand for our Customers’ Products 

General Economic Conditions 

We generate our revenues from sales of our products and services.  Our revenues are primarily dependent 
on sales volumes and prices.  Sales volumes are affected by a number of factors, including, in particular, factors 
impacting our customers’ demand.  Our primary direct customers sell to consumers of beverages.  Global 
macroeconomic conditions, particularly GDP growth, consumer confidence and unemployment levels, affect 
consumer spending on beverages and, consequently, demand for our products, because ICMs constitute capital 
expenditure for our customers.  Therefore, in periods of economic slowdown, our customers may reduce their 



 
 68 

investments, including ICM purchases, as part of their cash preservation methods.  Therefore, weakening or 
volatile global economic conditions may lead to a decline in the demand for our ICMs or force us to reduce prices, 
thereby affecting our revenues and profitability. 

From 2014 to 2016, the challenging global macroeconomic environment, high consumer price inflation 
in some of the emerging markets in which we operate, declining consumer sentiment, reduced consumer 
purchasing power and the devaluation of the Nigerian naira had a negative impact on consumer confidence and 
spending, which, together with intense competition, negatively affected our operating results. 

Despite the adverse macroeconomic trends that continued into 2017, our net sales revenue was stable for 
the year ended December 31, 2017, supported by increased sales from our ICM Operations in Europe, mainly 
driven by Russia’s macroeconomic recovery throughout the year, the expansion of Frigoserve to more regions in 
Russia and exceptionally strong orders from Coca-Cola bottlers in Western Europe.  In 2018, our net sales revenue 
increased primarily due to increased ICM Operations’ sales in Eastern Europe and Africa.  The increase in net 
sales revenue in Eastern Europe and Africa was driven by increased ICM placements from Coca-Cola bottlers, 
the geographical expansion of Frigoserve, strong demand for glass containers and plastic crates in our Nigerian 
Glass Operations and the positive effect of improved pricing terms.  The increase was partially offset by reduced 
orders in the metal crowns business and the devaluation of the Nigerian naira. 

The sustained lower commodity price environment over the last couple of years has resulted in the 
economies of various regions of the world growing at different rates. 

Market Dynamics 

We operate in both developed and emerging markets, which exhibit different macroeconomic and 
industry trends.  Our operating results are highly dependent on prevailing macroeconomic conditions, such as the 
levels of GDP growth, inflation, unemployment, interest rates and tax rates, as well as other conditions affecting 
the beverage industry and the ICM and glass container markets specifically.  Because a substantial portion of our 
sales are generated in currencies other than the euro, we are exposed to foreign exchange  translation risk arising 
from fluctuations in exchange rates between these currencies and the euro. 

We have developed different strategies and product offerings for each of these markets. 

Emerging Markets 

Emerging markets generally exhibit low ICM penetration levels combined with favorable consumption 
and demographic trends, such as robust GDP growth, rising disposable income levels, increasing urbanization, 
rising population levels, an increasing middle class, rising beverage consumption levels and a younger population. 

Several of our key customers have made significant investments to enter emerging markets and we 
supported them in their penetration of these markets.  Our key customers continue to invest in the emerging 
markets that we operate in, and we expect that emerging markets will remain key for future growth for the 
beverage industry.  See “Our Industry and Markets—Glass Packaging-Specific Factors—Notable Investment 
Activities throughout Africa by Key Customers.” 

Emerging markets remain volatile and more vulnerable to regional and global economic downturns.  
Since 2015, the key emerging markets for our business, Russia and Nigeria, have fallen into deep recession and 
suffered a slowdown in economic activity mainly due to the erosion of consumer disposable income driven by 
falling global oil prices, currency pressures, rising inflation and strong devaluation of the local currencies, which 
consequently affected our sales, operations and financial condition.  See “Risk Factors—We are exposed to risks 
related to conducting operations in multiple countries, including political, economic, legal, regulatory and other 
risks and uncertainties which may adversely affect our business and results of operations.” 

During 2018, however, our business in Africa showed growth momentum with increased ICM and Glass 
Operations net sales revenue reflecting our strong commercial focus in the region that resulted in incremental 
demand from key customers in Nigeria, and other countries in South and North Africa.  In Nigeria, strong growth 
was aided by increased ICM orders by a key soft-drinks customer, as well as increased volume and pricing in the 
Glass Operations with strong customer demand throughout the year despite the country’s lukewarm 
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macroeconomic environment.  In South Africa, sales were also up year-on-year, driven by increased ICM 
investments from our customers.  Morocco also saw significantly higher sales year-on-year, following market 
share gains.  During the year, our readiness to support customers with environmentally-friendly HFC-free ICMs, 
led us to expand the Hydrocarbons (“HC”) to the complete Super range of ICMs, including the Subzero models 
for beer related product placements.  We also expanded the Hybrid range, which was positively received by our 
customers in emerging markets, to serve more placement needs in Africa.  Moreover, we expect growth in our 
ICM Operations to be supported by Frigoserve, through its expansion to more customers in Nigeria, where we 
recently introduced refurbishment activity, as well as its penetration to other countries of the African continent.  
We are also focused on further broadening the customer base of our Glass Operations across West Africa, 
providing our customers with high-quality, innovative and value-adding solutions. 

Asia remained one of our most challenging regions in 2018 and 2019.  However, our sales in Asia 
improved significantly in 2019.  In 2018, our sales were mainly impacted by lower demand by key customers in 
India and intense competition in Southeast Asia.  During 2018, we also started the production of Super 
Hydrocarbon (HC) coolers in the India plant in order to gradually increase penetration of HFC-free refrigerants 
in the Asian markets.  Currently, all our plants produce ICMs with HFC-free refrigerants.  We also enhanced our 
market presence in India by launching “Norcool by Frigoglass,” a complete line-up of coolers and freezers 
targeting the country’s white goods market for the first time, a large and high-growth market segment in the 
country.  We are focused on broadening our customer base in Asia, offering our value enhancing, environmentally 
friendly solutions.  We anticipate the launch of new products “Norcool by Frigoglass” to be well received by the 
Indian market and create a new revenue stream, enhancing our presence in the region.  Despite the high growth 
potential in terms of future sales volumes presented by emerging markets, our ICM Operations currently operate 
at lower profitability margins in emerging markets than developed markets as a result of customer product 
preferences which tend to be more “commoditized” and therefore subject to higher price pressure.  In addition, 
although we are continually focusing on implementing initiatives to lower costs by aligning product offerings 
with customers’ needs, further localizing the supplier base and increasing productivity to levels comparable with 
those in Europe, the operating costs of our Asian and African facilities are currently relatively high.  Customers 
in these regions are more price sensitive than those in developed markets and tend to emphasize value and volume 
over durability, sophistication and innovation in their ICM selections.  As a consequence, we have been less 
successful in positioning ourselves as a key player in these regions.  We are taking actions and also considering 
adapting our product offering to customers’ needs in the emerging markets and to customers that are highly price 
sensitive. 

Developed Markets 

Despite their high level of ICM penetration, the more developed European markets have high profitability 
margins and so remain attractive to us.  As a result, we benefit materially in periods where a larger proportion of 
our sales occur in developed markets.  The demand for our products in these markets is primarily driven by our 
customers’ sustainability initiatives, such as carbon footprint reduction, lower energy consumption and demand 
for innovative and sophisticated products featuring better product performance, trade channel specific 
customization and high quality after-sales customer service offering.  Additionally, developed markets also 
present opportunities created by replacement demand relating to aging equipment, compliance with new 
environmental or energy saving regulations, rebranding needs and capital expenditures as our customers pivot 
into new product markets, such as juices, waters, ready-to-drink teas, coffees and sports and energy drinks 
associated with a healthier lifestyle.  A key customer has changed their strategy and has switched from a 
non-alcoholic ready-to-drink company (“NARTD”) to a total beverage company, adding more brands in its 
portfolio, therefore generating increased needs for diversifying cooling space in the market.  We remain focused 
on providing solutions for every occasion across our customer base in Europe to drive revenue growth.  We expect 
that Frigoserve’s roll-out to new markets will also contribute towards the growth of our business in Europe, aiming 
to further enhance our Services footprint and partnerships with more customers across Central Europe. 

Variable Cost Structure with Fluctuating Prices of Raw Materials and Energy 

Our ICM Operations are labor intensive, due to the highly customized nature of our products.  We 
estimate our variable costs to be 85% of our total ICM production costs (excluding outbound logistics costs) for 
the year ended December 31, 2018.  Our cost structure allows us to adjust output to sales, increase capacity without 
major capital expenditure and move production between manufacturing facilities.  We use seasonal employees, in 
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order to allow us to respond to seasonal fluctuations in sales and reduce idle costs.  This variable cost structure 
provides a significant amount of flexibility to respond to adverse economic conditions. 

Raw materials and energy are significant components of the operating costs of our business, accounting 
for 67% of our production costs in 2018 (excluding outbound logistics costs).  In our ICM Operations, the primary 
raw materials impacting our operating costs are steel, copper, plastics and aluminum.  While we do not directly 
buy copper and aluminum, we buy materials and components that contain copper and aluminum and therefore we 
are affected by fluctuations in the price of these commodities.  In our Glass Operations, the primary raw materials 
we use in the production of glass containers are silica sand, limestone, soda ash and cullet.  We also use 
high-density polyethylene UV grade (“HDPE”), tin-free steel (“TFS”) and polyvinyl chloride-free (“PVC-Free”) 
plastics in the production of crates and crowns in Nigeria.  Our Glass Operations in Nigeria primarily use natural 
gas and electricity to meet their energy requirements.  The prices of steel, copper, aluminum, natural gas and fuel 
oil tend to be subject to fluctuations that have a direct impact on our profitability. 

In our Glass Operations, the soda ash market has experienced an imbalance between supply and demand 
over the last few years that contributed to a significant increase in its price.  Increases in the price of raw materials 
could also result from a concentration of suppliers, a phenomenon noted in the soda ash market and which could 
intensify in the future and develop for other raw materials that we use (although silica sand and limestone are 
currently both available in plentiful supply in Nigeria). 

In Nigeria, our Glass Operations mostly run on natural gas both to fuel our furnaces and to generate 
electricity using gas-powered generators.  When the pressure of gas is too low to maintain our gas-powered 
generators we switch our furnaces from gas to diesel, and our auxiliary systems from gas to the electrical grid 
supply, both of which increase our costs relative to using natural gas.  We rely on long-term gas supply contracts 
to secure gas availability.  We estimate our variable cost to be 66% for the year ended December 31, 2018 of our 
total Glass Operations production costs. 

We have adopted policies to mitigate the risk of adverse volatility in the prices of raw materials.  In 
particular, we purchase our key raw materials and components from global suppliers using centralized agreements 
that allow us to negotiate discounts based on volume purchased.  We also keep strategic inventory reserves with 
our suppliers, at our plants and in finished goods.  In our ICM Operations, most of our supply arrangements are 
based on framework agreements with suppliers, the majority of which are annual agreements and some of which 
have a duration of between three to six months.  Furthermore, because we generally renew our supply agreements 
on a quarterly, half-year or annual basis, we are able to take into account changes in the price of raw materials in 
the annual negotiation and renewal of our customer contracts.  Approximately 11% of our spending for raw 
material costs relate to components containing aluminum and copper.  Price formula contracts for these 
components are directly linked to London Metal Exchange prices.  See “Management’s Discussion and Analysis 
of Financial Condition and Results of Operations—Quantitative and Qualitative Disclosures About Market 
Risks—Commodity Price Risk.” In our Glass Operations, we typically seek to reflect changes in raw materials 
and energy costs, in whole or in part, in the price of finished goods in order to preserve our margins. 

Foreign Currency Exchange Rate Fluctuations 

We operate internationally and a substantial portion of our sales are generated in currencies other than 
the euro, particularly in Nigerian naira, the U.S. dollar, the Indian rupee, the South African rand, the Norwegian 
krone, the Russian ruble and the Romanian lei.  Our results of operations may be affected by both transaction and 
translation effects of foreign currency exchange fluctuations due to the amount of revenues generated in, and in 
the case of the U.S. dollar pegged to, these currencies.  We are also exposed to transaction foreign currency risk 
related to sales, expenses, financing and investing transactions conducted in currencies other than the euro.  For 
the year ended December 31, 2018, more than 50% of our net sales revenue were denominated in currencies other 
than the euro, mainly the Nigerian naira, the U.S. dollar, the Indian rupee, the South African rand, the Norwegian 
krone and the Russian ruble.  We use natural hedging within our foreign currency denominated operations, 
including sales, expenses, purchases and other costs denominated in foreign currencies and we strategically 
denominate our debt in certain currencies to match the projected currency cash flows within our operations.  When 
natural hedging cannot be achieved, we may use derivatives to mitigate transaction foreign currency risk, mainly 
in the form of forward foreign exchange contracts.  We do not perform speculative hedging transactions.  As of 
September 30, 2019, we had no forward foreign exchange contracts. 
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Customer Concentration 

A significant portion of our revenue is generated from a small number of large multinational customer 
groups.  For the year ended December 31, 2018, our five largest customers accounted for 69% and 81% of net 
sales revenue in our ICM Operations and Glass Operations, respectively, and for the year ended December 31, 
2017, they accounted for 65% and 74% of net sales revenue in our ICM and Glass Operations, respectively.  In 
particular, CCH, our largest customer, accounted for 45% of our net sales revenue in our ICM Operations, 26% 
of our net sales revenue in our Glass Operations and 40% of our consolidated net sales revenue for the year ended 
December 31, 2018.  A loss of or a significant reduction in the orders made by any of our key customers, for any 
reason could result in the loss of a significant percentage of our revenues.  Furthermore, if a major customer were 
to delay their orders, or a significant portion of their order, into the next quarter or fiscal year, this could impact 
our results for the relevant financial period. 

Since our establishment, we have diversified our customer base to non-CCH customers, which accounted 
for 60% of our net sales revenue in 2018.  In our ICM operations, we continue to implement initiatives to broaden 
our customer base, and since 2017 have employed a dedicated sales team targeting non-Coca-Cola customer 
accounts (such as breweries and smaller beverage companies) in Europe.  This dedicated sales team is comprised 
of twelve full-time employees and has proved instrumental in gaining market share with breweries and 
meaningfully increasing our sales with existing customers and expanding our non-Coca-Cola customers in Europe 
by 2.4 times since 2016.  We further plan to strengthen our dedicated sales team, which is well established in 
Europe, to grow our customer base and capture increased market share of local beverage players also in Africa 
and Asia. 

Seasonality 

The effect of seasonality is most prevalent in our ICM Operations.  Our customers typically place orders 
in the first and second quarters of the year, in advance of stronger beverage consumption during the summer 
months in the Northern Hemisphere anticipated by our customers, and as such, our results of operations for the 
first and second quarters of the year are generally stronger than our results of operations for the third and fourth 
quarters, when our customers typically place orders based on any remaining approved annual capital expenditure.  
In addition, in our ICM Operations, we generally schedule repairs of machinery, new installations and shutdowns 
of our production facilities for maintenance in the third or fourth quarter.  These seasonal factors in the ICM 
market also impact our working capital requirements throughout the year.  Our working capital requirements 
typically increase during the months leading up to summer due to the high ICM orders from our customers in 
advance of the summer season.  These seasonal sales patterns and the resulting seasonality in our working capital 
requirements could adversely affect profitability during the specific quarter of their occurrence.  Although a 
significant portion of our workforce is employed on a seasonal basis, our management is currently working on 
initiatives to smooth production seasonality in our ICM Operations, such as efficiently allocating production 
among facilities and balancing production within the year at each facility to reduce overtime during peak months 
and reduce idle cost during off-peak months.  These measures are expected to result in lower idle costs, including 
labor costs, as less overtime will be required during peak months.  See “Our Business—ICM Operations—
Seasonality.” We do not experience any material effect of seasonality in our Glass Operations.  For more 
information on the seasonality of our operations, see note 23 to the 2018 Consolidated Financial Statements and 
the Interim Consolidated Financial Information. 

Capacity Utilization Rate 

Capacity utilization rates across our ICM and Glass Operations may affect our ability to absorb fixed 
costs and, consequently, have an impact on our results.  We seek to implement initiatives in order to improve 
utilization rates in our ICM Operations in months with lower sales.  We continue to focus on ensuring that glass 
container demand is sufficiently high in order to secure high furnace utilization rates.  Since furnaces operate on 
a continuous basis (24-hour period over seven days per week) it is challenging to shut down a furnace for a period.  
For the year ended December 31, 2018, our furnaces operated at a utilization rate of 91%. 

Cost Savings, Cash Generation and Operational Efficiency Initiatives 

We consistently seek to control costs, as well as improve our efficiency and cash flow generation, while 
maintaining and improving the quality of our products.  Nonetheless, we continue to implement several efficiency 
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improvement programs aimed at further enhancing our long-term profitability and cash generation.  These 
programs include (i) focusing on procurement cost control, (ii) reducing costs by simplifying and standardizing 
our product portfolio and (iii) implementing lean manufacturing processes while reinforcing product quality. 

Procurement Cost Control:  We are working to further optimize our product range and design based on 
market needs, customer feedback, manufacturing efficiency and value, and we have already identified potential 
savings and opportunities for improvement.  In particular, we are seeking to achieve manufacturing efficiencies 
by consolidating procurement of key components with strategic suppliers, based on our optimal product portfolio 
and minimizing inventory levels by reducing excess needs for finished goods, parts and raw material inventory.  
The successful implementation of the SAP platform in our production process will further improve Sales and 
Operations Planning (S&OP) process, inventory planning and operating expenditures, leading to further cost 
reductions.  Moreover, following the success of outsourcing low-cost ICMs for our European customers to 
third-party manufacturing partners, we plan to expand this business model to African and Asian customers, 
thereby reducing costs and improving profitability. 

Production Standardization and Simplification:  We have introduced changes to our operating model to 
achieve increased operational efficiencies, by reviewing all levels of our product offerings for standardization and 
simplification, and streamlining our operations to focus on our commercial refrigeration business and high growth 
Nigerian glass business operations.  In Europe, we have worked closely with major customers to configure a plan 
towards a more optimal product portfolio, including the use of common raw materials and components among 
different ranges, further optimizing our electrical designs, creating less spare parts and improving cost efficiency.  
We have also introduced DFMA methodologies, which focus on product simplification through software-aided 
lean design. 

Manufacturing Efficiency:  We are implementing processes to transform our operations in order to 
achieve cost reductions while reinforcing customer perceptions regarding the quality and reliability of our ICM 
products.  We have identified significant opportunities, particularly in our non-European production facilities, to 
decrease product costs and improve productivity in all areas of operations, including in defect eradication and 
prevention, raw material flows, effective information flow and value stream management.  We expect that these 
changes will significantly enhance the quality of our products and our profitability margins and will help reduce 
our inventory turnover periods and, as a result, our working capital requirements.  Furthermore, the streamlining 
and modularization of our production process will also contribute to reducing costs related to quality issues 
through the standardization and simplification of the production process. 

Factors Affecting Our Comparability of Results of Operations 

Recapitalization 

In the years prior to the Recapitalization uncertainty surrounding our capital structure impacted ICM 
results in 2016 and 2017 as some customers reduced their orders and some suppliers tightened credit terms due to 
this uncertainty.  Since completing our Recapitalization and implementing our turnaround plan, we have managed 
to gain back share and grow our customer orders.  For the year ended December 31, 2017, we incurred net gains 
of €38.2 million following the write-off of €45.0 million in debt triggered by our balance sheet recapitalization, 
€35.5 million in gains from the difference between the fair value of the issued shares and the nominal value of the 
convertible bonds converted into shares and € 42.3 million of expenses related to the balance sheet 
recapitalization. 

Changes in Accounting Policies 

IFRS 9 “Financial Instruments” and subsequent amendments to IFRS 9 and IFRS 7 

From January 1, 2018, we have applied IFRS 9.  IFRS 9 replaces the guidance in IAS 39 which deals 
with the classification and measurement of financial assets and financial liabilities and it also includes an expected 
credit losses model that replaces the incurred loss impairment model that was applied under IAS 39.  IFRS 9 
establishes a more principles based approach to hedge accounting and addresses inconsistencies and weaknesses 
in the previous model in IAS 39.  The effect of applying IFRS 9 did not materially affect the financial statements. 

IFRS 15 “Revenue from Contracts with Customers” 
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From January 1, 2018 we have applied IFRS 15.  The objective of the standard is to provide a single, 
comprehensive revenue recognition model for all contracts with customers to improve comparability within 
industries, across industries, and across capital markets.  It contains principles that an entity will apply to 
determine the measurement of revenue and timing of when it is recognized.  The underlying principle is that an 
entity recognizes revenue to depict the transfer of goods or services to customers at an amount that the entity 
expects to be entitled to in exchange for those goods or services.  The effect of applying IFRS 15 did not materially 
affect the financial statements. 

IFRS 16 “Leases” 

From January 1, 2019 we have applied IFRS 16.  IFRS 16 was issued in January 2016 and supersedes 
IAS 17.  The objective of the standard is to ensure the lessees and lessors provide relevant information in a manner 
that faithfully represents those transactions.  IFRS 16 introduces a single lessee accounting model and requires a 
lessee to recognize assets and liabilities for all leases with a term of more than 12 months, unless the underlying 
asset is of low value.  IFRS 16 substantially carries forward the lessor accounting requirements in IAS 17.  
Accordingly, a lessor continues to classify its leases as operating leases or finance leases, and to account for those 
two types of leases differently. 

Under this method, the impact of the standard is calculated retrospectively.  However, the cumulative 
effect arising from the new leasing rules is recognized in the opening balance sheet at the date of initial application.  
Accordingly, the comparative information presented below for the nine months ended September 30, 2019 or for 
any other historical period has not been restated.  As a result of initially applying IFRS 16, in relation to the leases 
that were previously classified as operating leases, we recognized €5.6 million of right-of-use assets at 
September 30, 2019.  See Note 19 to our Interim Consolidated Financial Information. 

Explanation of Key Income Statement Items 

Below is a summary description of the key elements of the line items of our income statement under 
IFRS. 

Net sales revenue primarily consists of revenues generated from sales of finished goods, services 
(including spare parts, post- and extended-warranty services, leases, refurbishments and one-to-one placements), 
and logistics-related revenue net of value-added tax, rebates and discounts. 

Cost of goods sold includes primarily the cost of raw materials, consumables, energy, maintenance, 
production payroll costs, logistics-related costs, depreciation and additional costs associated with the services we 
provide. 

Administrative expenses primarily consist of employee payroll costs for administrative personnel, 
employee benefits and personnel expenses, motor and travel costs for corporate staff, rent, depreciation charges, 
fees and expenses payable to third-party accounting, auditors, consultants, legal and other professional advisors 
and other miscellaneous central overhead costs. 

Selling, distribution and marketing expenses primarily consist of employee payroll costs for sales, 
customer service and marketing staff, benefits and personnel expenses, motor and travel costs for employees and 
personnel, warehouse expenses, standard and extended warranty-related expenses, epidemic expenses, advertising 
expenses, and sales support and promotional marketing-related expenses, as well as depreciation charges. 

Research and development expenses primarily include employee payroll costs for research and 
development specialists, benefits and personnel expenses, contractor fees, depreciation charges related to 
development costs and other miscellaneous expenses. 

Restructuring Costs:  consists mostly of the discontinuation of manufacturing operations, termination 
of shifts, expenses related to the Recapitalization, debt write-off and gains from the conversion of the convertible 
bonds. 
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Finance (costs)/income includes interest income from our cash deposits, interest expenses related to 
bank borrowings, fees related to banking services, exchange losses or gains, realized and unrealized losses or 
gains on derivative financial instruments and finance cost for lease liabilities. 

Income tax expense consists primarily of corporate income tax and deferred tax for the year under review 
and for prior years.  The tax rate applicable to our operations for each fiscal year mainly depends on the impact 
of each relevant country on our overall profitability, which may vary significantly due to the different tax rates 
applicable in the countries in which we operate (ranging from 12.5% to 33%), changes in the tax rates affecting 
the deferred assets and deferred liabilities recognized in previous years, and the non-deductibility of certain 
expenses. 

Results of Operations 

The tables and discussions set forth below provide an analysis of selected items from our consolidated 
statements of income for each of the periods described below. 

Nine Months Ended September 30, 2019 Compared to Nine Months Ended September 30, 2018 

The following table sets forth the items from our consolidated statements of income for the periods 
indicated and the percentage change from period to period, and shows these items as a percentage of total 
revenues. 

 

Nine Months 
ended 

September 30, 
2018 

Nine Months 
ended 

September 30, 
2019 

Percentage 
change 

 (€ in millions) (% change) 
Net Sales Revenue ...................................................................................  328.4 384.8 17.2% 

Cost of goods sold ...............................................................................  (263.9) (305.0) 15.6% 
Gross Profit .............................................................................................  64.5 79.8 23.7% 

Administrative expenses ......................................................................  (16.0) (16.1) 1.0% 
Selling, distribution and marketing expenses .......................................  (15.6) (16.9) 8.6% 
Research and development expenses ...................................................  (2.6) (2.8) 7.8% 
Other operating income .......................................................................  3.2 3.3 4.1% 
Other (losses)/gains, net .......................................................................  0.2 0.0 (90.6)% 
Impairment of fixed assets ...................................................................  (2.1) — — 

Operating Profit /(loss) ...........................................................................  31.8 47.4 49.1% 
(Losses)/gains from restructuring ........................................................  (0.3) (4.3) — 
Finance (costs)/income, net .................................................................  (15.8) (16.4) (3.7)% 

Profit /(loss) before income tax ..............................................................  15.7 26.7 70.5% 
Income tax expense..............................................................................  (11.9) (12.9) (8.4)% 

Profit /(loss) after income tax expenses from continuing operations ..  3.8 13.9 263.4% 
Profit /(loss) after income tax from discontinued operation ......................  (6.8) — — 
Profit/(loss) for the period ........................................................................  (3.0) 13.9 — 
Profit /(loss) for the period attributable to shareholders .....................  (7.9) 9.2 — 

 
Net sales revenue 

Net sales revenue increased by €56.4 million, or 17.2%, to € 384.8 million for the nine months ended 
September 30, 2019 from € 328.4 million for the nine months ended September 30, 2018.  This increase was 
primarily due to higher ICM sales in Europe and Asia, as well as increased demand for glass containers and more 
favorable pricing in our Glass Operations. 

The table below shows the split of our consolidated net sales revenue generated by each of our operating 
segments for the nine months ended September 30, 2019 and September 30, 2018, respectively: 

 

Nine Months 
ended 

September 30, 
2018 

Nine Months 
ended 

September 30, 
2019 

Percentage 
change 

Nine Months 
ended 

September 30, 
2018 

Nine Months 
ended 

September 30, 
2019 

 (€ in millions) (% change) (% of Net Sales Revenue) 
ICM Operations .........................  254.2 299.9 18.0% 77.4% 77.9% 
Glass Operations ........................  74.2 84.9 14.4% 22.6% 22.1% 
Net Sales Revenue ....................  328.4 384.8 17.2% 100% 100% 
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Our net sales revenue from ICM Operations increased by €45.7 million, or 18.0%, to €299.9 million for 
the nine months ended September 30, 2019, from €254.2 million for the nine months ended September 30, 2018.  
The increase was primarily due to higher placements from key customers in Europe and Asia, partly offset by 
lower sales in Africa.  Net sale revenue in Eastern Europe was strong, growing by € 30.9 million, or 26.3% to 
€148.6 million.  This increase was primarily due to incremental cooler placements from key soft drink customers 
and the success of our commercial strategy, which led to market share gains with breweries in the region.  Sales 
growth was also supported by increased demand for Frigoserve’s broad service offering.  Sales in Western Europe 
grew by €12.0 million, or 16.9%, to €82.7 million, primarily due increased demand in France and Germany.  In 
Africa and Middle East, net sales revenue declined by €3.2 million, or 7.3%, to €40.6 million, primarily due to 
particularly high orders in the prior period.  Net sales revenue in our Asia business increased by €6.0 million, or 
27.3%, to €28.0 million, primarily due to higher demand from key soft-drink customers and breweries in India, 
as well as market share gains with breweries in Southeast Asia. 

The table below shows the split of our consolidated net sales revenue from ICM operations generated by 
each of our regions for the nine months ended September 30, 2019 and September 30, 2018, respectively: 

 

Nine Months 
ended 

September 30, 
2018 

Nine Months 
ended 

September 30, 
2019 

Percentage 
change 

Nine Months 
ended 

September 30, 
2018 

Nine Months 
ended 

September 30, 
2019 

 (€ in millions) (% change) (% of Net Sales Revenue) 
Eastern Europe .....................  117.7 148.6 26.3% 46.3% 49.5% 
Western Europe ....................  70.8 82.7 16.9% 27.8% 27.6% 
Asia ......................................  22.0 28.0 27.3% 8.7% 9.3% 
Africa and the Middle East ...  43.7 40.5 (7.3)% 17.2% 13.5% 
Net Sales Revenue from 

ICM Operations .............  254.2 299.9 18.0% 100% 100% 

 
Our net sales revenue from our Glass Operations increased by €10.7 million, or 14.4%, to €84.9 million 

for the nine months ended September 30, 2019, from €74.2 million for the nine months ended September 30, 
2018.  This increase reflects strong demand for glass containers from key breweries and soft drink customers, 
improved pricing terms, incremental demand for metal crowns and a €4.7 million favorable translation effect 
following the appreciation of the naira against the euro.  This performance was partly offset by lower demand for 
plastic crates from a key brewery customer. 

Cost of goods sold 

Cost of goods sold increased by €41.1 million, or 15.6%, to € 305.0 million for the nine months ended 
September 30, 2019, from € 263.9 million for the nine months ended September 30, 2018.  The increase was 
primarily due to higher net sales revenue.  Cost of goods sold as a percentage of the Group’s net sales revenue 
improved to 79.3% for the nine months ended September 30, 2019, from 80.3% for the nine months ended 
September 30, 2018, primarily due to improved fixed cost absorption, input cost related savings and the benefits 
of ongoing productivity improvement initiatives across our commercial refrigeration business. 

Administrative expenses 

Administrative expenses increased by €0.2 million, or 1.0%, to € 16.1 million for the nine months ended 
September 30, 2019 from € 16.0 million for the nine months ended September 30, 2018.  The increase was 
primarily due to higher employee and IT related expenses and increased depreciation charges following the 
adoption of IFRS 16.  This was partially offset by lower third-party fees (including accounting, legal and other 
fees) and rental expenses.  The ratio of administrative expenses to net sales revenue decreased to 4.2% for the 
nine months ended September 30, 2019 from 4.9% for the nine months ended September 30, 2018. 

Selling, distribution and marketing expenses 

Selling, distribution and marketing expenses increased by €1.3 million, or 8.6%, to €16.9 million for the 
nine months ended September 30, 2019, from €15.6 million for the nine months ended September 30, 2018.  This 
increase was primarily due to warranty-related expenses following increased sales, third-party fees and higher 
depreciation charges following the adoption of IFRS 16.  As a percentage of net sales revenue, Selling, distribution 
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and marketing expenses decreased to 4.4% for the nine months ended September 30, 2019, from 4.7% for the nine 
months ended September 30, 2018. 

Research and development expenses 

Research and development expenses increased by €0.2 million, or 7.8%, to €2.8 million for the nine 
months ended September 30, 2019, from €2.6 million for the nine months ended September 30, 2018.  This 
increase was primarily due to higher payroll expenses, travelling expenses, third-party fees and depreciation 
charges.  As a percentage of net sales revenue, research and development expenses decreased to 0.7% for the nine 
months ended September 30, 2019, from 0.8% for the nine months ended September 30, 2018. 

Other operating income 

Other operating income increased by €0.1 million, or 4.1%, to € 3.3 million for the nine months ended 
September 30, 2019, from € 3.2 million for the nine months ended September 30, 2018. 

Other (losses)/gains 

Other (losses)/gains decreased by €0.2 million, or 90.6%, to a nil gain for the nine months ended 
September 30, 2019, from a gain of € 0.2 million for the nine months ended September 30, 2018.  This decrease 
was primarily due to a one-off gain from the disposal of a building in Spain in 2018. 

(Losses)/gains from restructuring activities 

We incurred restructuring costs of €4.3 million in the nine months ended 30 September 2019 related to 
the discontinuation of the Kato Achaia plant. 

Finance (costs)/income 

Finance costs increased by €0.6 million, or 3.7%, to €16.4 million for the nine months ended 
September 30, 2019, from €15.8 million for the nine months ended September 30, 2018.  This increase was 
primarily due to finance costs for lease liabilities following the implementation of IFRS 16. 

Income tax expense 

Income tax expense increased by €1.0 million, or 8.4%, to € 12.9 million for the nine months ended 
September 30, 2019, from € 11.9 million for the nine months ended September 30, 2018.  This increase reflects 
higher pre-tax profits in Russia and Nigeria. 

Net income attributable to shareholders 

Net income attributable to shareholders increased by €17.0 million to €9.2 million for the nine months 
ended September 30, 2019, from a loss of €7.9 million for the nine months ended September 30, 2018, as a result 
of the factors identified above as well as net losses from discontinued operations that impacted the prior year’s 
period. 

Year Ended December 31, 2018 Compared to the Year Ended December 31, 2017 

The following table sets forth the items from our consolidated statements of income for the periods 
indicated and the percentage change from period to period, and shows these items as a percentage of total revenue. 

 2017 2018 
Percentage 

change 
 (€ in millions) (% change) 

Net Sales Revenue ..........................................................................  386.0 417.3 8.1% 
Cost of goods sold ........................................................................  (318.5) (340.0) 6.7% 

Gross Profit .....................................................................................  67.5 77.3 14.5% 
Administrative expenses ..............................................................  (22.2) (21.1) (4.8)% 
Selling, distribution and marketing expenses ...............................  (19.1) (20.7) 8.3% 
Research and development expenses ............................................  (3.7) (3.6) (4.1)% 
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Other operating income ................................................................  6.4 4.5 (30.3)% 
Other (losses)/gains, net ...............................................................  4.1 0.3 (92.6)% 
Impairment of fixed assets ...........................................................  (1.6) (2.1) 28.9% 

Operating Profit /(loss) ..................................................................  31.4 34.6 10.1% 
(Losses)/gains from restructuring activities .................................  38.2 (0.3) — 
Finance (costs)/income, net ..........................................................  (19.3) (21.2) 9.7% 

Profit /(loss) before income tax ......................................................  50.3 13.1 (74.0)% 
Income tax expense ......................................................................  (15.4) (13.9) (10.2)% 

Profit /(loss) after income tax expenses from continuing 
operations ....................................................................................  34.9 (0.8) — 
Profit /(loss) after income tax expenses from discontinued 

operations .................................................................................  (20.0) (1.3) (93.5)% 
Profit/(loss) for the period ................................................................  14.9 (2.1) — 
Profit /(loss) for the period attributable to shareholders ............  7.6 (8.7) — 

 
Net sales revenue 

Net sales revenue increased by €31.2 million, or 8.1%, to € 417.3 million for the year ended 
December 31, 2018, from €386.0 million for the year ended December 31, 2017.  This increase was primarily due 
to higher ICM sales in Eastern Europe and Africa, as well as strong demand for glass containers and plastic crates 
in Nigerian Glass Operations. 

The table below shows the split of our consolidated net sales revenue generated by each of our businesses 
for the years ended December 31, 2018 and December 31, 2017, respectively: 

 

Year ended 
December 31, 

2017 

Year ended 
December 31, 

2018 
Percentage 

change 

Year ended 
December 31, 

2017 

Year ended 
December 31, 

2018 
 (€ in millions) (% change) (% of Net Sales Revenue) 

ICM Operations .............  295.5 315.5 6.8% 76.5% 75.6% 
Glass Operations ...........  90.6 101.8 12.4% 23.5% 24.4% 
Net Sales Revenue .......  386.0 417.3 8.1% 100% 100% 

 
Our net sales revenue from our ICM Operations increased by €20.0 million, or 6.8%, to €315.5 million 

for the year ended December 31, 2018, from €295.5 million for the year ended December 31, 2017.  This increase 
was primarily due to increased ICM placements from Coca-Cola bottlers in Eastern Europe and Africa.  Net sales 
revenue in Asia decreased by €6.1 million, or 17.7%, to €28.2 million for the year ended December 31, 2018, 
primarily due to lower cooler purchases by customers in India and intense competition in Southeast Asia.  Net 
sales revenue in Africa and the Middle East increased by €23.9 million, or 63.7%, to €61.5 million for the year 
ended December 31, 2018.  This increase was primarily due to higher placements from Coca-Cola bottlers mainly 
in South Africa and Nigeria, as well as market share gains with Coca-Cola bottlers in North Africa.  For the year 
ended December 31, 2018, net sales revenue in Western Europe decreased by €20.7 million, or 19.8%, to 
€83.7 million primarily due to exceptionally strong orders in the previous year from Coca-Cola bottlers mainly in 
Germany, France and Belgium.  Net sales revenue in Eastern Europe increased by €22.8 million, or 19.2%, to 
€142.0 million for the year ended December 31, 2018, reflecting growth across most of our Eastern European 
markets. 

The table below shows the split of our consolidated net sales revenue from ICM operations generated by 
each of our regions for the year ended December 31, 2017 and December 31, 2018, respectively: 

 

Year ended 
December 31, 

2017 

Year ended 
December 31, 

2018 
Percentage 

change 

Year ended 
December 31, 

2017 

Year ended 
December 31, 

2018 
 (€ in millions) (% change) (% of Net Sales Revenue) 

Eastern Europe ..........................  119.2 142.0 19.1% 40.3% 45.0% 
Western Europe .........................  104.4 83.7 (19.8)% 35.3% 26.5% 
Asia ...........................................  34.3 28.2 (17.8)% 11.6% 8.9% 
Africa and the Middle East ........  37.6 61.5 63.6% 12.7% 19.5% 
Net Sales Revenue ...................  295.5 315.5 6.8% 100% 100% 
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Our net sales revenue from our Glass Operations increased by €11.2 million, or 12.4%, to €101.8 million 

for the year ended December 31, 2018 from €90.6 million for the year ended December 31, 2017.  This increase 
was primarily due to solid demand for glass containers and plastic crates, as well as improved pricing terms.  This 
increase was partially offset by lower orders in the metal crowns business.  Demand from breweries was supported 
by the recent startup of an international beverage producer’s Nigerian brewery in Sagamu.  The plastic crates 
business also benefited from increasing glass related demand from breweries and soft drink customers, with sales 
growing at a double digit rate. 

Cost of goods sold 

Cost of goods sold increased by €21.5 million, or 6.7%, to €340.0 million for the year ended 
December 31, 2018 from €318.5 million for the year ended December 31, 2017.  This increase was primarily due 
to higher volume in ICM and Glass Operations.  The increase was also partly attributable to higher labor costs 
and overall cost inflation in Nigeria.  The increase was partly offset by input cost reduction initiatives, ICM plants 
productivity related savings and positive translation effect from Nigeria’s naira devaluation. 

Cost of goods sold as a percentage of the Group’s net sales revenue improved to 81.5% for the year ended 
December 31, 2018 from 82.5% for the year ended December 31, 2017.  Fixed cost absorption in the commercial 
refrigeration business and input cost savings, as well as volume growth in the Nigeria-based Glass Operations 
were the main drivers of this improvement. 

Administrative expenses 

Administrative expenses decreased by €1.1 million, or 4.8%, to €21.1 million for the year ended 
December 31, 2018 from €22.2 million for the year ended December 31, 2017.  This decrease was primarily due 
to lower employee related expenses (other than payroll) and depreciation charges.  The ratio of administrative 
expenses to net sales revenue decreased to 5.1% for the year ended December 31, 2018 from 5.7% for the year 
ended December 31, 2017. 

Selling, distribution and marketing expenses 

Selling, distribution and marketing expenses increased by €1.6 million, or 8.3%, to €20.7 million for the 
year ended December 31, 2018 from €19.1 million for the year ended December 31, 2017.  This increase was 
primarily due to an increase in warranty-related expenses, reflecting increased sales, and third-party fees.  This 
was partially offset by lower epidemic failure costs and lower payroll expenses.  As a percentage of net sales 
revenue, Selling, distribution and marketing expenses remained unchanged at 5.0% for the year ended 
December 31, 2018. 

Research and development expenses 

Research and development expenses remained relatively stable, decreasing by €0.2 million, or 4.1%, to 
€3.6 million for the year ended December 31, 2018 from €3.7 million for the year ended December 31, 2017.  The 
decrease was primarily due to lower depreciation charges and miscellaneous expenses.  As a percentage of net 
sales revenue, research and development expenses decreased to 0.9% for the year ended December 31, 2018 from 
1.0% for the year ended December 31, 2017. 

Other operating income 

Other operating income decreased by €1.9 million, or 30.3%, to €4.5 million for the year ended 
December 31, 2018, from €6.4 million for the year ended December 31, 2017, primarily due to a one-off gain 
related to insurance compensation in the previous year. 

Other (losses)/gains 

Other (losses)/gains decreased by €3.8 million, or 92.6%, to a gain of €0.3 million for the year ended 
December 31, 2018 from a gain of €4.1 million for the year ended December 31, 2017.  This decrease was 
primarily due to a one-off gain from the disposal of a building in China in 2017 following the discontinuation of 
operations at our Guangzhou facility. 
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(Losses)/gains from restructuring activities 

We incurred restructuring costs of €0.3 million related to the termination of one production shift at our 
production facility in Indonesia for the year ended December 31, 2018.  We incurred restructuring gains of 
€38.2 million for the year ended December 31, 2017 related to the Group’s Recapitalization process, primarily 
due to the write-off of €45.0 million of debt, €35.5 million gains from the difference between the fair value of the 
issued shares and the nominal value of the convertible bonds converted into shares and €42.3 million of expenses 
related to the Recapitalization . 

Finance (costs)/income 

Finance costs increased by €1.9 million, or 9.7%, to €21.2 million for the year ended December 31, 2018 
from €19.3 million for the year ended December 31, 2017.  This increase was primarily due to foreign exchange 
losses caused by the Nigerian naira appreciation against the euro and South Africa’s currency devaluation against 
the US dollar. 

Income tax expense 

Income tax expense decreased by €1.6 million, or 10.2%, to €13.9 million for the year ended 
December 31, 2018 from €15.4 million for the year ended December 31, 2017, primarily due to lower pre-tax 
profits in Nigeria. 

Net income attributable to shareholders 

Net losses attributable to shareholders amounted to €8.7 million for the year ended December 31, 2018, 
compared to €7.6 million of net income attributable to shareholders for the year ended December 31, 2017, as a 
result of the factors identified above, as well as higher impairment charges and lower losses from discontinued 
operations. 

Year Ended December 31, 2017 Compared to the Year Ended December 31, 2016 

The following table sets forth the items from our consolidated statements of income for the periods 
indicated and the percentage change from period to period. 

 2016(1) 2017 
Percentage 

change 
 (€ in millions) (% change) 

Net Sales Revenue...................................................................................................  382.3 386.0 1.0% 
Cost of goods sold................................................................................................  (319.1) (318.5) (0.2)% 

Gross Profit .............................................................................................................  63.3 67.5 6.8% 
Administrative expenses ......................................................................................  (23.1) (22.2) (4.0)% 
Selling, distribution and marketing expenses .......................................................  (26.6) (19.1) (27.9)% 
Research and development expenses ...................................................................  (4.1) (3.7) (8.5)% 
Other operating income ........................................................................................  3.5 6.4 81.4% 
Other (losses)/gains, net .......................................................................................  (0.2) 4.1 — 
Impairment of Fixed Assets .................................................................................  (1.8) (1.6) (10.0)% 

Operating Profit /(loss) ..........................................................................................  11.1 31.4 — 
(Losses)/gains from restructuring activities .........................................................  (22.3) 38.2 — 
Finance (costs)/income, net..................................................................................  (9.7) (19.3) 98.1% 

Profit /(loss) before income tax ..............................................................................  (21.0) 50.3 — 
Income tax expense ..............................................................................................  (19.5) (15.4) (20.9)% 

Profit /(loss) after income tax expenses .................................................................  (40.5) 34.9 — 
Profit /(loss) after income tax expenses from discontinued operations ................  (39.7) (20.0) (49.8)% 

Profit/(loss) for the period ........................................................................................  (80.3) 14.9 — 
Profit /(loss) for the period attributable to shareholders ....................................  (89.2) 7.6 — 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

Net sales revenue 
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Our net sales revenue increased by €3.7 million, or 1.0%, to €386.0 million for the year ended 
December 31, 2017 from €382.3 million for the year ended December 31, 2016.  This increase was primarily due 
to improved sales in our ICM Operations, partially offset by a decrease in sales in our Glass Operations.  The 
increase in net sales revenue of our ICM Operations was primarily due to higher sales in Eastern Europe and 
Western Europe, partially offset by decreased sales in Africa and the Middle East and Asia.  The decrease in net 
sales revenue in our Glass Operations was primarily due to the adverse naira translation impact of approximately 
€21.3 million and lower demand for our glass container business.  This was partially offset by pricing benefits 
and increased demand for metal crowns. 

The table below shows the split of our consolidated net sales revenue generated by each of our operating 
segments for the years ended December 31, 2017 and December 31, 2016, respectively: 

 

Year ended 
December 31, 

2016(1) 

Year ended 
December 31, 

2017 
Percentage 

change 

Year ended 
December 31, 

2016 

Year ended 
December 31, 

2017 
 (€ in millions) (% change) (% Net Sales Revenue) 

ICM Operations ............................................................  289.9 295.5 1.9% 75.8% 76.5% 
Glass Operations ...........................................................  92.4 90.6 (2.0)% 24.2% 23.5% 
Net Sales Revenue .......................................................  382.3 386.0 1.0% 100% 100% 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

Our net sales revenue from our ICM Operations increased by €5.5 million, or 1.9%, to €295.5 million 
for the year ended December 31, 2017, from €289.9 million for the year ended December 31, 2016.  This increase 
was primarily due to increased sales of ICMs in Eastern and Western Europe.  Net sales revenue in Eastern Europe 
increased by €13.5 million, or 12.8%, to €119.2 million primarily due to Russia’s macroeconomic recovery 
throughout the year and the expansion of our integrated service offering to more regions in Russia.  Following 
signs of improvement in macroeconomic conditions, key customers in Russia’s beer segment invested in coolers 
to improve their execution in the marketplace.  Sales to Coca-Cola bottlers in the region increased by 8.6%, 
primarily reflecting increased orders in Romania and Bulgaria, as well as Frigoserve’s expansion in Russia.  Net 
sales revenue in Western Europe increased by €33.5 million, or 47.2%, to €104.4 million, primarily due to an 
exceptional strong order from a key Coca-Cola bottler in Germany and France, as well as market share gains.  Net 
sales revenue in Africa and the Middle East decreased by €21.5 million, or 36.4%, to €37.6 million.  Market 
conditions in Nigeria remained difficult, with the consumer environment hampered by low oil production output, 
economic recession and high inflationary pressure.  The lower year-on-year sales in Nigeria also reflected orders 
that were transferred to the first quarter of 2018.  Sales in East Africa declined year-on-year primarily due to lower 
demand from a Coca-Cola bottler and a brewery customer in the region.  Net sales revenue in Asia declined by 
€19.9 million, or 36.7%, to €34.3 million, primarily due to the closure of our plant in China, which had a 
significant adverse impact of €16.4 million, as well as lower ICM placements in Southeast Asia and intense 
competition. 

The table below shows the split of our consolidated net sales revenue from ICM operations generated by 
each of our regions for the year ended December 31, 2016 and December 31, 2017, respectively: 

 

Year ended 
December 31, 

2016 

Year ended 
December 31, 

2017 
Percentage 

change 

Year ended 
December 31, 

2016 

Year ended 
December 31, 

2017 
 (€ in millions) (% change) (% of Net Sales Revenue) 

Eastern Europe .......................................  105.7 119.2 12.8% 36.5% 40.3% 
Western Europe .....................................  70.9 104.4 47.2% 24.5% 35.3% 
Asia ........................................................  54.2 34.3 (36.7)% 18.7% 11.6% 
Africa and the Middle East ....................  59.1 37.6 (36.4)% 20.4% 12.7% 
Net Sales Revenue ................................  289.9 295.5 1.9% 100% 100% 
 

Our net sales revenue from our Glass Operations decreased by €1.8 million, or 2.0%, to €90.6 million 
for the year ended December 31, 2017 from €92.4 million for the year ended December 31, 2016.  This decrease 
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was primarily due to the adverse naira translation impact and lower demand for our glass container business, more 
than offsetting pricing benefits and the good performance in metal crowns. 

Cost of goods sold 

Cost of goods sold decreased by €0.6 million, or 0.2%, to € 318.5 million for the year ended 
December 31, 2017 from €319.1 million for the year ended December 31, 2016.  This decrease was primarily due 
to the reduction of fixed costs due to the discontinuation of the manufacturing operations in China and the positive 
impact from the devaluation of the naira were fully offset by the higher year-on-year volume and increased raw 
material cost.  Cost of goods sold as a percentage of total net sales revenue decreased to 82.5% for the year ended 
December 31, 2017 from 83.5% for the year ended December 31, 2016. 

Administrative expenses 

Administrative expenses decreased by €0.9 million, or 4.0%, to € 22.2 million for the year ended 
December 31, 2017, from €23.1 million for the year ended December 31, 2016.  This decrease was primarily due 
to lower employee payroll expenses, assisted by the discontinuation of manufacturing operations in China, and 
depreciation charges.  The ratio of administrative expenses to net sales revenue decreased to 5.7% for the year 
ended December 31, 2017 from 6% for the year ended December 31, 2016. 

Selling, distribution and marketing expenses 

Selling, distribution and marketing expenses decreased by €7.4 million, or 27.9%, to €19.1 million for 
the year ended December 31, 2017, from €26.6 million for the year ended December 31, 2016.  This decrease was 
primarily due to reduced epidemic and warranty-related expenses as well as an additional provision regarding the 
recovery of certain receivables in 2016.  This was partly offset by higher employee payroll expenses.  The ratio 
of selling, distribution and marketing expenses to net sales revenue decreased to 5.0% for the year ended 
December 31, 2017 from 6.9% for the year ended December 31, 2016. 

Research and development expenses 

Research and development expenses decreased by €0.3 million, or 8.5%, to €3.7 million for the year 
ended December 31, 2017, from € 4.1 million for the year ended December 31, 2016.  This decrease was primarily 
due to lower employee related expenses.  The ratio of research and development expenses to net sales revenue 
decreased to 1.0% for the year ended December 31, 2017 from 1.1% for the year ended December 31, 2016. 

Other operating income 

Other operating income increased by €2.9 million, or 81.4%, to € 6.4 million for the year ended 
December 31, 2017 from €3.5 million for the year ended December 31, 2016, primarily due to higher scrap sales 
and insurance claims. 

Other (losses)/gains 

Other gains increased by €4.3 million to €4.1 million for the year ended December 31, 2017, from a loss 
of €0.2 million for the year ended December 31, 2016, due to the disposal of a building in China following the 
discontinuation of operations at our Guangzhou (China) facility. 

(Losses)/gains from restructuring activities 

In the year ended December 31, 2017, the Group incurred net gains of € 38.2 million following the 
write-off of €45.0 million of debt triggered by the Group’s capital restructuring, €35.5 million gains from the 
difference between the fair value of the issued shares and the nominal value of the convertible bonds converted 
into shares and € 42.3 million of expenses related to the capital restructuring process. 

Finance (costs)/income 
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Finance costs increased by €9.6 million, or 98.1%, to €19.3 million for the year ended December 31, 
2017, from €9.7 million for the year ended December 31, 2016.  This increase was primarily due to foreign 
exchange gains for the year ended December 31, 2016 due to the sharp devaluation of the naira in 2016. 

Income tax expense 

Income tax expense decreased by €4.1 million, or 20.9%, to € 15.4 million for the year ended 
December 31, 2017, from €19.5 million for the year ended December 31, 2016. 

Net income attributable to shareholders 

Net income attributable to shareholders increased by €96.9 million to €7.6 million for the year ended 
December 31, 2017, compared to a net loss of €89.2 million for the year ended December 31, 2016, as a result of 
the factors identified above. 

Liquidity and Capital Resources 

Overview 

Our principal sources of liquidity have historically been cash flow generated from operating activities, 
overdraft facilities, short- and long-term bank borrowing facilities, and other forms of indebtedness.  Our principal 
uses of cash are purchasing raw materials, meeting our general production and operating expenses, funding 
working capital needs, funding research and development activities, servicing our debt, funding maintenance 
capital expenditures and investing in growing our business.  In the future, we expect our liquidity to be addressed 
through cash flow from operating activities, proceeds from the Offering, the Outstanding Local Credit Facilities, 
other credit facilities available and any other credit facilities permitted by the Indenture.  We also enter into invoice 
discounting arrangements with certain creditworthy counterparties which ensure timely payments on certain 
customer receivables. 

Cash Flow Data 

Following this Offering, we believe that our operating cash flows, the proceeds of this Offering and our 
borrowing capacity under our credit facilities will be sufficient to meet the cash requirements of our business 
operations for the foreseeable future.  However, our ability to generate cash from our operations depends on future 
operating performance, which in turn depends, to a certain extent, on general economic, financial, competitive 
market and other factors, many of which are beyond our control, as well as other factors discussed under “Risk 
Factors” and “Our Business.” Additionally, our Russian and Indian Outstanding Local Credit Facilities have 
uncommitted lines of credit, which allow lenders under such facilities to suspend or cancel these uncommitted 
credit lines at any time.  See “Risk Factor—We may not be able to refinance our existing or future debt obligations 
or renew our credit facilities on acceptable terms or at all.” If we are unable to find alternative financing, this may 
have an adverse effect on our liquidity and, in certain circumstances, may result in a cross-acceleration on the 
Notes.  We cannot assure you that future debt or equity financing will be available to us.  If our cash flows are 
lower than expected or the cash requirements of our business exceed our projections, we may be required to seek 
additional financing, which may not be available on commercially reasonable terms, if at all.  Our ability to arrange 
financing generally and our cost of capital depend on numerous factors, including general economic conditions, 
the availability of credit from banks, other financial institutions, and capital markets, restrictions in the instruments 
governing our debt and our general financial performance.  See “Description of Other Indebtedness” 

The following table sets forth the items from our consolidated statements of cash flows for the periods 
indicated. 

 Year ended December 31, 
Nine months ended 

September 30, 

Twelve 
months ended 
September 30, 

 2016(1) 2017 2018 2018 2019 2019 
    (unaudited) (unaudited) (unaudited) 
 (€ in millions) 

Net cash from (used in) operating activities........  28.3 (33.4) 40.7 34.0 34.7 41.4 
Net cash from (used in) investing activities ........  (8.7) (8.9) (33.7) (10.5) (12.5) (35.7) 
Net cash from (used in) financing activities........  (7.9) 42.8 (12.0) (7.1) (15.5) (20.5) 



 
 83 

Cash and cash equivalents at the beginning 
of the period .................................................  57.5 57.5 53.1 53.5 49.1 70.5 

Effects of changes in exchange rate ....................  (11.7) (4.6) 1.0 1.0 1.7 1.7 
Cash and Cash equivalents from discontinued 

Operations .....................................................  — (0.4) — (3.1) — — 
Cash and cash equivalents at period end ........  57.5 53.1 49.1 67.8 57.5 57.5 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

Net cash from/(used in) operating activities 

Net cash from operating activities amounted to €34.7 million for the nine months ended September 30, 
2019, compared to €34.0 million for the nine months ended September 30, 2018, an increase of €0.7 million.  This 
increase was primarily due to tax benefits on investments in Nigeria, operating profitability improvement and 
lower inventories.  The increase was partially offset by increased trade receivables due to higher sales and an 
outflow for trade creditors mainly related to the furnace rebuild in our Guinea Facility. 

Net cash from operating activities amounted to €40.7 million for the year ended December 31, 2018, 
compared to net cash used in operating activities €33.4 million for the year ended December 31, 2017, an increase 
of €74.0 million.  This increase was primarily due to lower restructuring costs, enhanced operating profitability, 
improved trade receivables following sales seasonality and an increase in trade creditors due to purchases related 
to the furnace rebuild in our Guinea Facility. 

Net cash used in operating activities amounted to €33.4 million for the year ended December 31, 2017, 
compared to net cash from operating activities of €28.3 million for the year ended December 31, 2016, a decrease 
of €61.6 million.  This decrease was primarily due to the Recapitalization and related expenses incurred in 2017, 
as well as an increase in inventories to cater anticipated demand and trade receivables due to sales seasonality. 

Net cash used in investing activities 

Net cash used in investing activities amounted to €12.5 million for the nine months ended September 30, 
2019, compared to €10.5 million for the nine months ended September 30, 2018, an increase of €2.0 million.  This 
increase was primarily due to the SAP implementation and the materials and equipment related to a furnace rebuild 
at the Guinea Facility. 

Net cash used in investing activities amounted to €33.7 million for the year ended December 31, 2018, 
compared to €8.9 million for the year ended December 31, 2017, an increase of €24.8 million.  This increase was 
primarily due to investments in materials and equipment related to a furnace rebuild in Nigeria and SAP platform 
implementation.  Net cash flow from investment activities for the year ended December 31, 2017 impacted by 
proceeds from the sale of a building in China in 2017 following the discontinuation of operations at our 
Guangzhou facility. 

Net cash used in investing activities amounted to €8.9 million for the year ended December 31, 2017, 
compared to €8.7 million for the year ended December 31, 2016.  This increase was primarily due to the cost of 
a scheduled cold repair of our Delta furnace, which led to a temporary production shutdown of 45 days.  The 
increase was partially offset by higher proceeds from the disposal of PPE. 

Net cash from/(used in) financing activities 

Net cash used in financing activities amounted to €15.5 million for the nine months ended September 30, 
2019, compared to €7.1 million for the nine months ended September 30, 2018, an increase of €8.4 million.  This 
increase was primarily due to higher interest payments and lease liability payments reflecting the adoption of 
IFRS 16 as of January 1, 2019. 

Net cash used in financing activities amounted to €12.0 million for the year ended December 31, 2018, 
compared to net cash from financing activities of €42.8 million for the year ended December 31, 2017, a decrease 
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of €54.9 million.  This decrease was primarily due to the share capital increase completed in October 2017 as part 
of the Recapitalization and lower interest payments. 

Net cash from financing activities amounted to €42.8 million for the year ended December 31, 2017, 
compared to net cash used of € 7.9 million for the year ended December 31, 2016, an increase of € 50.7 million.  
This increase was primarily due to the increase in share capital completed in October 2017 as part of the 
Recapitalization and lower interest payments. 

Commitments and Financing Arrangements 

The following table summarizes our material contractual obligations and commitments as of 
September 30, 2019 (as adjusted to give effect to the Offering) and the effect such obligations are expected to 
have on our liquidity and cash flow in future periods: 

 Less than 1 year 1–5 years More than 5 years Total 
 (€ in millions) 

Notes offered hereby(1).................................  — — 260.0 260.0 
Outstanding Local Credit Facilities .............  37.2 — — 37.2 
Leases(2) .......................................................  3.2 4.0 — 7.3 
Total Debt ..................................................  40.4 4.0 260.0 304.5 
Commitments(3) ...........................................  2.7 1.8 — 4.5 
Total contractual Obligations ...................  43.1 5.9 260.0 309.0 

 
 

(1) Represents the Notes offered hereby. 

(2) Represents lease payments that primarily include the lease of office space, warehouses and our manufacturing facility in South 
Africa. 

(3) Represents the committed amounts in relation mainly to the SAP implementation. 

Working Capital Requirements (from continuing operations) 

In the ordinary course of our business, we rely on secured or unsecured bilateral borrowing and letter of 
credit facilities to finance trade payables and other short-term commercial liabilities.  The movement in 
components of our net trade working capital is as shown in the table below for each of the periods indicated. 

 As of December 31, 
As of 

September 30, 
 2016(1)(2) 2017 2018 2019 
 (€ in millions) 

Inventories .................................................................................................  76.3 89.1 101.7 87.8 
Trade receivables .......................................................................................  71.8 84.8 77.6 87.8 
Trade payables ...........................................................................................  (57.9) (61.0) (77.6) (56.0) 
Net Trade Working Capital ....................................................................  90.3 112.9 101.7 119.6 

 
 

(1) The financial information presented in this table for the year ended December 31, 2016 has been derived from the 2017 
Consolidated Financial Statements, which restated the 2016 financial information.  See “Presentation of Financial and other Data—
Presentation of Financial Information—Restatement of the 2016 Year-End Financial Information” for additional information 

(2) The net trade working capital presented as of December 31, 2016 excludes the amount relating to the discontinued operations 
which were disposed during 2018 and was classified as held for sale as of December 31, 2017.  The amount excluded as of 
December 31, 2016 consists of inventories, receivables and trade payables amounting to €16.7 million, €5.9 million and 
€9.2 million, respectively. 

We define “net trade working capital” as inventories plus trade receivables less trade payables.  Our net 
trade working capital levels vary as a result of seasonality, inventory levels, foreign exchange rates and the 
efficiency of our receivables collection process. 

Net trade working capital as of September 30, 2019 amounted to € 119.6 million compared to 
€101.7 million as of December 31, 2018.  This increase was primarily due to higher trade debtors following sales 
growth and a proportional increase of orders from customers that benefit from longer payment terms. 
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Net trade working capital as of December 31, 2018 amounted to €101.7 million compared to 
€112.9 million as of December 31, 2017.  This decrease was primarily due to higher trade creditors related to 
purchases of materials and equipment for the furnace rebuild in Nigeria, offset by an increase in inventories due 
to anticipated demand. 

Net trade working capital as of December 31, 2017 amounted to €112.9 million compared to 
€90.3 million as of December 31, 2016.  This increase was primarily due to higher inventories following increase 
in raw material stock to support production in our ICM and Glass Operations, as well as higher trade receivables 
following double-digit sales growth in the fourth quarter of 2017. 

Capital Expenditures (from continuing operations) 

Our capital expenditures mainly include purchases related to the maintenance of our facilities, product 
development, information technology (hardware and software) infrastructure, capacity and efficiency 
improvement-related investments, rebuilds and cold repairs of our glass container furnaces, as well as molds. 

Capital expenditures amounted to €13.3 million for the nine months ended September 30, 2019, of which 
€10.8 million related to the purchase of property, plant and equipment and €2.6 million related to the purchase of 
intangible assets, compared to € 11.2 million for the nine months ended September 30, 2018, of which 
€9.7 million related to the purchase of property, plant and equipment and €1.5 million related to the purchase of 
intangible assets.  The increase reflects the purchase of materials and related equipment ahead of a scheduled 
furnace rebuild at the Guinea Facility and SAP implementation. 

Capital expenditures amounted to €35.9 million for the year ended December 31, 2018, of which 
€31.3 million related to purchases of property, plant and equipment and €4.6 million to purchases of intangible 
assets, compared to €18.1 million for the year ended December 31, 2017, of which €16.2 million related to 
purchases of property, plant and equipment and €1.9 to purchases of intangible assets.  The increase reflects 
pre-buying materials and related equipment for a scheduled furnace rebuild in Nigeria in 2020 and SAP 
implementation. 

Capital expenditures for the year ended December 31, 2017 amounted to €18.1 million for the year ended 
December 31, 2017, of which €16.2 million related to the purchase of property, plant and equipment and 
€1.9 million related to the purchase of intangible assets, compared to €12.5 million for the year ended 
December 31, 2016, of which €9.7 million related to the purchase of property, plant and equipment and 
€2.7 million related to the purchase of intangible assets.  The increase reflects pre-buying materials and related 
machinery for a scheduled furnace cold repair in Nigeria in 2018, as well as, efficiency enhancement and capacity 
increase related projects in Romania and India facilities. 

Part of our historical capital expenditures relate to our investment in furnace capacity improvements at 
the Guinea Facility.  Total investment in this project is estimated to be €25 million to €30 million, of which 
€18.4 million has been booked as of September 30, 2019. 

Group Cash Management 

Our liquidity management is based on our Group cash management and treasury policy.  This policy, 
inter alia, requires our treasury to manage intra-Group cash balances, receivables and liabilities on a daily basis 
in order to manage our surplus liquidity and be able to allocate liquidity within to those entities requiring cash.  
For our cash management, we generally utilize intercompany loans, the netting of intragroup receivables and 
intragroup payables, the payment of management fees, royalty fees and other fees, and the payment of dividends.  
Dividend payments to non-controlling shareholders of our subsidiaries (including to non-controlling shareholders 
in Frigoglass Industries Nigeria and Beta Glass) were €0.2 million for the year ended December 31, 2016, 
€0.6 million for the year ended Decembert 31, 2017, €0.4 million for the year ended December 31, 2018 and 
totaled €2.6 million and €1.2 million in the last six financial years and last three financial years, respectively. 

Off-Balance Sheet Arrangements 

From time to time, we utilize letters of credit for the importation of raw materials and equipment, mainly 
in Nigeria. 
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Quantitative and Qualitative Disclosures About Market Risks 

In the normal course of our business, we are exposed to certain financial risks, including foreign currency 
exchange risk, commodity price risk, credit risk, liquidity risk and interest rate risk.  Our financial risk 
management focuses on the unpredictability of the financial markets in order to minimize potential adverse effects 
on our financial performance.  Our board of directors regularly considers and approves risk management policies, 
which are then implemented by our central treasury department.  In implementing these policies, we identify, 
evaluate and hedge financial risks in close cooperation with our operating units.  Our risk management program 
focuses primarily on natural hedging.  In addition, we have entered into derivative financial instrument contracts, 
primarily forward foreign exchange currency contracts, designated as cash flow hedging in order to hedge certain 
risks.  See “Management’s Discussion and Analysis—Foreign Currency Exchange Rate Fluctuations” and “Risk 
Factors—Risks Relating to Our Business—We are exposed to foreign exchange rates the impact of foreign 
exchange controls, which may adversely affect our profitability or ability to repatriate profits.” We do not perform 
speculative transactions or transactions that are not related to our operations. 

Foreign Exchange Risk 

Since we operate internationally and are exposed to foreign exchange risks arising from various currency 
exposures, primarily with respect to the Euro, US dollar, Nigerian naira, South African rand, Indian rupee, 
Norwegian crone, Russian rοuble and the Romania leu.  We are exposed to the effect of foreign currency risk on 
future transactions, recognized monetary assets and liabilities that are denominated in currencies other than our 
local subsidiaries functional currencies.  See “—Factors Affecting Our Results of Operations—Foreign Currency 
Exchange Rate Fluctuations.” 

To mitigate the exposure of our subsidiaries with functional currencies other than the euro to foreign 
currency risk we use natural hedging by matching, to the maximum possible extent, revenue and expense cash 
flows in the same currency in order to limit the impact of currency exchange rate movements.  When natural 
hedging cannot be achieved, we may use of derivatives, mainly in the form of forward foreign exchange currency 
contracts.  Recently, derivatives have not been used, only natural hedging of exchange rate risks to the extent that 
this is feasible. 

Commodity Price Risk 

Our production costs are sensitive to the prices of raw materials used in the manufacturing of our 
products.  We are primarily exposed to fluctuations in the prices of copper, steel, aluminum, plastics and soda ash 
and have adopted policies to mitigate the risk of adverse volatility in the prices of such raw materials.  In particular, 
when we purchase raw materials, we negotiate discounts based on volume purchased; we keep strategic inventory 
reserves at the supplier, at our plants and in finished goods, to guarantee availability.  When possible, we enter 
into annual, six-month or quarterly agreements with our suppliers so as to satisfy production plans but at the same 
time permit adjustments if prices begin to decline and become more advantageous for us. 

Credit Risk 

Credit risk is the risk of financial loss resulting from counterparty failure to repay or service debt 
according to contractual terms or obligations.  We have credit exposure to banks and financial institutions in the 
form of cash and cash equivalents and to our customers in the form of outstanding receivables.  We apply IFRS 9 
simplified approach to measuring expected credit losses which uses a lifetime expected loss allowance for all 
trade receivables and contract assets.  We have adopted policies to ensure that we sell products and services to 
customers with an appropriate credit history as described in Note 9 to the 2018 Consolidated Financial Statements.  
Our trade receivables consist mainly of a large, widespread customer base, whose financial position we monitor 
on an ongoing basis.  The granting of credit is controlled by credit limits and the application of certain contractual 
terms and appropriate provision for impairment losses is made for specific credit risks.  As of December 31, 2018, 
our management considered that there was no material credit risk exposure that had not already been covered by 
a doubtful debt provision, and management does not expect any losses from nonperformance by these 
counterparties. 

The carrying amount of financial assets represents the maximum credit exposure.  As of September 30, 
2019, our maximum exposure to credit risk was €145.3 million, being the total of the carrying amount of cash 
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balance with banks, short-term deposits with banks amounting to €57.5 million and trade receivables amounting 
to €87.8 million. 

Liquidity Risk 

Given the dynamic nature of our business, our liquidity requirements are susceptible to change.  We 
manage liquidity risk by maintaining cash and uncommitted credit facilities, as well as proper working capital and 
cash flow management in order to sufficiently fund our operations and close out adverse market positions.  We 
monitor our expected cash flows and working capital levels and ensure that adequate banking facilities and reserve 
borrowing facilities are maintained.  We believe we have sufficient undrawn call/demand borrowing facilities that 
could be used to fund any potential shortfall in cash.  Nonetheless, we can provide no assurance that we will have 
available cash or funding in the future to meet such liquidity shortfalls.  Further information with respect to 
Liquidity risk management is presented in Note 34 to our 2018 Consolidated Financial Statements included 
elsewhere in this Offering Memorandum. 

Interest Rate Risk 

We are exposed to interest rate risk under our short-term time deposits and changes in floating rates under 
our borrowing arrangements and we will be exposed to interest rate risk under our Outstanding Local Credit 
Facilities.  We continuously review interest rate trends and the tenure of our borrowing arrangements. 

Continued volatility in capital and credit markets may affect the availability of financing options and 
lead to an increase in interest rates and other costs associated with debt financings, thereby limiting our ability to 
access the capital markets or borrow money at a time when we need to raise capital.  Such restrictions on our 
ability to raise capital may adversely affect our flexibility to react to changing economic and business conditions, 
our ability to fund our operations and capital expenditures in the future and our rate of growth. 

Critical Accounting Policies 

The preparation of financial statements in conformity with IFRS requires management to make 
judgments, estimates and assumptions that affect the application of accounting policies and the reported amounts 
of assets, liabilities, income, expenses and disclosures of contingent assets and liabilities at the date of these 
financial statements and the reported amounts of revenues and expenses for the years presented.  Actual results 
may differ from these estimates.  Estimates and underlying assumptions are reviewed on an ongoing basis and are 
based on historical experience and other factors, including expectations of future events that are believed to be 
reasonable under current circumstances. 

Estimates and judgment are continually evaluated and are based on historic data and other factors, 
including expectations for future events that are considered to be reasonable under the circumstances.  Certain 
accounting estimates are considered to be significant if the amount of the estimates and assumptions is material 
and if the impact of the estimates and assumptions on the financial position or operating results is material.  
Accounting estimates will, by definition, seldom equal the related actual results.  Estimates and assumptions that 
involve important risk of causing future material adjustments to the carrying amounts of assets and liabilities are 
discussed below.  For a more comprehensive explanation of the accounting policies used in the preparation of our 
financial statements see Note 4.1 of our 2018 Consolidated Financial Statements included elsewhere in this 
Offering Memorandum. 

Income Taxes 

We are subject to income taxes in numerous jurisdictions.  Significant judgment is required by 
management in determining the provision for income taxes worldwide.  There are many transactions and 
calculations for which the ultimate tax determination is uncertain.  If the final tax outcome is different from the 
amounts that were initially recorded, such differences will impact our income tax liability and deferred tax. 
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Estimation of Useful Lives of Fixed Assets 

We assess on an annual basis the useful lives of our property, plants and equipment and intangible assets.  
These estimates take into account the relevant operational facts and circumstances, the future plans of management 
and the market conditions that exist as of the date of the assessment. 

Provision for Doubtful Debts 

Our provision for doubtful debts has been based on the outstanding balances of specific debtors after 
taking into account the amount of time they have been outstanding and the agreed credit terms.  This process 
excludes receivables from subsidiaries, because management views these receivables as unlikely to require an 
impairment provision.  The analysis of the provision is presented and further information with respect to customer 
receivables is presented in Note 9 to our 2018 Consolidated Financial Statements included elsewhere in this 
Offering Memorandum. 

Staff Retirement Benefit Obligations 

The present value of our staff retirement benefit obligations depends on a number of factors that are 
determined on an actuarial basis using a number of assumptions.  The assumptions used in determining the 
relevant obligations comprise the discount rate, the expected return on plan assets, the rate of compensation 
increase, the rate of inflation and future estimated pension increases.  Any changes in these assumptions will 
impact the carrying amount of the retirement benefit obligations.  We determine the amount of the retirement 
benefit obligations using suitably qualified independent actuaries at each year-end’s balance sheet date.  See 
Note 32 to our 2018 Consolidated Financial Statements for more detailed information. 

Impairment of property, plant & equipment 

Our property, plant & equipment is tested for impairment when indications exist that its carrying value 
may not be recoverable.  The recoverable amount of the property, plant & equipment is determined under IAS 36 
at the higher of its value in use and fair value less costs of disposal.  When the recoverable amount is determined 
on a value-in-use basis, the use of assumptions is required. 

Estimated Impairment of Investments 

Our investments in subsidiaries are tested for impairment when indications exist that the carrying value 
may not be recoverable.  The recoverable amount of the investments in subsidiaries is determined on value-in-use 
calculations, which requires the use of assumptions.  The calculations use cash flow projections based on financial 
budgets approved by management covering a one-year period and cash projections for four additional years.  Our 
ICM and Glass segments represent the two identifiable, separate cash generating units. 
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OUR INDUSTRY AND MARKETS 

Industry Overview 

We operate in the display case segment within the broader commercial refrigeration equipment industry 
and in the glass container industry.  Our product offering consists of ICMs and service solutions to a range of 
customers consisting of soft drink companies, breweries, dairy companies and other beverage companies in both 
developed and emerging markets in Eastern and Western Europe, Asia, Africa and the Middle East.  In addition, 
through our Glass Operations in Nigeria we produce and sell glass containers, plastic crates and metal crowns in 
the West African market. 

Macroeconomic Factors Affecting Demand 

The sales of our ICMs and related services, as well as glass containers are linked to the following 
macroeconomic drivers: 

Real GDP Growth 

The following table shows historical and forecast GDP growth rates for the key regions in which we 
operate for the years 2018–2021. 

 
2018 

(Actual) 
2019 

(Estimated) 
2020 

(Estimated) 
2021 

(Estimated) 
2018–2021 

CAGR 
Africa ...........................  3.7% 3.5% 4.0% 4.4% 4.0% 

Nigeria ......................  1.9% 2.1% 2.3% 2.7% 2.3% 
South Africa .............  0.8% 0.3% 0.9% 1.9% 1.0% 

Middle East ..................  1.5% (0.1)% 1.9% 2.6% 1.5% 
Asia Pacific ..................  4.9% 4.3% 4.2% 4.4% 4.3% 

India .........................  7.4% 5.5% 6.6% 6.8% 6.3% 
South East Asia ........  5.0% 4.4% 4.5% 4.6% 4.5% 
Indonesia ..................  5.2% 5.0% 4.9% 5.2% 5.1% 

Eastern Europe .............  3.4% 2.8% 2.5% 2.4% 2.6% 
Russia .......................  2.3% 1.2% 1.6% 1.5% 1.4% 

Western Europe ............  1.7% 1.1% 1.0% 1.3% 1.2% 
World...........................  3.2% 2.6% 2.5% 2.8% 2.6% 

 
 

Source:  Oxford Economics via Refinitiv Datastream 

Note:  1) Asia Pacific consists of Australia, Brunei, Cambodia, China, Fiji, Hong Kong, India, Indonesia, Japan, Kiribati, Korea, Laos, Macau, 
Malaysia, New Zealand, Papua New Guinea, Philippines, Singapore, Solomon Islands, Taiwan, Thailand, Tonga, Vanuatu and Vietnam. 

2) Africa consists of Angola, Benin, Botswana, Burkina, Burundi, Central African Republic, Cameroon, Cape Verde, Chad, Comoros, 
Congo, Cote d’Ivoire, Democratic Republic of Congo, Egypt, Ethiopia, Gabon, Gambia, Guinea, Kenya, Lesotho, Madagascar, 
Malawi, Mali, Mauritius, Morocco, Namibia, Niger, Nigeria, Reunion, Rwanda, São Tomé and Príncipe, Senegal, Seychelles, 
Sierra Leone, South Africa, Sudan, Swaziland, Tanzania, Togo, Tunisia, Uganda, and Zambia. 

3) Eastern Europe consists of Albania, Armenia, Azerbaijan, Belarus, Bosnia and Herzegovina, Bulgaria, Croatia, Czech Republic, 
Estonia, Georgia, Kazakhstan, Kyrgyzstan, Latvia, Lithuania, North Macedonia, Moldova, Montenegro, Poland, Russia, Serbia, 
Slovakia, Slovenia, Tajikistan, Turkmenistan, Ukraine and Uzbekistan. 

4) The Middle East consists of Bahrain, Iran, Iraq, Israel, Jordan, Kuwait, Lebanon, Oman, Qatar, Saudi Arabia, Syria, UAE and 
Yemen. 

5) Western Europe consists of Austria, Belgium, Denmark, Finland, France, Germany, Greece, Ireland, Italy, the Netherlands, 
Norway, Portugal, Spain, Sweden, Switzerland and the United Kingdom 

Real GDP in Western Europe and the Middle East is expected to grow modestly over the coming years, 
while real GDP in Africa and Asia Pacific is expected to grow at a faster rate on average, driven in part by positive 
demographic trends and a growing middle class. 
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In particular, real GDP growth in Africa, India, and South East Asia is expected to be significantly higher 
than the global average, with CAGR of 4.0%, 6.3% and 4.5% respectively from 2018 to 2021.  These regions are 
a key focus for our company going forward and a growth area we are trying to address. 

Population Growth 

The following table shows historical and forecast population growth rates for the key regions in which 
we operate for the years 2018–2021. 

 2018 (Actual) 
2019 

(Estimated) 
2020 

(Estimated) 
2021 

(Estimated) 
2018–2021 

CAGR 
Africa ...........................  2.6% 2.5% 2.4% 2.5% 2.5% 

Nigeria ......................  2.7% 2.6% 2.5% 2.6% 2.6% 
South Africa .............  1.4% 1.3% 1.3% 1.2% 1.3% 

Middle East ..................  1.8% 1.8% 1.7% 1.7% 1.7% 
Asia Pacific ..................  0.8% 0.7% 0.7% 0.7% 0.7% 

India .........................  1.0% 1.0% 1.0% 1.0% 1.0% 
South East Asia ........  1.1% 1.0% 1.0% 1.0% 1.0% 
Indonesia ..................  1.1% 1.1% 1.1% 1.0% 1.1% 

Eastern Europe .............  0.2% 0.2% 0.2% 0.1% 0.2% 
Russia .......................  0.2% 0.1% 0.0% 0.0% 0.0% 

Western Europe ............  0.3% 0.3% 0.3% 0.2% 0.2% 
World...........................  1.1% 1.1% 1.0% 1.0% 1.0% 

 
 

Source:  Oxford Economics via Refinitiv Datastream 

Global population growth is expected at a rate of approximately 1.0% from 2018 to 2021.  Africa and 
the Middle East are forecast to have population growth significantly above the global average, with population of 
Nigeria, Africa and the Middle East expected to grow at 2.6%, 2.5% and 1.7% respectively, on an annual basis, 
from 2018 to 2021.  Population growth in Western Europe is expected to be lower than the global average at 
approximately 0.2%, from 2018 to 2021.  Population growth is expected to stagnate in Russia and in Eastern 
Europe from 2018 to 2021 as a result of natural causes and migration flows.  Population of India, Indonesia and 
South East Asia is expected to grow broadly in line with the global average, with a CAGR of 1.0% 1.1% and 1.0% 
respectively from 2018 to 2021. 

Rising Level of Urbanization 

As a result of the macroeconomic factors outlined above and increased infrastructure spending, parts of 
the world is forecast to experience significant urbanization, with growth of cities, towns and other establishments 
over the coming years. 

According to United Nations’ forecasts, regions with relatively low percentage of urban population are 
set to experience faster urbanization.  Specifically, Nigeria’s urban population, which is currently 50.3% of the 
total, is expected to grow at a CAGR of 4.2% from 2018 to 2021, compared to Western Europe with 77.6% urban 
population and expected CAGR of 0.5% in the same period.  Asian markets such as India, Indonesia and South 
East Asia are also expected to grow faster than both Western Europe and the World, with CAGR of 2.4%, 2.2% 
and 2.1% compared to 0.5% and 1.9% respectively. 

This high growth in urban population will drive the proliferation of organized retail organizations and 
likely lead to an increased demand for beverages and, consequentially, ICM products. 

Urban Population 
% of population residing in urban areas 

 2018A 2019E 2020E 2021E 

2018–2021 
Urban 

Population 
CAGR 

Sub-Saharan Africa ...........................................  40.4% 40.9% 41.4% 42.0% 4.0% 
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Nigeria ...........................................................  50.3% 51.2% 52.0% 52.7% 4.2% 
South Africa ..................................................  66.4% 66.9% 67.4% 67.8% 1.9% 

Western Asia & ME ..........................................  71.6% 72.0% 72.3% 72.7% 2.1% 
Asia (excl. Western) ..........................................  47.7% 46.4% 47.1% 47.7% 2.0% 

India ..............................................................  34.0% 34.5% 34.9% 35.4% 2.4% 
South East Asia .............................................  48.9% 49.4% 50.0% 50.5% 2.1% 
Indonesia .......................................................  55.3% 56.0% 56.6% 57.3% 2.2% 

Eastern Europe ..................................................  69.6% 69.8% 69.9% 70.1% 0.3% 
Russia ............................................................  74.4% 74.6% 74.8% 74.9% 0.1% 

Western Europe .................................................  77.6% 77.8% 78.1% 78.3% 0.5% 
World ................................................................  55.3% 55.7% 56.2% 56.6% 1.9% 

 
 

Source:  United Nations Population Division. 

Alcoholic and Non-Alcoholic Beverage Expenditure Per Capita in Relation to GDP 

Beverage Expenditure per Capita vs. GDP Per Capita, 2018 

 
 

Source:  Fitch Solutions, Oxford Economics via Refinitiv Datastream 

Real GDP per capita has positive correlations with both alcoholic and non-alcoholic beverage 
consumption per capita.  We believe therefore that as economies grow, particularly those with relatively low real 
GDP per capita, per capita consumption of alcoholic and non-alcoholic beverages is likely to grow as well, which 
would provide opportunities for our ICM and Glass Operations in their respective markets. 

This positive correlation supports the ongoing modernization trend of the retail landscape and 
consumption patterns in emerging countries, which benefits the markets we operate in.  This is because real GDP 
per capita is expected to grow significantly at a faster pace in the emerging markets we focus on compared to 
developed economies and the world.  According to Fitch Solutions, in  Africa, India, Indonesia and South East 
Asia, which are key focus markets for us, GDP per capita is expected to grow at a CAGR of 1.5%, 5.3%, 3.9% 
and 3.8% respectively between 2018 and 2021, compared to 0.9% in Western Europe.  Therefore, beverage 
expenditure per capita is also expected to grow in line with GDP per capita based on the correlation, resulting in 
increased demand for our products. 

Growing Beverage Consumption in Key Regions 

Global Alchoholic & Non-Alcoholic Beverage Expenditure 
2018–2021, US$ Bn 
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Source:  Fitch Solutions 

Total expenditure on alcoholic and non—alcoholic beverages is expected to grow in all markets in which 
we operate.  According to Fitch Solutions, beverage expenditure, as a proxy for consumption and demand, is 
expected to grow at a CAGR of 6% in the Asia Pacific region and 10% in Africa from 2018 to 2021.  Beverage 
consumption expenditure in Western and Eastern Europe will grow at a slower pace at 2% and 4% respectively 
over the same period.  Overall, the beverage consumption expenditure across these regions is expected to grow at 
a CAGR of 4% from 2018 to 2021. 

Economies with relatively low but rising personal disposable income currently have little investment in 
the ICM space.  As the demographic profiles of these countries converge with Western Europe and the trend 
towards beverage consumption from convenient locations increases, there will likely be an increased demand for 
cooled retail spaces for beverages.  In addition, with a view to differentiating themselves in these rapidly growing 
markets, customized merchandizing space will become a focus area to complement distribution channel growth, 
as well as brand marketing for major beverage and beer companies.  Both of these factors point to a significant 
build-up of demand for ICMs in emerging and developing markets. 

ICM-Specific Factors 

The demand for our ICMs is driven by certain key factors as outlined below: 

Changing Retail Landscape 

There is a positive correlation between GDP per capita and per capita food and beverage expenditure, 
which imply that growth in GDP per capita is likely to coincide with growth in food and beverage consumption 
per capita.  This will lead to the modernization of the retail landscape, which, in turn, should drive penetration of 
ICMs per capita. 

Customers focusing on innovation and full service offering for ICM 

In recent years, we observed that our customers, particularly in the more developed markets, have 
increasingly showed preference for certain innovative and sophisticated products, including products with reduced 
carbon footprints.  For instance, Coca-Cola develops and licenses proprietary devices to reduce energy usage by 
optimizing the coolers’ operation.  Heineken is investing in “smart,” connected coolers that track performance 
and optimize the products life-cycle.  Such initiatives have required them to seek ICM manufacturers with high 
quality standards and ability to deliver technologically sophisticated products with dedicated service teams.  This 
has increased the attractiveness of our increasingly innovative products and full service offering as we drive 
penetration in these markets. 
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Global Trend for Low Carbon Footprint Merchandisers, Lower Energy Consumption and HFC-Free 
Refrigerant Requirements 

ICMs are the single largest carbon footprint contributors for beverage companies.  In addition to seeking 
stable or reduced carbon footprint levels, key ICM customers are witnessing increasing pressure to reduce energy 
consumption and eliminate the use of hydroflurocarbon (“HFC”) in ICMs. As a result, there is significant demand 
for environmentally friendly products with low carbon intensity that reduces carbon footprint and energy-related 
costs.  For example Coca-Cola focuses on buying refrigeration equipment with HFC-free insulation.  They have 
increased the number of HFC-free refrigeration equipment placed from 623,160 units in 2016 to 886,693 in 2018, 
which represents an increase in percentage of all HFC-free coolers introduced in the year from 61% to 80%.  
Similarly, PepsiCo is investing in capability and upgrading equipment to more efficient and low carbon options.  
A large part of this initiative is reduction in indirect emissions through the value chain, which represents 92% of 
their carbon footprint.  This is driven by improvements in cooling and vending equipment, where less 
energy-efficient models are replaced with more efficient ones.  A major focus has been to transition to HFC-free 
equipment, which has led to all company-owned units in Europe being HFC-free, with all equipment globally 
expected to be replaced by 2025.  PepsiCo’s goal is to reduce absolute greenhouse gas emissions by 20% by 2030.  
We believe such transition plans by leading beverage and beer producers will significantly boost demand for new 
environmentally friendly cooler equipment, including our energy-efficient display cases.  Green sustainability 
trends are likely to continue in the ICM industry, supported by climate change and energy-efficiency requirements. 

Key Customers Follow Various ICM Investment Strategies 

Our customers are following various investment strategies when it comes to ICM, trying to penetrate 
different beverage markets.  We continue to be a strategic partner in the global ICM investment plans of major 
beverage companies.  As beverage companies set and pursue their strategies, we expect demand for our ICMs to 
increase as well. 

The global commercial display cases industry, as defined by Freedonia, is representative of our ICM 
operations, given the strong similarities between the products and market trends analyzed by Freedonia in its 
report and our product offering.  The demand for global commercial display cases industry indicates the demand 
for the products from our ICM operations from ongoing investments by our customers.  The demand is forecast 
to show significant growth, increasing at a CAGR of 4.3% from US$5.9 billion in 2017 to US$7.3 billion in 2022, 
after experiencing a period of stagnation between 2012 and 2017. 

On a regional basis, a significant portion of this growth is the result of increasing demand in the Asia 
Pacific region, as well as Africa and the Middle East, where it is expected to grow at a CAGR of 5.1% and 6.3% 
from 2017 to 2022, compared to 3.5% in North America and 3.1% in Western Europe. 

Global Refrigerated Display Cases Demand 
2007–2022, US$ billions 

 

 

Source:  The Freedonia Group 
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Glass Packaging-Specific Factors 

Our focus market for Glass packaging is West Africa where we have a market leading position, with our 
main operations based in Nigeria.  This market is supported by favorable fundamentals as outlined below: 

Favorable Macroeconomic Indicators in Nigeria Supporting Strong Beverage Consumption Growth 

 

 

Source:  Fitch Solutions, United Nations Population Division 

The Nigerian economy is experiencing strong growth, with GDP expected to increase from 129 trillion 
naira in 2018 to 254 trillion naira in 2023 at a CAGR of 14%.  Additionally, Nigeria is the most populous country 
in Africa and seventh most populous in the world with 196 million citizens in 2018, expected to grow to 
222 million in 2023 at a CAGR of 3%.  At that point, it is expected to become the sixth most populous country in 
the world. 

According to the United Nations, urban population represented 50% of the total in 2018 and is expected 
to reach 54% by 2023, growing at a CAGR of 4%, significantly higher than the total population.  A large part of 
the population is young, with 70% of citizens being under 30 in 2018.  Middle class citizens currently represent 
less than 10% of the population and are expected to increase with GDP growth. 

All these factors create a solid backdrop for beverage consumption per capita growth, which is expected 
to increase from US$46 in 2018 to US$70 in 2023 at a CAGR of 9%. 

Climactic Conditions that Favor Glass Containers over Other Materials 

In Nigeria and neighboring Western African countries in which we operate our Glass Operations, we 
have noted that large bottlers prefer to use glass containers to plastic containers, as glass containers do not leach 
chemicals into the beverage when exposed to intense sunlight and heat.  We believe that this will continue to 
favorably impact demand for glass containers in Nigeria and neighboring Western African markets going forward. 

Notable Investment Activities throughout Africa by Key Customers 

In recent years, some of our largest customers have made significant investment in Nigeria and broader 
African markets.  For example, Coca-Cola has invested over US$700 million for improvement of infrastructure, 
sales growth and acquisitions, US$600 million of which was in Nigeria.  AB InBev completed the acquisition of 
South Africa-based SAB Miller for US$123 billion, one of the largest in recent years, and is also acquiring various 
breweries in the region including a US$250 million investment in Sagamu in Nigeria.  DIAGEO and Heineken 
have also announced increasing focus in Nigeria with DIAGEO expected to integrate its spirits business into 
Guinness Nigeria and Heineken intending to source 60% of raw materials from Africa by 2020. 
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Source:  News publications, company announcements 

Glass is Environmentally-Friendly and Infinitely Recyclable 

Percentage of customers who stated they used more over other package materials in the last 3 years 

 

 

Source:  FEVE 

Glass is completely recyclable, and does not experience quality degradation from multiple recycling, 
making it an “infinitely recyclable” material.  As such, it is viewed with a positive environmental perception. 

According to survey by FEVE in 2017, 50% of respondents stated they used more glass over other 
packaging materials in the last 3 years, with carton being second with only 15%.  The study covered 11 European 
countries and 13,054 respondents, asking consumers how their usage of different packages evolved, and why. 

Additionally, an increasing number of governments have introduced measures to discourage or ban use 
of certain plastic products in recent years.  For example, South Africa introduced in its 2019 budget a possible tax 
on single-use plastics as well as the objective of reducing the use of this material and encourage recycling.  Certain 
corporates have also publicly stated intention to reduce plastic usage.  Below are two quotes that reflect this trend: 

“A policy paper will be published during 2019 to review the role new forms of tax can play in addressing 
climate change and air pollution...including a potential tax on ‘single use’ plastics”—Tito Mboweni to 
South African Parliament 

“Glass, being a fully recyclable and environmentally friendly packaging material, should be the thing 
that protects the Nigerian population from overwhelming plastic pollution.  Glass bottles also address 
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the market’s need for affordability”—George Chantoumakos, Coca-Cola Hellenic Supply Chain 
Director 

Moreover, glass is impervious to gases, vapor and liquid and thereby protects and preserves the flavor 
and properties of the beverages and food within.  Furthermore, glass benefits from a trend of continuous 
premiumization, as brands design containers with distinct shapes and colors to personalize their products, thereby 
enhancing the perception of glass as a superior packaging material. 

Other African countries that have fully or partially banned plastics in recent years 

 

 

Source:  News publications, company announcements 

Glass is the Most Preferred Solution for Fast Growing Beverages in the Region 

According to Fitch Solutions, Nigeria is a fast growing market in terms of beverage consumption, with 
alcoholic drinks spending expected to grow at a CAGR of 14.9% from 2019 to 2023 and non-alcoholic drinks 
spending at CAGR of 16.1% for the same period in local currency terms.  Beer is by far the most popular alcoholic 
drink in the country, accounting for 97% of total per capita liters of alcohol consumed, with wine and spirits 
accounting for 1.8% and 1.2% respectively.  Beer consumption is expected to grow at a healthy 6.6% CAGR from 
2019 to 2023.  In our experience, glass is the preferred packaging solution in the region compared to plastics, 
particularly for cold alcoholic beverages such as beer, because of its ability to preserve flavor and the fact that it 
is the lowest cost packaging solution. 

In Nigeria, consumers use returnable glass bottles as the main packaging format, which has the lowest 
cost compared to all major packaging products.  The cost effectiveness of a returnable glass bottle has made it the 
preferred packaging material for retailers, as it helps reduce costs incurred for the retailers themselves as well as 
those passed through to consumers. 

Favorable Market Position 

We believe that, as an established business with a large local production base and deep customer 
relationships, we are particularly well placed to continue to grow our business in Nigeria and broader Western 
African markets. 

In contrast, we believe that any new entrants would likely need to make large capital commitments in 
order to install new capacity, and to operate such facilities at high utilization rates given the high operating 
leverage inherent to the industry.  Constant and complex adaptation would also be required in order to keep up 
with technological development demands. 

In addition, in Nigeria there has been a long-standing ban on the importation of glass bottles, with the 
current ban restricting the import of 23 items, including hollow glass bottles used for packaging of beverages over 
150ml.  This ban represents an obstacle for any glass producers without a local production base to enter into the 
Nigerian market. 
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Competition 

ICM Industry Competition 

The ICM industry is highly fragmented across geographies with no significant market participant holding 
a global market position. 

European and North American ICM Industry 

The European and North American ICM industry is highly fragmented, and our competitors include a 
large number of established players competing on the basis of long-term presence, product and technological 
innovation, ability to offer customized solutions and reliability.  Our largest European competitors are listed 
below: 

• Metalfrio Solutions:  Headquartered in São Paulo, Brazil, with manufacturing facilities in 
Brazil, Mexico, Turkey and Russia, Metalfrio offers a broad range of coolers and freezers.  Key 
products include coolers for beers and soft drinks, customizable freezers for ice cream and 
food-service equipment. 

• UBC:  Based in Ukraine, UBC offers a broad range of beverage and beer systems and cooling 
equipment.  Key products include flash chillers, air distributors, insulation tape, faucets and 
shanks, and point of sale products such as bar furniture, retail beer point of sale equipment, 
ceramic tap handles, and lighted and neon pub signs. 

• Ugur:  Headquartered in Aydin, Turkey, Ugur offers a broad range of supermarket products, 
coolers and freezers.  Key products include ice cream conservators, bottle coolers and 
supermarket freezers. 

Other competitors in Europe and North America include Eficold, True Manufacturing, Imbera and 
Sanden Corporation. 

Asia and Africa / Middle East ICM Industry 

There are certain established ICM players in Asia, Africa and the Middle East.  As a result of demand 
for low-specification ICM products, prices in emerging markets have, on average, remained lower than those in 
Western Europe.  Our ability to enter these markets and gain market share depends on both our strong relationships 
with certain key customers growing in emerging markets, and being a first-mover in these geographic regions.  
Local tariffs and duties, which are significant impediments to imports, benefit our localized businesses from 
international producers in certain countries. 

Our largest competitor in the Middle East is: 

• Everest:  Headquartered in Sharjah, U.A.E, Everest offers a broad range of cooling and 
refrigeration products.  Key products include beverage coolers, ice cream conservators and 
water coolers. 

Our largest competitors in Asia are: 

• Haier:  Headquartered in China, Haier offers a broad range of products for home and 
commercial use spanning refrigeration, washing machines, dishwashers and televisions.  Key 
products include home-use refrigerators, freezers and wine coolers. 

• Sanden Corporation:  Headquartered in Japan, Sanden offers a range of coolers and display case 
equipment.  Key products include freezers, horizontal and vertical beverage coolers. 
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Our largest competitor in India is: 

• Western:  Western offers a broad range of products ranging from cooling equipment to hot and 
cold beverage dispensers and small home appliances.  Key products include chest freezers, deep 
freezers, visi-coolers, pastry cabinets, cold merchandisers and display freezers. 

Glass Industry Competition 

Our long-standing presence in the African glass container market has allowed us to build up a 65% 
market share in West Africa.  This competitive position is further supported by the significant cost of setting up a 
new facility for any new entrant and the continuing import ban on all glass containers larger than 150ml.  The 
majority of sales occur in Nigeria with some export sales mainly to Ghana.  Competition is regionalized for the 
glass packaging market due to the high transportation costs in relation to the cost of bottles.  Our largest 
competitors in this sector are: 

• Glass Force:  Operates a glass manufacturing plant with two production lines in southeast 
Nigeria with a capacity of 120 million bottles per year. 

• Sun Glass:  A single furnace with two production lines and decoration capability. 

As of December 31, 2018, our total production capacity in our two plants and three furnaces amounted 
to approximately 620 tons per day, while our annual glass production capacity amounted to approximately 
218,240 tons as of December 31, 2018. 
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OUR BUSINESS 

We have estimated certain information in this Offering Memorandum regarding market share and our position 
relative to our competitors based on our internal data and certain assumptions.  See “Our Industry and Markets.” 
This section includes certain technical terms that are commonly used in our industry.  See “Glossary of Selected 
Terms” for a detailed explanation of these terms.  When we use the terms “leading” and “leader” related to 
market positions in this Offering Memorandum, we mean by volume.  See “Industry and Market Data.” 

Overview 

We are a leading international producer of Ice-Cold Merchandisers (“ICMs”) globally and a leading 
supplier of high quality glass containers and complementary packaging products in West Africa.  Our operations 
are geographically diversified, including Western and Eastern Europe, the Middle East, Africa and Asia, and 
benefit from favorable growth momentum of beverage consumption in our key geographies.  We are a strategic 
partner to blue-chip global beverage brands throughout the world, including Coca-Cola, Pepsi, AB InBev, Diageo 
and Heineken, all of which have been our customers for over 10 years.  Through our close collaboration with and 
proximity to our customers, we help them realize their strategic merchandizing plans, from conception and 
development of new, customized ICMs and glass packaging solutions, to a full portfolio of after-sales customer 
service for their cold-drink equipment.  We have ten production facilities across Europe, Africa and Asia with an 
annual manufacturing capacity of approximately one million standard units (“STUs”) of ICMs and as of 
September 30, 2019, 218,240 tons of glass containers.  We have operated independently since 1996 when we were 
spun off from Coca-Cola HBC A.G. (“CCH”) and have been publicly listed on the Athens Stock Exchange since 
1999.  In the twelve months ended September 30, 2019, we generated €473.7 million of net sales revenue and 
€72.6 million of Adjusted EBITDA. 

ICM Operations 

We manufacture and sell ICMs and provide integrated after-sales customer service for our products and 
a range of cold-drink equipment through our unique and innovative platform “Frigoserve.” Our ICMs are strategic 
merchandizing tools for our customers, serving not only to chill their products, but also as a retail space that 
encourages immediate consumption of our customers’ products, enhance their brands, enabling increased market 
penetration and driving their profitability.  We also help our customers with achieving their sustainability goals 
and reducing their carbon emissions across their value chain through innovative, highly-energy efficient ICM 
solutions, which consume substantially less electricity than conventional ICMs. 

Through Frigoserve, we offer to our customers an integrated solution for their technical, logistics, 
warehousing, spare parts and refurbishment needs for their Frigoglass and third-party cold-drink equipment 
including ICMs, coolers, fountains, draughts, vending machines and dispensers.  Our extensive network of 
after-sales customer service representatives, which spans three continents through 13 service offices and a number 
of our partners’ local offices, serves beverage companies in more than 100 countries. 

Our five production facilities are strategically located in Romania, Russia, India, Indonesia and South 
Africa, serving different markets primarily based on their location, import restrictions and cost of transportation.  
The capacity utilization of each facility and customers’ preferences on our ICM models also determine which 
countries we serve from each of our facilities.  Indicatively, in addition to serving the respective domestic market 
and certain countries in Africa, our production facility in India serves several neighboring countries and our 
facility in Indonesia serves Southeast Asia and certain other countries in Africa.  Our production facility in South 
Africa serves the domestic South African market, and certain other countries in Africa, while our facility in 
Romania supplies the majority of our European markets, as well as Nigeria and certain countries in MENA. Lastly, 
our production facility in Russia serves the sizeable domestic Russian market, as well as customers in certain 
European markets.  By combining ICM manufacturing and Frigoserve, we have established a leading market share 
in each of our key ICM markets. 

For the twelve months ended September 30, 2019, our ICM Operations generated net sales revenue, 
Adjusted EBITDA and Adjusted EBITDA margin of €361.2 million, €39.4 million and 10.9%, respectively.  For 
the twelve months ended September 30, 2019, our ICM Operations contributed 76.2% of our consolidated net 
sales revenue and 54.2% of our consolidated Adjusted EBITDA. Revenue from Frigoserve has grown to represent 



 
 100 

16% of our ICM Operations net sales revenue for the twelve months ended September 30, 2019, from 9% for the 
year ended December 31, 2012. 

Glass Operations 

We manufacture and sell glass bottles, glass containers, plastic crates and metal crowns.  We operate five 
production facilities, located in Nigeria, including three furnaces with a combined annual capacity of 218,240 tons 
as of September 30, 2019 and an annual utilization rate of approximately 91% for the year ended December 31, 
2018, as well as complementary plastic crates and metal crowns manufacturing facilities.  We are the only glass 
container producer in Nigeria with multiple furnaces, which enable us to produce all three colors of glass 
containers concurrently and in separate facilities without risk of contamination.  In addition, following a scheduled 
rebuild, we are also increasing the furnace capacity by 35,000 tons per year at our Guinea facility, located in 
Agbara, Ogun state (the “Guinea Facility”).  The furnace rebuild is expected to be completed in June 2020 and 
would enable us to produce lightweight, non-returnable glass bottles using Narrow Neck Press and Blow 
(“NNPB”) technology. 

We estimate we are the leading glass container supplier by volume across West Africa, with an estimated 
share of approximately 65% of the growing West African glass container market.  For the twelve months ended 
September 30, 2019, we generated net sales revenue, Adjusted EBITDA and Adjusted EBITDA margin of 
€112.6 million, €33.3 million and 29.6%, respectively.  For the twelve months ended September 30, 2019, our 
Glass Operations contributed 23.8% of consolidated net sales revenue and 45.8% of our consolidated Adjusted 
EBITDA. 

Our Customers 

We serve customers in more than 100 countries globally, operating in both developed and emerging 
markets.  We primarily sell our ICM and glass container products directly to beverage bottlers, who then deploy 
them through their own distribution and retail channels, leveraging our customer base across both our ICM and 
Glass Operations.  We have strong and long-standing relationships with several Coca-Cola bottlers and many 
other blue-chip customers, including a number of Pepsi bottlers, several of the world’s leading breweries and 
spirit producers, including Heineken, Diageo, Carlsberg and AB InBev, and leading dairy companies, including, 
Nestlé and Danone.  To strengthen our strategic geographic positioning and broaden our geographic reach, we 
also have stand-alone sales offices in Kenya, Norway, Hungary, Poland, Germany, Greece and Nigeria, which 
facilitate better customer communication and targeted sales on a local basis.  CCH remains our most important 
customer and accounted for 39% of our ICM Operations net sales revenue and 36% of our consolidated net sales 
revenue for the twelve months ended September 30, 2019.  In the same period, other Coca-Cola bottlers 
represented 25% of our ICM Operations net sales revenue and 19% of our consolidated net sales revenue.  In the 
same period, non-Coca-Cola customers accounted for 35% of our ICM Operations net sales revenue and 44% of 
our consolidated net sales revenue. 

For the twelve months ended September 30, 2019, we derived approximately 37% of our total net sales 
revenue from Eastern Europe, 36% from Africa and the Middle East, 20% from Western Europe and 7% from 
Asia. 

Our Recent History 

From 2007 to 2011, we experienced a period of aggressive international expansion, through 
debt-financed acquisitions and investments made in new geographies, including a greenfield expansion in China, 
and acquisitions in Turkey, the United States and Dubai.  For the year ended December 31, 2012, we generated 
net sales revenue, Adjusted EBITDA and Adjusted EBITDA margin of €581.3 million, €67.8 million and 12%, 
respectively.  In the same year, net sales revenue and Adjusted EBITDA from Glass Operations (including 
Frigoglass Jebel Ali FZE) were €122.4 million and €28.1 million, respectively, while net sales revenue and 
Adjusted EBITDA from ICM Operations were €458.8 million and €39.7 million, respectively.  The increased 
geographic footprint, however, did not result in more profitable business, while the increased leverage started to 
negatively affect our operating performance as a result of customer concerns on our viability.  Moreover, a lack 
of commercial focus diminished our ability to attract non-traditional customers.  In the same period, we faced the 
challenge of adverse macroeconomic conditions in certain of our key geographies, primarily in Russia and 
Nigeria.  These were compounded by weak oil prices and the significant weakening of the naira against the euro, 
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reaching a depreciation of approximately 24% in the period 2015–2016, which negatively affected the 
performance of our Glass Operations in euro terms. 

With this background, we initiated a process of rationalizing our manufacturing footprint, through the 
discontinuation of our ICM manufacturing operations in the United States and Turkey in 2014.  In 2015, we 
assessed various strategic options and, in 2016, we embarked on our balance sheet recapitalization coupled with 
a comprehensive business turnaround process to fundamentally improve our operations’ profitability and ability 
to generate cash flow, and to transform the business to become more resilient to adverse macroeconomic 
conditions. 

The Recapitalization 

On October 23, 2017, we successfully completed our Recapitalization.  The key benefits of the 
Recapitalization were: 

• Significant Deleveraging:  Our outstanding gross indebtedness was reduced by €138.1 million 
(before the incurrence of the €40.0 million new first lien secured funding).  Following the 
Recapitalization, our new first-lien indebtedness under the Existing First Lien Debt was up to 
€120.0 million, consisting of € 40.4 million senior secured first-lien facilities and € 79.4 million 
of senior secured first-lien notes.  Our Existing Second Lien Debt was up to €141.0 million, 
comprising of €42.2 million second-lien secured facilities and €98.5 million second-lien 
secured notes. 

• Improved Liquidity:  We received €70.0 million of additional liquidity to fund our business 
needs, including a €30.0 million equity contribution from Truad Verwaltungs A.G., and 
€40.0 million from our major lenders and noteholders. 

• Reduced Interest Cost:  Our annual interest cost was reduced significantly to €13.0 million 
(excluding any interest on the new first-lien secured funding) from €30.0 million before as a 
result of the reduction of indebtedness and lower interest cost on our remaining indebtedness. 

• Significant Extension of Maturity Profile:  The maturities of almost all of our indebtedness was 
extended. 

• Significant Support from our Main Shareholder:  We received a total contribution of 
€60.0 million from Truad Verwaltungs A.G. (from its subsidiary Boval S.A.), through the 
effective equitization of an existing €30.0 million shareholder term loan (which as repaid with 
the funds contributed) and the €30.0 million additional equity contribution. 

As part of the Recapitalization, the Issuer established jurisdiction in the United Kingdom and became a 
tax resident of the United Kingdom for purposes of the double tax treaty between the Netherlands and the United 
Kingdom as of March 1, 2017 (which was confirmed in a mutual agreement procedure under such treaty by the 
Dutch tax authorities and the UK HM Revenue & Customs). 

Business Turnaround 

In parallel with the Recapitalization, we initiated our Turnaround Plan to strengthen the resilience of our 
business to adverse macroeconomic conditions and increase our levels of profitability.  As part of the Turnaround 
Plan, we continued to implement a number of disposals and closures of non-profitable operations, undertook major 
strategic investment programs, including the capacity expansion at the Guinea Facility and our SAP platform 
business transformational project, and have realigned our corporate structure and governance to streamline the 
Group’s management and enhanced corporate governance best practices. 

In 2016, we closed our facility and related operations in China.  In the fourth quarter of 2018, in line with 
our strategy, we completed the divestment of our non-profitable glass container production plant in Jebel Ali, 
which enabled us to focus on our ICM business and our high growth potential glass business operations in Nigeria 
through the expansion of our furnace capacity at the Guinea Facility.  In June 2019, following our ongoing 
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manufacturing footprint restructuring aimed at improving our cost structure and enhancing our long-term 
competitiveness, we discontinued production at our Kato Achaia plant in Greece. 

In line with our objective of becoming even more efficient, agile and customer-centric, in late 2018 we 
initiated our SAP platform business transformational project, which demonstrates our focus on the strategic 
reengineering of our business processes and our incorporation of state-of-the-art technology.  We started acquiring 
materials and equipment related to the furnace rebuild and capacity expansion at our Guinea Facility in 2018, 
which we expect to be complete in June 2020.  In December 2019, also aiming at improving our operational 
efficiency and optimizing the Group’s tax position, we completed the merger of our Nigerian subsidiaries 
Frigoglass Industries Nigeria and Frigoglass West Africa. 

In addition, since 2017, we have undertaken initiatives and completed organizational changes to 
strengthen our management team, streamline the organizational structure and focus on growth and profit margin 
improvement.  As part of this process, we enhanced our risk management and adopted robust internal audit 
procedures.  We also revised our commercial strategy and set up a dedicated sales team to target non-traditional 
client groups to expand our customer base, increase market penetration with non-Coca-Cola customers and 
contribute to our growth potential. 

Since the Recapitalization, our financial performance has materially improved, while maintaining and 
improving product quality, as well as increasing customer value.  Our Adjusted EBITDA increased from 
€36.9 million for the year ended December 31, 2016 to €72.6 million for the twelve months ended September 30, 
2019.  Key credit metrics have also improved following the Recapitalization, with our net leverage ratio (from 
continuing operations) decreasing immediately following the Recapitalization from 8.8x for the year ended 
December 31, 2016 to 4.1x for the year ended December 31, 2017.  Our net leverage ratio (from continuing 
operations) has since further reduced to 3.1x for the twelve months ended September 30, 2019.  Similarly, our 
interest cover ratio (from continuing operations) increased from 3.5x for the year ended December 31, 2017 to 
5.2x for the twelve months ended September 30, 2019. 

Market Dynamics 

We operate in both developed and emerging markets, which exhibit different macroeconomic and 
industry trends.  Our operating results are highly dependent on the prevailing macroeconomic conditions in such 
markets, such as the levels of GDP growth, population growth, inflation, unemployment, interest rates and tax 
rates, as well as other conditions affecting the beverage industry and the ICM and glass container markets 
specifically.  Because a substantial portion of our sales are generated in currencies other than the euro, we are 
exposed to foreign exchange translation risk arising from fluctuations in the exchange rate between these 
currencies and the euro. 

Our ICM Operations are particularly vulnerable to periods of economic slowdown and lower consumer 
spending since ICM purchases constitute capital expenditure for our customers, which during periods of economic 
slowdown may be reduced by such customers as part of their cash preservation measures.  Additionally, purchases 
of ICMs are also impacted by the rates of expansion, consolidation, renovation and equipment replacement within 
the restaurant and convenience store industries, which are vulnerable to macroeconomic conditions and trends in 
consumer spending. 

We have developed different strategies and product offerings for each of these markets. 

Emerging Markets 

Emerging markets generally exhibit low ICM penetration levels combined with favorable consumption 
and demographic trends, such as robust GDP growth, rising disposable income levels, increasing urbanization, 
rising population levels, an increasing middle class, rising beverage consumption levels and a younger population. 

Historically, several of our key customers have made significant investments to enter emerging markets 
and we have supported them in their penetration of these markets.  Although these investments have slowed down 
in recent years due to the deteriorating macroeconomic environment, the emerging markets remain key for future 
growth for the beverage industry. 
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Emerging markets remain volatile and more vulnerable to regional and global economic downturns.  
Since 2015, the key emerging markets for our business, Russia and Nigeria, have fallen into deep recession and 
suffered a slowdown in economic activity mainly due to the erosion of consumer disposable income driven by 
falling global oil prices, currency pressure, rising inflation and strong devaluation of the local currencies, which 
consequently affected our sales, operations and financial condition.  See “Risk Factors—We are exposed to risks 
related to conducting operations in multiple countries, including political, economic, legal, regulatory and other 
risks and uncertainties which may adversely affect our business and results of operations.” 

During 2018, however, our business in Africa showed growth momentum with increased ICM and Glass 
Operations sales reflecting our strong commercial focus in the region that resulted in incremental demand from 
key customers in Nigeria, South and North Africa.  In Nigeria, strong growth was aided by increased ICM orders 
by a key soft-drinks customer, as well as increased volume and pricing in the Glass Operations with strong 
customer demand throughout the year despite the country’s lukewarm macroeconomic environment.  In South 
Africa, sales were also up year-on-year, driven by increased customer ICM investments.  Morocco also saw 
significantly higher sales year-on-year, following market share gains.  During 2017, our readiness to support 
customers with environmentally-friendly HFC-free ICMs led us to expand the Hydrocarbons (HC) to the complete 
Super range of ICMs, including the Subzero models for beer related product placements.  We also expanded the 
Hybrid range, which was positively received by our customers in the emerging markets, to serve more placement 
needs in Africa.  Moreover, we expect growth in our ICM Operations to be supported by Frigoserve, through its 
expansion to more customers in Nigeria, where we recently introduced refurbishment activity, as well as its 
penetration to other countries of the African continent.  We are also focused on further broadening the customer 
base of our Glass business across Africa, providing our customers with high-quality, innovative and value-adding 
solutions. 

Asia remained one of our most challenging regions in 2018 and 2019.  Our sales in Asia improved 
significantly in 2019.  In 2018, our sales were mainly impacted by lower demand by key customers in India and 
intense competition in Southeast Asia.  During 2018, we also started production of Super Hydrocarbon (HC) 
ICMs in the India plant in order to gradually increase penetration of HFC-free refrigerants in the Asian markets.  
Currently, all our plants produce ICMs with HFC-free refrigerants.  We also enhanced our market presence in 
India by launching “Norcool by Frigoglass,” a complete line-up of coolers and freezers targeting for the first time 
the country’s white goods market, a large and high-growth market segment in the country.  We are focused on 
broadening our customer base in Asia, offering our value adding, environmentally friendly solutions.  We 
anticipate the launch of new products “Norcool by Frigoglass” to be well accepted by the Indian market and create 
a new revenue stream, enhancing our presence in the region. 

Despite the high growth potential in terms of future sales volumes presented by emerging markets, our 
ICM Operations currently operate at lower profitability margins in emerging markets than developed markets as 
a result of customer product preferences which tend to be more “commoditized” and therefore subject to higher 
price pressure.  In addition, although we are continually focusing on implementing initiatives to lower costs by 
aligning product offerings with customers’ needs, further localizing the supplier base and increasing productivity 
to levels comparable with those in Europe, the operating costs of our Asian and African facilities are currently 
relatively high.  Customers in these regions are more price sensitive than those in developed markets and tend to 
emphasize value and volume over durability, sophistication and innovation in their ICM selections.  As a 
consequence, we have been less successful in positioning ourselves as a key player in these regions.  We are taking 
actions and also considering adapting our product offering to the customers’ needs in the emerging markets and 
to customers that are highly price sensitive. 

Developed Markets 

Despite their high level of ICM penetration, the more developed European markets have high profitability 
margins and so remain attractive to us.  The demand for our products in these markets is primarily driven by our 
customers’ sustainability initiatives, such as carbon footprint reduction, lower energy consumption and demand 
for innovative and sophisticated products featuring better product performance, trade channel specific 
customization and high quality after-sales customer service offering.  Additionally, developed markets also 
present opportunities created by replacement demand relating to aging equipment, compliance with new 
environmental or energy saving regulations and rebranding needs as our customers into new product markets, 
such as juices, waters, ready-to-drink teas, coffees and sports and energy drinks associated with a healthier 
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lifestyle.  A key customer has changed their strategy and has switched from a NARTD to a total beverage 
company, adding more brands in its portfolio, therefore generating increased needs for diversifying cooling space 
in the market.  We remain focused on providing solutions for every occasion across our customer base in Europe 
to drive top line growth.  Growth in Europe will be also assisted by Frigoserve’s roll-out to new markets, aiming 
to further enhance our Services footprint and partnerships with more customers across Central Europe. 

Our Competitive Strengths 

We believe a number of competitive strengths differentiate us from our competitors, including: 

Favorable macroeconomic conditions supporting growth.  We are well positioned to benefit from the 
continued growth momentum of the beverage consumption and favorable macroeconomic environment in our key 
geographies.  According to Fitch Solutions, beverage expenditure, indicating the relevant consumption and 
demand, is expected to grow to US$240.0 billion in the Asia Pacific region at a CAGR of 6% and to 
US$43.0 billion in Africa at a CAGR of 10% between 2018 and 2021.  Beverage consumption expenditure in 
Western and Eastern Europe is expected to grow at a slower pace at 2% and 4% to US$271.0 billion and 
US$106.0 billion respectively over the same period.  Overall, beverage consumption expenditure across the 
regions that we operate in is expected to grow at a CAGR of 4% between 2018 and 2021.  In addition, global 
population is expected to grow at a rate of between approximately 1.0% and 1.1% from 2018 to 2021, while 
population growth is anticipated to be above the global average in certain of our key geographies.  For example, 
the population in Nigeria is expected to grow at a rate of 2.6% from 2018 to 2021 and it is forecasted that Nigerian 
urbanization levels will rise at a greater rate.  This high growth in the overall and the urban population in Nigeria 
is likely to increase beverage consumption and, as a result, demand for our ICM and Glass products.  Furthermore, 
notable investment activities by certain of our key customers in the emerging markets in which we operate, 
signaling strong momentum and growth potential for our products and services.  See “Our Industry and Markets—
Glass Packaging-Specific Factors—Notable Investment Activities throughout Africa by Key Customers.” We 
believe we will be able to benefit from these favorable macroeconomic trends as a result of our strategic position 
in key geographies with growth potential. 

Market leader across the ICM markets served.  We are a leading international producer of 
ICMs globally and a leading ICM supplier in each of the markets served, in an estimated total addressable market 
of 1.5 million physical units, as of December 31, 2017.  We believe we are among the leading ICM suppliers by 
volume in each of the markets that we operate in, including Europe, Africa and Asia, with an estimated market 
share of approximately 37%, 20% and 13%, respectively. 

Emerging markets, such as Eastern Europe, West Africa and Asia, are still lagging behind the more 
developed markets in terms of ICM penetration and consumption of soft drinks, bottled water and beer, and we 
believe that they will further experience strong demand growth driven by relatively high rates of expected 
economic and demographic growth.  As a result, we believe that there are significant growth opportunities for us 
in these emerging markets and that we are well-positioned as an existing supplier in these regions to capture a 
substantial share of this market growth due to our strong market position, our commercial relationships and 
long-standing experience in operating in these emerging markets. 

We estimate that developed markets, such as Western Europe, create higher margin growth opportunities 
and that our competitive advantage in providing environmentally friendly, energy-efficient and customized ICM 
solutions to meet our customers’ sustainability needs, positioning us to take advantage of growth opportunities in 
such markets.  In these markets, we have also expanded our offerings through Frigoserve to deepen our 
partnerships with customers and provide ongoing services and enhanced value to our products. 

Moreover, we established a dedicated sales team in 2017 to target non-traditional customers and 
increased efforts to diversify our customer portfolio.  As a result, we have managed to gain market share with 
breweries, increase our sales with our existing customers, including Pepsi, and expand our number of 
non-Coca-Cola customers in Europe 2.4 times since 2016.  We plan to strengthen the use of our dedicated sales 
team, which are well established in Europe, to grow our customer base and capture market share currently held 
by smaller local competitors in Africa and Asia.  Furthermore, in developed markets, where demand is driven 
largely by customers’ sustainability initiatives such as carbon emissions reduction and lower energy consumption, 
we have been able to act proactively in addressing our customers’ sustainability goals.  For example, in 2018, we 
developed the ICM open front unit EasyReach Express 2.0 which achieves a 35% reduction of energy 
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consumption compared to its predecessor, while in the last three consecutive years, including 2019, we have been 
awarded a Gold Recognition Level by the leading CSR rating agency EcoVadis as a recognition of our 
commitment to the principles of sustainability and social responsibility. 

Well positioned to capture significant growth in the West African glass sector as a market leader.  We 
are a leading supplier of high-quality glass containers and complementary products in West Africa, where the 
majority of our Glass Operations are concentrated.  We currently hold an estimated 65% share of the West African 
glass bottle market, having a favorable market position as the only sizeable glass producer in Nigeria with multiple 
furnaces.  The West African glass bottles and containers market has a number of characteristics that make it 
difficult for new entrants.  These factors include the need for new entrants to make significant upfront capital 
expenditure to set up production capabilities in West Africa and to operate such facilities at high utilisation rates 
in order to achieve sustainable economics, given the high operating leverage inherent to the industry.  Moreover, 
new entrants must overcome the availability of technological expertise to compete for and adapt to customers who 
require certain specifications that may change from time to time.  In addition, the import ban in Nigeria on glass 
containers in excess of 150 ml continues to pose an obstacle for producers that do not have a domestic 
manufacturing base in Nigeria.  Due to these factors, we have established ourselves as a leader in the West African 
glass containers market, which has resulted in an annual utilization rate in our glass furnaces of approximately 
91% for the year ended December 31, 2018.  Our state-of-the-art technology enables us to produce all three glass 
colors (flint, green and amber) concurrently in our furnaces, minimizing color changes and costs.  In addition, we 
will introduce light weight glass manufacturing technology in West Africa following the introduction of the NNPB 
process as part of our estimated €25.0 million to €30.0 million furnace capacity expansion of the Guinea Facility.  
The expansion project is expected to increase capacity by 35,000 tons per year to 253,240 tons per year, while 
enabling the production of lighter weight, non-returnable glass bottles for the first time in West Africa.  We 
anticipate this to strengthen our competitive advantage to capture the expected growth in demand in West Africa. 

Furthermore, glass is particularly well placed to substitute PET plastics as an environmentally friendly 
packaging material, as in addition to being the lowest cost solution, glass is infinitely recyclable because it does 
not suffer quality degradation as a result of recycling, compared to other recyclable materials.  Six African states, 
consisting of Cameroon, Mali, Rwanda, Ethiopia, Morocco and Kenya, have already fully or partially banned 
plastic bags and packaging, creating larger opportunities for glass as a sustainable and environmentally friendly 
packaging alternative.  In addition, consumers recognize that glass packaging is impervious to gases, vapor and 
liquid, thereby protecting and preserving the flavor and properties of the beverages and food within.  Beverage 
brands take advantage of the premiumization trend by designing containers with distinct shapes and colors to give 
each of their products its own personality.  With glass becoming increasingly preferred as a packaging material in 
West Africa, we believe we are well positioned to capture anticipated growth as our regional customers seek to 
further strengthen their glass packaging portfolios in line with the rest of their global network. 

Strategic footprint and position supporting long profitable history with global blue-chip customers.  
We are a trusted supplier to many of the world’s best-known soft drink and beer manufacturers, providing key 
strategic products that allow our customers to increase the immediate consumption of their beverage products, 
improve profitability and enhance market penetration over multiple trade channels.  For the twelve months ended 
September 30, 2019, our five largest customers accounted for 71% and 82% of net sales revenue in our ICM and 
Glass Operations, respectively.  Although we continue to maintain and invest in our relationships with CCH, we 
have significantly diversified our customer base with 67% of ICM Operations sales volume, 85% of our sales 
volume of glass containers and 60% of our consolidated net sales revenue in 2018 derived from other customers 
including breweries and soft drinks bottlers.  Our current customer base includes most of the significant bottlers 
in The Coca-Cola System; as well as a number of Pepsi bottlers; several of the world’s leading breweries, 
including Heineken, Diageo, Carlsberg and AB InBev, and leading dairy companies, including, among others, 
Nestlé and Danone.  The length of our relationship with The Coca-Cola System and CCH exceeds 22 years and 
our relationships with other key customers exceed ten years. 

Through these long-standing relationships, we have grown to understand our customers’ strategic needs 
and priorities, which has enabled us to cater to our customers throughout the value chain from the conception, 
design, development, manufacturing and distribution of products to offering a comprehensive portfolio of 
after-sales customer service and technical support.  Additionally, we are able to benefit from leveraging our shared 
customer base across our ICM and Glass Operations which helps us maintain and strengthen our relationships 
with these customers and deepens our understanding of their business.  We further benefit from the location of 
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our production facilities, which are strategically located in close geographic proximity to our key customers, 
reducing their transportation costs and enabling us to have more direct contact with our customers.  Our production 
facilities are complemented by stand-alone sales offices in Kenya, Norway, Hungary, Poland, Germany, Greece 
and Nigeria, which facilitate better customer communication and targeted sales on a local basis.  Moreover, as 
several of our major customers require us to undergo a manufacturer certification process for every new design 
we sell to them, we benefit from our expertise and rigorous system of quality controls and are able to strengthen 
our relationships with our customers. 

Broad-base and high quality innovative products and services.  We have a broad product offering in 
our ICM Operations, consisting of over 100 different products, including energy-efficient and environmentally 
friendly refrigeration solutions.  Our high-quality product offerings include innovative high-end models more 
commonly used in developed markets, as well as more robust models designed to withstand the demanding 
placement and weather conditions, typically present in emerging markets.  We have strong technology and 
manufacturing capacity, including two research and product development centers in Europe and Asia with high 
standards of product development and an extensive knowledge of the ICM business, enabling us to manufacture 
highly customized ICMs and still fulfill large demand volumes. 

Our focus on understanding and responding to our customers’ strategic needs has led to significant 
investments in innovative, sustainable refrigeration technologies which has enabled us to achieve a competitive 
advantage in providing environmentally friendly and energy-efficient ICM solutions, an area of increasing 
importance for our customers.  For example, in 2018, we developed the EasyReach Express 2.0 as a response to 
the sustainability goals of our customers in higher-margin developed markets.  The product is an open-front cooler 
characterized by modern, sophisticated aesthetics, which has achieved a 35% reduction of energy consumption 
compared to its predecessor.  This ICM uses environmentally-friendly HC refrigerant that enables our customers 
to meet their sustainability goals while also putting them in a position to comply with upcoming energy 
regulations.  Moreover, during 2018, we managed to further optimize the cooling mechanism of our leading range 
and develop the LC (low charge) version of the ICOOL range. 

We have also created a range of products specifically for emerging markets, including the EasyPick, 
which is an open top cooler with 360° visibility and the ability for our customers to quickly rebrand their coolers.  
Moreover, we have also further expanded our range of highly innovative Hybrid coolers, which we developed as 
a customized solution for customers in a significant number of emerging markets, where unstable electrical grids 
lead to frequent power outages.  Our Hybrid coolers are cost efficient and safe alternatives, as they provide 24-hour 
cooling and lighting with only six hours of electricity input.  We believe that we lead the industry in pioneering 
environmentally friendly technologies. 

In addition, our Frigoserve offering has continued to expand, offering a full portfolio of after sale and 
post-warranty service options, distinguishing our offering and serving as a crucial element in our overall value 
proposition to customers.  See “Our Business—Frigoserve:  Field Service, Refurbishment, Logistics and Spare 
Parts.” This integrated services portfolio also offers a significant opportunity to develop closer relationships with 
customers, create additional value for them in the field and gain valuable insights about the performance of our 
products over their entire life cycle.  Service revenue in our ICM Operations has grown to represent 16% of net 
sales from our ICM Operations in the twelve months ended September 30, 2019, up from 9% in 2012. 

In our Glass Operations, we are the only glass producer in Nigeria with more than one furnace, which 
allows us to manufacture all three colors of bottles (flint, amber and green) without any contamination risk.  We 
also produce plastic crates for returnable glass bottles and metal crowns, allowing us to offer our customers a 
complete packaging solution for their products.  Innovation and sustainability are also at the center of our Glass 
Operations as we have developed bottle manufacturing capabilities in both of our facilities based in Nigeria.  In 
2019, we launched the first champagne-style bottle produced in Nigeria with a push-up base, selling 0.7 million 
bottles in our inaugural year.  In addition, our investment in furnace capacity at the Guinea Facility will introduce 
the use of NNPB technology, increasing capacity at the plant by an expected 35,000 tons per year, while enabling 
the production of lighter weight, non-returnable glass bottles in West Africa.  Lightweight bottles use less glass 
and are easier to transport, which in turn lowers our transportation and energy costs and reduces our carbon 
emissions. 
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Strong operating momentum with potential for strong growth and cash generation following 
successful business transformation.  Following the successful completion of the Recapitalization in 2017, we 
have focused on streamlining our business and increasing operational efficiencies to create a more sustainable 
business and have managed to achieve strong profitability improvement and market-leading margins.  As part of 
a manufacturing footprint rationalization process, we divested our non-profitable glass production operations in 
Jebel Ali, UAE, in the fourth quarter of 2018, and discontinued production at our Kato Achaia plant in Greece in 
June 2019.  We also strengthened our management structure by introducing a more flexible, commercial and 
customer-centric organizational structure, including a dedicated sales team for non-traditional customers.  We 
have continued to execute several cost reduction initiatives, primarily related to production standardization and 
simplification, leading to productivity and working capital improvements. 

Our ICM Operations benefit from a variety of factors, including efficient designs that target the 
standardization of cooler parts, the large scale of our business leading to better terms with global suppliers, lower 
labor cost production facilities (with Russia, India and Indonesia accounting for 55% of total ICM capacity), the 
ability to produce large batches due to our strong relationships with blue-chip customers and the superior quality 
of our products resulting in lower recalls and associated costs. 

Our Glass Operations benefit from many of the same factors, as we are the leading producer of glass 
containers in the Western African market and the only producer with multiple furnaces.  For the year ended 
December 31, 2018, we had a utilization rate of 91% in our glass container operations and our three furnaces 
allow us to produce all three colors (green, amber and flint) at once, thereby reducing the costs associated with 
switching product lines.  Due to our leading market share and relationships with key customers in the region, we 
have succeeded in effecting pricing adjustments in the market, and have historically been able to protect 
profitability margins through contract adjustments, even during periods where the naira devalued sharply against 
the dollar. 

Through our initiatives following the Recapitalization, we have demonstrated strong operating 
momentum and a return to sustainable growth, characterized by growing net sales revenues Adjusted EBITDA 
and Adjusted EBITDA margin.  For the twelve months ended September 30, 2019, our net sales revenue have 
increased by 23.9% to €473.7 million, from € 382.3 million for the year ended December 31, 2016.  For the twelve 
months ended September 30, 2019, our Adjusted EBITDA and Adjusted EBITDA margin was €72.6 million and 
15.3%, compared to €36.9 million and 9.7% respectively for the year ended December 31, 2016. 

Dynamic organizational structure with an experienced and results focused management team and 
strong commitment and support from major shareholders.  Our senior management team has a strong 
track-record of experience in the industry and has been instrumental in guiding the Group through our operational 
turnaround and the Recapitalization.  During this period, our senior management team was further bolstered by 
several new additions, including Harris Gkoritsas as chief financial officer; Costas Dintsios as Frigoserve director 
and Vassileios Soulis in the newly created role of digital transformation director.  We believe that the collective 
industry knowledge and leadership of our senior management team, as well as their record of accomplishment in 
responding to challenging economic conditions, implementing efficiency improvement programs and achieving 
sales growth will enable our core management team to continue to execute our efficiency improvement strategy. 

Our business also benefits from the commitment of our largest shareholder, Truad Verwaltungs A.G., a 
professional trustee of a private discretionary trust established for the benefit of the family of the late Anastasios 
George Leventis, which indirectly owns, as of September 30, 2019, 48.6% of the shares and voting rights in the 
Parent Guarantor.  Truad Verwaltungs A.G. has been an indirect shareholder since our establishment and also 
indirectly owns a 23.0% stake in CCH.  See “Major Shareholders.” The support from our major shareholder, 
during the Recapitalization through the effective equitization of an existing €30.0 million shareholder term loan 
(which was repaid through funds contributed by our shareholder) and the €30.0 million additional equity 
contribution, was instrumental for the successful completion of the Recapitalization, allowing for the subsequent 
business transformation. 

Under our new organizational structure, implemented in September 2018, we have incorporated our 
commercial, manufacturing, planning and logistics, and quality functions under the leadership of the ICM division 
director.  We have also created the position of digital transformation director, to oversee a new arm of our business 
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process and technology group.  We believe that this new structure allows for a more flexible, commercial and 
customer-centric model that ensures high responsiveness to market needs. 

Furthermore, in 2019 we introduced our three lines of defense enterprise risk management model, to 
protect against risks that might threaten the achievement of our goals.  The three lines of defense are:  
(i) management, (ii) controls compliance and ethics and (iii) internal audit, all of which take steps to ensure the 
effective management of risk.  In order to successfully implement the model, a controls compliance and ethics 
department was established at the Parent Guarantor as the second line of defense, which has in turn enhanced our 
ability to manage the risk assessment process while fostering a culture of ethics. 

Our Strategic Priorities 

Our principal objectives are to further strengthen our relationship as strategic partners of choice to the 
leading global beverage brands.  We serve our customers and achieve long-term profitable growth by reducing 
costs while maintaining and improving the quality of our product offerings.  In the immediate future, we will 
focus on leveraging our recent strategic reorganization to enhance our market penetration, as well as pursuing 
further cost savings, working capital improvements and cash generation to continue to de-leverage our balance 
sheet.  We aim to pursue this objective through the following strategic priorities: 

Continue to strengthen our market share in developed markets and capture the potential of 
high-growth emerging markets.  We believe that there are significant growth opportunities in emerging markets 
across Russia, Africa and Asia due to low ICM penetration levels combined with rising beverage consumption 
levels.  In Asia in particular, we are focused on increasing our market penetration through the introduction of 
low-cost ICMs and outsourcing to third-party manufacturing partners (Original Equipment Manufacturers—
OEMs) which reduces our costs and improves profitability.  We approve all of our third-party manufacturing 
partners, who are required to go through the same certification processes and maintain the same high quality of 
product as if produced in our own production facilities.  Our third-party manufacturing partners assist us in serving 
our customers who require smaller batches of product than we would otherwise produce, or who are located in 
areas where we do not have nearby facilities.  Moreover, we further plan to strengthen the use of our dedicated 
sales force, which are well established in Europe, to grow our customer base and capture increased market share 
of smaller local players also in Africa and Asia. 

Our dedicated sales team for non-Coca-Cola customers has been successful in diversifying our customer 
base and acquiring new accounts in high margin developed ICM markets.  Moreover, we believe our competitive 
advantage in providing environmentally friendly, energy-efficient and customized ICM solutions, coupled with 
our innovative integrated service platform Frigoserve, positions us favorably to capture higher margin growth 
opportunities, particularly in developed markets. 

Continue to invest in customer focused innovation, sustainability and leading customer service.  We 
intend to continue to anticipate and cater to our customers’ needs and requirements in specific markets and trade 
channels through our long-standing relationships with them, as well as customized product innovation and our 
redefined commercial vision that is guiding us towards a result focused, customer-centric, cross-functional team.  
Additionally, we plan to further develop our vision of providing customers with excellence in our operations and 
comprehensive after-sale customer services through our unique, innovative, integrated Frigoserve offering. 

We intend to continue working closely with our customers to gain insights into their commercial 
refrigeration needs, which allow us to cater to their ICM needs with a differentiated, environmentally friendly and 
high quality offering that perfectly matches their route to market and in-store execution strategies while meeting 
their sustainability goals.  For example, in 2018, we developed the ICM open front unit EasyReach Express 2.0 
which achieves a 35% reduction of electricity consumption compared to its predecessor, while in the last three 
consecutive years including 2019, we have been awarded a Gold Recognition Level by the leading CSR rating 
agency EcoVadis as a recognition of our commitment to the principles of sustainability and energy efficiency. 

We offer a full services portfolio, including field services, logistics, warehousing, refurbishment and 
other technical and administration services for refrigerator units produced by Frigoglass and by third parties, as 
well as for other cold drink equipment, including draught dispensers for use in bars and post-mix dispensers for 
use in restaurants and movie theatres.  Frigoserve is a crucial element in our overall value proposition that offers 
a significant opportunity to develop closer relationships with new and existing customers, create additional value 
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for them in the field and gain valuable insights about the performance of our products over their entire life cycle.  
With major customers gradually outsourcing their service activity, we intend to continue to focus on Frigoserve 
as a high margin offering and grow the revenues that we believe will be generated from this trend. 

In our Glass Operations, in addition to our current range of glass containers, plastic crates and metal 
crowns, we intend to further address broader customer requirements and pursue higher margins through new 
product offerings.  For example, we are developing our capabilities to produce non-round glass containers, lighter 
weight bottles and jars.  We are also undertaking a pilot program with some of our customers to produce thinner 
metal crowns, which have higher profitability margins. 

Prudent financial policy with an emphasis on cost savings, cash generation and broader operational 
efficiency.  We consistently seek to control costs and improve our efficiency and cash flows while maintaining 
and improving the quality of our products, including through several efficiency improvements.  These programs 
include focusing on procurement cost control and reducing costs by simplifying and standardizing our product 
quality. 

Procurement Cost Control:  We are working to further optimize our product range and design based on 
market needs, customer feedback, manufacturing efficiency and value, and we have already identified potential 
savings and opportunities for improvement.  In particular, we are seeking to achieve manufacturing efficiencies 
by consolidating procurement of key components with strategic suppliers, based on our optimal product portfolio 
and minimizing inventory levels by reducing excess needs for finished goods, parts and raw material inventory.  
The successful implementation of the SAP platform in our production process will further improve Sales and 
Operations Planning (S&OP) process, inventory planning and operating expenditures, leading to further cost 
reductions.  Moreover, following the success of outsourcing low-cost ICMs for our European customers to 
third-party manufacturing partners, we plan to expand this business model to African and Asian customers, 
thereby reducing costs and improving profitability. 

Production Standardization and Simplification:  We have introduced changes to our operating model to 
achieve increased operational efficiencies, by reviewing all levels of our product offering, standardizing and 
simplifying our product portfolio, and streamlining our operations to focus on our commercial refrigeration 
business.  In Europe, we have worked closely with major customers to configure a plan towards a more optimal 
product portfolio, including the use of common raw materials, combining components among different ranges, 
further optimizing our electrical designs, standardizing spare parts and improving cost efficiency.  While phasing 
out low-volume products, we have also introduced Design for Manufacture and Assembly (DFMA) 
methodologies, which focus on product simplification through software-aided lean design. 

Manufacturing Efficiency:  We are implementing processes to transform our operations in order to 
achieve cost reductions while reinforcing customer recognition regarding the quality and reliability of our ICM 
products.  We have identified significant opportunities, particularly in our non-European production facilities, to 
decrease product costs and improve productivity in all areas of operations, including in defect eradication and 
prevention, raw material flows, effective information flow and value stream management.  We expect that these 
changes will significantly enhance the quality of our products and our profitability margins and will help reduce 
our inventory turnover periods and, as a result, our working capital requirements.  Furthermore, the streamlining 
and modularization of our production process will also contribute to reducing costs related to quality issues 
through the standardization and simplification of the production process. 

Capitalize on our significant competitive advantage to grow our market share in the sizeable and 
growing West African glass market.  In our Glass Operations, we intend to capitalize on our significant 
competitive advantage to grow our market share in the sizeable and growing West African glass market.  The 
region’s beverage consumption is expected to continue to grow, and many of our key customers have announced 
plans for significant investments in these markets through organic growth, acquisitions and strategic alliances.  
See “Industry and Market Data—Glass Packaging-Specific Factors—Notable Investment Activities throughout 
Africa by Key Customers.” In response to the anticipated market growth and expected investments by our key 
customers, as well as our high utilization rate of 91% for the year ended December 31, 2018 in our Glass 
Operations, we made investments in furnace capacity at our Guinea Facility, which we expect to be completed in 
June 2020.  These investments will allow us to introduce the use of NNPB technology in West Africa, increasing 
capacity at the plant by an expected 35,000 tons per year, while enabling the production of lighter weight 



 
 110 

non-returnable glass bottles.  Due to our established presence and leading market positions in the emerging 
markets in which we operate, we believe that we are well positioned to capture substantial benefits from the 
expected macroeconomic and demographic growth in these regions. 

ICM Operations 

We are one of the leading international producers of ICMs with five production facilities strategically 
located in Romania, Russia, India, Indonesia and South Africa.  To strengthen our strategic geographic positioning 
and broaden our geographic reach, we also have stand-alone sales offices which operate in Kenya, Norway, 
Hungary, Poland, Greece and Nigeria, which facilitate better customer communication and targeted sales on a 
local basis.  In addition, our range of ICMs is supported by our extensive after-sales customer service network to 
provide preventative and corrective maintenance support to customers in all of our major markets.  We have 
developed an enhanced integrated services offering, Frigoserve, which is envisioned to be a significant pillar of 
future growth in Europe.  For the year ended December 31, 2018, our ICM Operations accounted for 75.6% of 
our consolidated net sales revenue and 47.0% of our consolidated Adjusted EBITDA. For the nine months ended 
September 30, 2019, our ICM Operations accounted for 77.9% of our consolidated net sales revenue and 61.7% 
of our consolidated Adjusted EBITDA. 

The chart below shows our ICM Operations’ consolidated net sales revenue by geographical area (by 
customer destination) for the twelve months ended September 30, 2019: 

 

Products 

We are a leading ICM producer in the markets in which we operate and have sold more than 9 million 
coolers in the last two decades.  We are a strategic partner to a number of leading global beverage brands providing 
strategic ICM solutions through trade channel activation which helps our customers connect consumers with their 
products.  Our ICMs serve not only to chill our customers’ products but also as retail space that encourages 
immediate consumption of their products while enhancing brand value, enabling market penetration and driving 
profitability. 

Our ICMs have attributes that support our customers’ marketing, product optimization and sales 
objectives. 

Marketing:  Through design, branding and illumination, our ICMs are prime activity centers within retail 
outlets, supporting our customers’ marketing objectives including brand-building activity, existing product 
promotion and new product launches through dedicated and customized presence and display. 

Product optimization:  By offering a large portfolio of varied solutions in terms of size, capacity, 
accessibility and format, our customers’ trade marketing teams can select which solutions are best for each 
consumption occasion.  As in-store presence and activation are based on offering the right product for the right 
occasion, the ability to offer this large and varied portfolio is substantially important to our customers’ competitive 
advantage. 
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Sales:  The reliability and quality of our ICMs ensure that our customers’ beverages consistently meet 
their consumers’ temperature and refreshment expectations.  This ensures that our customers are able to capture 
repeat consumers and strengthen their revenue streams. 

Our product offering includes over 100 different ICM models that support diverse needs and 
requirements.  We design products based on four general considerations:  (i) the ambient environment in which 
they will be placed, based on either normal and tropical environments; (ii) the number of doors on our product; 
(iii) the placement location of our product to meet customer requirements, such as under-counter, countertop and 
upright products; and (iv) specialty product offerings, including barrel coolers and open tops. 

In general, our refrigerators are designed to have common characteristics, such as:  (i) large side areas 
and other surfaces on which to display customer logos and branding; (ii) high refrigeration performance; 
(iii) adjustable shelves that allow the efficient loading and storage of different products and facilitate the cleaning 
of the refrigerators; (iv) strong illumination to increase the visibility of the customers’ products; 
(iv) automatic-closing doors which preserve inner temperatures and result in energy savings; and (v) low energy 
consumption, with further energy-reducing options available. 

Our product offerings generally fall into six physical product descriptions, including (i) small countertop 
refrigerators; (ii) single-door refrigerators; (iii) double-door refrigerators; (iv) open front units; (v) open top units; 
and (vi) custom designed refrigerators. 

1. Small Countertop Refrigerators 

Our small countertop units are suitable for displaying beverages in bars and retail stores with limited 
floor space for product display.  The size of these units makes them ideal for placement on countertops.  They are 
used for refrigeration and the conservation of beverages and food items such as dairy products and confectionary, 
as well as retail display and marketing.  The advantage of these units is their convenience for displaying products, 
logos, brands and advertising at or near the point of sale, where consumers are most likely to make impulse 
purchases. 

2. Single-Door Refrigerators 

Our single-door units come in a variety of sizes and capacities, from small standing models to 
large-capacity refrigerators with volumes of up to 790 liters.  They are used to chill and display beverages in a 
variety of outlets, because their design facilitates high visibility of customers’ products to encourage sales of cold 
drinks for immediate consumption.  Our line of single-door units offers the following differentiating 
merchandizing features:  (i) strong inner lighting to allow greater visibility of the customers’ products; 
(ii) illuminated customizable backlighting for merchandizing; and (iii) wide external areas, including side panels, 
canopies and shelf profiles for the display of customers’ logo and branding. 

3. Double-Door Refrigerators 

Like the single-door units, our double-door platform provides ample space for branding and logos to be 
displayed on the sides, the illuminated canopy and the front grid of the refrigerator.  The wide display also allows 
greater product visibility and access to consumers.  This platform is best suited to outlets with higher sales volumes 
and where there is a need to display a wider variety of brands and pack sizes. 

4. Open-Front Refrigerators 

We also produce upright refrigerator units with no front doors.  This open layout provides direct 
consumer access to our customers’ products and is ideally suited to cooling beverages in ambient climates with 
mild temperatures and low relative humidity.  Like the other upright units, the open-front platform provides ample 
space for branding and logos to be displayed on the sides, the illuminated canopy and the front grid of the 
refrigerator.  The consumer’s easy access to our customers’ products makes this layout a particularly effective 
marketing solution within supermarkets, superstores (stores that combine a supermarket and a department store) 
and convenience stores. 
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5. Open-Top Refrigerators 

We produce a range of open-top ICM units that are accessed from the top and have no doors.  Units in 
this category are small in size, can be equipped with or without a lid and feature transparent sides to facilitate 
product visibility.  These units are usually placed next to the cashier at the point of sale, where there is very limited 
space and where consumers are most likely to make impulse purchases. 

6. Custom-designed Refrigerators 

In addition to our standard platforms, we offer different levels of customization to better suit our 
customers’ needs.  We are flexible in fitting the unit according to our customers’ promotional brand initiatives.  
Changing parts of the unit into a specific design, such as the introduction of a specific door design, is also part of 
our customization offering.  We also offer customized units designed and built according to customer 
specifications.  The production of such custom units is a very collaborative process between us and our customer, 
in which the customer may provide us with a description of their needs and aesthetic specifications or complete 
design schematics. 

Design and Engineering Process for New Product Introduction 

The introduction of new products is an important part of our business.  On average, we can bring a new 
product to market within six to eight months.  In the last three years, we have developed more than 15 new or 
significantly modified products or customized configurations. 

After defining the cabin size and dimensions of a new product, the first step in the development process 
is to prepare a marketing prototype which accommodates both the required aesthetics, as well as the technical 
characteristics.  This is done by our engineers in one of our two research and development centers.  After the 
marketing prototype is reviewed by our marketing and sales department, our product development division 
proceeds with the preparation of an engineering prototype which is tested for performance.  This ensures not only 
the proper operation of the cooling mechanism but also that the engineering prototypes used in pre-manufacture 
testing are advanced and have high functionality to provide more meaningful test results for all components.  The 
engineering prototypes may also be used for electrical safety testing since they contain all of the electrical 
components. 

After the completion of the testing our product development team prepares a technical file containing a 
detailed description of the design and components of the prototype that is sent to our experts in the plant who 
evaluate the technical file and make all the preparations needed to proceed with the production prototypes.  In 
order to do so, possible molds and required tools and other components are ordered and once available, the plant 
proceeds with the construction of the production prototype.  During this process, tools and components are tested 
and any required modifications to the technical file are made. 

The production prototypes undergo reliability and performance testing, which includes subjecting them 
to extreme ambient climate conditions, such as extreme heat and relative humidity, in a controlled environmental 
chamber.  The testing chambers in our lab facilities are capable of simulating temperatures up to 50°C and relative 
humidity levels of 95% At this stage, the production prototypes also undergo robustness testing, which consists 
of vibration testing, to mimic transportation conditions, and drop testing, in which the production prototype is 
dropped from a height of one meter. 

In parallel with quality, reliability and performance testing, new products undergo production testing to 
assess whether the unit can be viably produced in line with the customer’s cost and time specifications.  Production 
testing also involves determining what control gates and spot testing will be necessary throughout the 
manufacturing process in order to effectively identify potential defects.  Individual quality plans are devised for 
every new product, containing lists of quality effective levels and detailing the required frequency of inspections. 

Following successful pre-manufacture testing in the lab and at the manufacturing site, a new product is 
sent to the manufacturing facility for production.  Additionally, field testing is often conducted for two to six 
months before full-scale manufacture of a product begins in order to ensure that defects do not arise after a product 
has been fully assembled and placed in the market.  Such testing takes place in selected markets and in 
collaboration with the customer who requested the product development to ensure that the finished product will 
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be suitable for the customer’s actual needs.  If the field testing is successful, the product is approved for 
commercial release.  Through a rigorous process of quality and performance testing, we have managed to optimize 
our products offering and minimize product rejections and associated costs. 

We have introduced changes to our operating model to achieve increased operational efficiencies, by 
reviewing all levels of our product offerings for standardization and simplification.  In Europe, we have worked 
closely with major customers to configure a plan towards a more optimal product portfolio, including the use of 
common raw materials, combining components among different ranges, further optimizing our electrical designs, 
standardizing spare parts and improving cost efficiency.  While phasing out low-volume products, we have also 
introduced DFMA methodologies, which focus on product simplification through software-aided lean design. 

New Products 

In the period from 2017 to September 2019, our ICM portfolio continued evolving and expanding to 
meet the changing needs of our customers: 

ICOOL 

In late 2014, despite difficult market conditions, we successfully launched our product platform ICOOL, 
which was developed as an exclusive design for The Coca-Cola System.  In 2018, we managed to further optimize 
the performance of the ICOOL’s leading range and developed low charge (“LC”) technologies, which have raised 
the bar in energy efficiency.  This version has an optimized cooling mechanism for minimal electricity 
consumption and carbon footprint. 

Flex 

In 2017, we successfully launched our Flex range, which was positively received by our customers in 
Europe and Africa.  In 2018, the Flex family was enhanced with more models to cover further needs, always 
offering great flexibility in promotion and placement at the point of sale.  Flex immediate success has placed it 
among the core ranges of our ICM portfolio. 

Plus 

In order to address the need of our emerging markets customers, we also developed our cost competitive 
cooler, Plus, which helped us further penetrate the low-priced market segment achieving market penetration in 
Russia during 2018.  Plus coolers stand out for their optimized capacity compared to their footprint and the 
maximized product display area that meets customers’ requirements in the region. 

Norcool by Frigoglass 

We also enhanced our market presence in India by launching “Norcool by Frigoglass,” a complete line-up 
of coolers and freezers targeting the country’s distributors, building an innovation pipeline that fuels growth while 
achieving market diversification.  Norcool is a complete line-up of coolers and freezers, ranging from curved 
glass-top to hard-top design, which are ideal for tropical climate, use natural refrigerants and operate with high 
energy efficiency.  The new range is expected to penetrate new market segments and gain market share in the 
region. 

iSlim 

During 2017 we also completed the development of iSlim, an ice-cold merchandiser of especially slim 
design, which is easy to place and, when commercialized, is expected to dominate the HoReCa channel. 

EasyReach Express 2.0 

We developed EasyReach Express 2.0 in 2018, an open-front cooler characterized by modern, 
sophisticated aesthetics, which has achieved a 35% reduction of energy consumption compared to its predecessor.  
The specific product offering uses environmentally-friendly HC refrigerant and not only complies with the 
upcoming energy regulations but also enables our customers meet their sustainability goals. 



 
 114 

Easy Pick 

We developed Easy Pick in 2019, which is our newest addition of our open-top product category and is 
specifically designed for the needs of emerging markets.  Easy Pick focuses on easy and fast rebranding, 360° 
product visibility, while reduces operating expenses of our customers. 

Hybrid coolers 

In 2016, we developed and piloted our Hybrid coolers, a customized solution for customers in a 
significant number of emerging market regions.  These coolers can provide 24-hour cooling and lighting for 
customer’s products with only six hours of power input.  This innovative product represented the industry solution 
to issues generally present in more unstable electrical grids with frequent power outages in Africa and Asia, and 
a cost efficient and safe alternative where ICMs need to be unplugged during the night.  Our groundbreaking 
innovation, the Hybrid coolers, were designed to mitigate the impact of electricity outages in the continent and 
have become a tool for beverage promotion in ideal consumption conditions in these areas where selling cold 
beverages had been extremely difficult before the advent of this technology. 

The Hybrid cooler, was further expanded during 2018 creating excitement to our customers in the 
emerging markets.  With the use of eutectic technology, it maintains low temperatures for more than 16 hours in 
hot ambient conditions without requiring electrical power source.  During electricity-off hours, the cooler remains 
fully illuminated with LED lighting that not only boosts impulse beverage sales ensuring excellent product 
visibility, but most importantly, improves the quality of life as very often it is the unique source of lighting and 
socialization for the local community.  It also uses HFC-free refrigerant that is environmentally friendly and highly 
preferred by customers.  Shop owners in Africa have praised the unit as the most attractive piece of equipment in 
their outlets.  The significant increase of annual sales clearly indicated the success of the Hybrid models 
performance and the trend towards green cooling solutions that depend less on electricity. 

We also extended our manufacturing capability of environmental friendly coolers within our operations, 
generating an even greener product portfolio.  In Europe, we adopted an HFC-free approach and produced only 
HFC-free coolers, eliminating all models that used other refrigerants.  In South Africa, the biggest part of the 
production output was towards Hydrocarbon (HC) ICMs, while in India, we reached full HC production 
capability.  The plant in India has been appropriately equipped for the expected transition of the local market to 
green coolers and in parallel has ensured security of supply for the markets of neighboring regions.  Furthermore, 
staying consistent with our commitment to be the industry leader in energy consumption, we dedicated our efforts 
in further reducing our products’ energy consumption and carbon footprint.  In Greece, we were awarded the 
Bravo Sustainability Award 2018, in the category Society, for the innovative Hybrid cooler range. 

Production Process 

The production process for all Frigoglass ICM units consists of four basic phases:  insulated cabin 
fabrication, final assembly, quality testing and packaging. 

Insulated Cabin Fabrication 

General Process Flow 

The main structural component of any ICM unit is its insulated cabin, which comprises an inner and an 
outer shell, with the gap between the two being filled with an insulating material.  The inner and outer cabin 
sub-assemblies are usually fabricated from a number of steel sheet parts which are cut, punched and formed to 
shape and size in a dedicated sheet metal processing department.  Depending on model, several preparation steps 
may be required for the metal sheet parts before cabin pre-assembly, such as painting.  For smaller or special 
models, inner cabin tubs can also be made from thermoformed plastic.  Details of the above production processes 
are further explained below in “—Sheet Metal Fabrication,” “—Early Preparations” and “—Cabin Pre-assembly.” 

The assortment of metal sheet parts are then erected into a “hollow” cabin shell in manual “pre-assembly” 
stations.  The cabin is considered hollow at this stage because there is an air gap between the outer and inner shell 
walls, which needs to be filled with insulation material to finally provide the thermally-insulated cabin with 
adequate structural rigidity.  This is achieved by injecting the hollow cabin shell with specially-formulated 
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polyurethane foam which expands while curing to fill all gaps between inner and outer cabin surfaces.  Special 
semi-automated molding stations are used to maintain dimensional cabin tolerances during polyurethane foam 
expansion and curing.  For further details, see below in “—Foaming.” 

The insulated cabin is then loaded onto final assembly lines for the installation of additional components, 
such as door(s), the cooling mechanism and all assorted electrical components and accessories.  These 
sub-assemblies are prepared within the corresponding production cells feeding the final assembly lines.  More 
details are provided below in “—Final Assembly.” 

Product and process checks at every stage of the manufacturing process ensure the quality of our finished 
products.  In addition, checks are performed at the various stages of the manufacturing process.  These quality 
control gates test a sample of products based either on volume (e.g., one out of every hundred units) or time 
(e.g., one unit every hour).  Certain critical characteristics or parameters, such as the cooling performance, 
electrical safety / integrity and finishing of foamed cabins are also tested on all units produced.  More details on 
the quality control processes are provided below in “—Quality Checks.” 

Sheet Metal Fabrication 

In the sheet metal fabrication phase, our plants receive the material used to manufacture ICM unit cabins 
in the form of steel sheet “blanks.” The flat blanks are first cut to the appropriate size and then punched and bent 
where required to provide the design features which allow them to be practically erected into a 3-dimensional 
cabin.  The cutting, punching and bending operations are carried out by automated equipment, ensuring the safety 
and quality of the process.  In some cases, automation permits multiple processes to be performed simultaneously 
on the same piece of steel, thereby also ensuring high efficiency.  Apart from the main cabin components, other 
sheet metal components such as mounting brackets, supporting plates, rails or internal reinforcement strips or 
beams, are also fabricated.  Such items are used as structural components in the various other main sub-assemblies 
of an ICM unit such as cooling mechanisms, doors, electrical control boxes and other accessories. 

Early Preparations 

This stage of the production process follows the sheet metal fabrication stage, precedes cabin 
pre-assembly and may include the following discrete processes: 

Painting:  Customer-specified colors may be optionally applied to steel sheet parts where required.  The 
painting process is based on epoxy powder coating technology for a consistent quality of finish and longevity of 
use.  Special industrial painting chambers are employed for the application and curing of the color coating. 

Printing:  Branding of the ICM units is mainly achieved through graphics on the sides of the cabin or on 
the canopy/door fascia.  The graphics are applied on the final assembly line either in the form inkjet-printed 
stickers or by direct silk-screen printing on individual cabin sidewalls before cabin erection.  Both printing 
techniques are implemented in-house, yielding flexibility and agility on branding our customized products. 

Saw and Pipe Bending:  Plastic and other non-ferrous profiles and coolant piping, primarily used in door 
and canopy frame construction and in cooling mechanism construction, need to be cut down to size and bent 
before further processing.  This is done in specific controlled areas using semi-automatic equipment to ensure 
tight dimensional tolerances. 

Plastic Inner Liner Production:  Depending on the available options per model, customers may choose 
to substitute the steel inner cabin with a one-piece plastic tub.  This is ideally suited to large-scale thermoforming, 
where large plastic sheets are first softened through heating and then vacuum formed onto a male mold.  This 
process is carried out in a separate thermoforming area using dedicated automated equipment. 

Cabin Pre-assembly 

In the cabin pre-assembly process, internal and external parts of the cabin are assembled by hand, using 
a combination of specially-formed sheet features and mechanical joining techniques, such as bent edge stitching, 
to temporarily keep them together.  Internal and external walls are kept separated by thermal insulators (plastic 
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profiles).  Special materials are used to seal the adjoining seams of the metallic sheets to prevent foam leakage 
during the upcoming insulating foam injection process. 

Foaming 

The “hollow” pre-assembled cabin is then brought to an automated insulation injection and molding 
station where it is filled with insulation material.  This stage consists of mixing polyurethane components 
(isocyanate and polyol) while injecting the mixture into the cabin walls using an injection gun.  The polyol 
component contains a foam expansion agent.  All of our plants use an environmentally friendly C5 substance as 
a foam expansion agent.  Apart from its insulation properties, polyurethane foam acts as an adhesive, effectively 
bonding the bare metal surfaces of the inner and outer cabin together, providing the necessary structural integrity.  
Foaming is therefore critical not only in assuring the ICM unit’s robustness but also its operational efficiency and 
energy consumption.  The foaming process is thus carefully monitored to ensure its compliance with applicable 
strict specifications.  The foam insulating material is regularly checked and analyzed by the quality laboratories 
in each of our industrial facilities to ensure that it complies with structural and thermal insulation requirements. 

Final Assembly 

Final assembly consists of assembling and installing the cooling mechanism, all electrical components 
and door(s) onto the cabin.  All stages of final assembly are completed on final assembly lines, which are long 
floor-level conveyors featuring automated advancement and stationary working stations on their sides.  Major 
sub-assemblies such as the cooling mechanism, electrical accessories and door(s) are fed to the final assembly 
line at the corresponding stations, depending on model platform architecture. 

An ICM’s cooling mechanism is a key component of our products and crucial to the performance and 
reliability of the unit.  On the assembly line, each individual cooling mechanism’s compressor serial number is 
identified by barcode readers and then paired to a corresponding cabin serial number for quality tracing.  Apart 
from the compressor, cooling mechanisms usually comprise the condenser, evaporator, fan motors, refrigerant 
metering device (a capillary tube) and thermostatic controller (either electromechanical or electronic).  Those 
components are either purchased off-the-shelf or, in case of innovative design, designed by our own engineers 
and then sourced from external suppliers.  Doors are assembled mainly from internally-designed but 
externally-sourced components, such as glass panels and plastic or aluminum profiles and decorative elements. 

A recent trend in device connectivity has also been incorporated into our products and respective 
manufacturing process.  Specifically, ICM units are equipped with connectivity devices which allow our 
customers to obtain market data such as number of door openings, remote unit health check and temperature 
readings.  Such solutions are integrated into our manufacturing process with special pairing processes which 
declare the existence of a certain unit to a data cloud, usually owned by the customer. 

Quality Checks 

While on the final assembly line and before packaging, every ICM unit undergoes several quality checks 
to test for electrical safety and cooling performance, as well as a final inspection check that focuses on form, fit 
and aesthetics.  In addition to this quality testing, a sample of 2%–5% of the completed units is subjected to 
extensive finished product quality control testing.  Each individual production lot is tested in this way and is 
assigned a product release index that represents its performance in the quality checks and determines whether the 
production lot will be released.  If the lot is not qualified for release, all units in the lot will be thoroughly checked 
and reworked prior to shipment release. 

Packaging 

After all testing is completed, the products are made available for the final stages of visual checking, 
final cleaning and packaging.  During the packaging phase, special options such as number and type of shelving 
are applied, any movable parts secured for transport and product literature and safety warning stickers applied.  
Type of packing depends on model, with fully automated shrink-hood wrapping and manual carton packaging 
both being available options.  Following packaging, the products are dispatched to the finished goods warehouses, 
awaiting for dispatch to the customer. 
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Frigoserve:  Field Service, Refurbishment, Logistics and Spare Parts 

Our integrated services business is a crucial element in our overall value proposition to customers that 
offers a significant opportunity to develop closer relationships with customers, create additional value for them in 
the field and gain valuable insights about the performance of our products over their entire life cycle.  For the year 
ended December 31, 2018 we derived 38.9% of our Frigoserve revenues through field services, 22.0% through 
spare parts, 20.1% through logistics and 18.5% through refurbishments.  As illustrated in the below chart, 
Frigoserve sales have grown from representing approximately 5% of our total net sales from our ICM Operations 
in 2007 to approximately 9% in 2012 and 16% in the twelve months ended September 30, 2019. 

 

Our historical sales derived from Frigoglass are as shown in the table below for each of the periods 
indicated. 

 
For the year ended 

December 31, 

For the 
twelve 
months 
ended 

September 30, 
 2016 2017 2018 2019 
 (€ in millions) 

Frigoserve Sales .................................................................................  51.1 51.1 52.4 56.7 
Total ICM Sales .................................................................................  289.9 295.5 315.5 361.2 
Frigoserve Sales as a percentage of ICM Sales ..................................  17.6% 17.3% 16.6% 15.7% 

 
We provide a wide variety of after-warranty service options and offer a full services portfolio, including 

field services, field installations, logistics, refurbishment, warehousing, spare parts supply, rebranding and other 
technical and administration services for units produced by Frigoglass and by third parties, as well as for other 
cold drink equipment, including ICMs, vending machines, fountains, draught dispensers for use in bars and 
post-mix dispensers for use in restaurants and movie theatres.  We believe we are differentiated from our 
competitors by offering a full portfolio of after-sale and post-warranty services, rather than focusing solely on 
warranty needs. 

Our large and medium-sized customers require a customized and comprehensive approach to servicing 
their ICMs and other cold drink equipment, including access to a technical team, spare parts and warehouses.  We 
provide maintenance for our products in almost every region in which we operate, including Africa, Europe, and 
many countries in Asia, while in some countries we provide logistics and installation services as well.  We offer 
our services through 13 service offices, as well as through a number of our partners’ local offices, serving beverage 
companies in approximately 100 countries.  Our service networks are made up of both insourced technicians and 
third-party contractors.  All service technicians receive high-quality training before joining our network.  In 
several regions, where there is a sufficient volume of service activities or where quality standards are high, we 
have a network comprised of our own employees.  In Moscow, for example, our service team is made up almost 
entirely of permanent employees.  Our service teams also use our proprietary technology solutions for managing 
customer service requests, such as our customer relationship management cloud platform that allows service 
technicians, among others, to manage the entire repair process from their smartphone mobile devices and provides 
accurate monitoring of repair data for customers.  We believe that our extensive maintenance infrastructure 
differentiates us from our competitors, particularly in regions with less-developed infrastructure. 

In 2015, we successfully rolled out Frigoserve in Russia and other countries.  The Parent Guarantor is 
ISO 9001 certified for all its integrated services offered to customers.  The complete package of our integrated 
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services offering was gradually implemented in Russia, providing customers with an outsourcing model to 
efficiently manage their cold drink equipment in a holistic, optimized and cost-efficient manner.  During 2017 
and 2018, we achieved further progress with Coca-Cola bottlers in Europe and West Africa, extending our services 
offering in existing geographies and expanded our business to new regions and market segments, maintaining a 
strong focus on cost efficiencies.  More specifically, in Poland we rolled-out our offering in the entire country and 
added new services to our offering, in Norway we added new services to our offering, in Russia we expanded to 
new geographies, and in Nigeria we increased our coverage to service a total fleet of approximately 85,000 coolers 
and introduced refurbishment in our integrated service program.  In addition, we capitalized on existing 
infrastructure and networks to enhance our relationships with breweries.  We ran a successful pilot with draught 
beer machines in Greece and Bulgaria, and at the same time we initiated a refurbishment program for local brewing 
companies in Russia.  In 2018, we initiated a technical services program in United Kingdom, we continued 
providing services for draught beer machines in Greece and Bulgaria, and we capitalized our existing 
infrastructure in Kenya, providing the full scope of our services to a premium drinks customer.  We also made 
cost and quality improvements in our operations through field audits to evaluate the systems that are in place and 
secure the quality of provided services.  We are also revisiting our operating model in logistics and making careful 
optimizations to achieve cost and performance improvements. 

In 2018, we continued investing in the upgrade of Frigoglass e-Service, our highly sophisticated IT 
system.  We replaced obsolete CRM applications with updated software and we enhanced various functionalities 
to achieve quality and efficiency improvements.  We also launched a new service office center in Hungary, aiming 
to further enhance our services footprint and partnerships with more clients across Central Europe.  At the same 
time, we initiated discussions for potential expansions to new geographies in West Europe.  During the year, we 
launched a business transformation journey, focusing on the strategic reengineering of all our global business 
processes and their incorporation into the latest technology tools, based on ERP platform.  Frigoglass e-Service 
will be integrated in the ERP system and will be further upgraded and enhanced by updates to our software for 
Spare Parts management.  Furthermore, within 2019 we invested in new spare parts software that will increase 
our efficiency and make our business more customer-friendly. 

In addition to preventive and corrective maintenance, we operate refurbishment centers in Europe, 
Russia, and Africa.  Our customers are offered the choice of purchasing one of three levels of refurbishment:  
light, medium or heavy.  Light refurbishment involves washing and sanitizing the unit, changing outdated stickers 
and branding for newer designs, and replacing incidental pieces such as shelves.  Medium refurbishment involves 
the same elements as light refurbishment, but also includes replacing key components, such as compressors or 
evaporators, for better functioning or more advanced technology.  Heavy refurbishment is only available at three 
of our designated refurbishment centers (Russia, Romania and Hungary).  This level of refurbishment includes 
body repairs through external and internal cabin rebuilding, mending and repainting of any structural damage or 
pieces in need of major repair.  This level of refurbishment is increasingly popular, especially in Eastern and 
Southern European markets where ICMs are more likely to be placed outdoors, as opposed to Western European 
markets where ICM placement is mainly indoors.  Heavy refurbishment can extend the life of an ICM unit by at 
least five years at a significantly lower cost than purchasing a new replacement ICM. 

We also provide logistics services for the warehousing, delivery and installation of ICM units to end 
customers on behalf of our bottler customers.  Generally, this service involves delivery for installation, removal 
and relocation services.  When we remove ICMs, we generally also clean, repair and rebrand them as necessary 
for light or medium refurbishment.  This is a tailor-made service that can be adjusted in accordance with customer 
requirements.  We mainly work with third-party logistics companies to provide this service, but occasionally run 
the warehouses with our own resources.  We currently offer logistics services in many parts of Europe, Russia 
and Africa. 

The sale of spare parts is a significant and profitable component of our after-sales technical services.  We 
take advantage of our large global network by consolidating spare part volumes needed for service with those 
needed for ICM production, thus incurring a lower cost.  These parts are stored centrally, either at manufacturing 
plants, as in our facilities in India, or at our central spare parts warehouse in the Czech Republic that serves the 
European market and is conveniently located to allow delivery of spare parts to most of Europe within one to five 
days. 
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In addition, we offer a time-limited warranty on our products, typically for two to five years, under 
specific terms and conditions.  Longer warranties are available to customers as an option with a corresponding 
price adjustment.  We offer parts and labor warranties as well as other warranty options, such as discounts on ICM 
prices or free-of-charge spare parts, in lieu of warranties on the ICMs we sell.  In addition, we maintain product 
liability insurance to cover certain risks associated with our products. 

We believe that we are currently recognized in the markets in which we operate not only for our 
technological innovation, quality and durability of our products, but also for the high level of our integrated 
services that we provide to customers.  Our services network is also differentiated by our specialized alternative 
and environmentally friendly refrigerants (HC and CO2), servicing capabilities and continuous training.  These 
refrigerants require special training, care and, in most cases, special tools to address their unique properties and 
characteristics because HC is flammable and CO2 is highly pressurized.  CO2 is particularly difficult to work with, 
and few service providers are equipped and trained to handle it.  As growing numbers of environmentally friendly 
ICMs enter the market, our trained service staff is well positioned to cater to this increasingly important segment 
of the ICM market. 

Customers 

We sell our ICM units to customers who produce a range of beverages, including soft drinks, beer, dairy, 
energy drinks, juice, water and spirits.  Our ICMs are drivers of significant revenue and profitability for our 
customers in that a substantial portion of their sales volume and profitability are derived from goods sold for 
immediate consumption.  Our primary customers include CCH, Coca-Cola European Partners Plc, other global 
Coca-Cola bottlers, and several of the world’s leading breweries, including Heineken, Diageo, Carlsberg and AB 
InBev.  We also sell to other soft drink producers such as Pepsi, to dairy producers such as Nestlé and Danone, 
and to local juice, water and spirits bottlers, among others.  We are also expanding to other channels and 
customers, such as distributors of ICMs. 

Our five largest customers accounted for 69% of our ICM Operations net sales revenue for the year ended 
December 31, 2018, 65% for the year ended December 31, 2017 and 56% for the year ended December 31, 2016.  
Although we maintain a privileged relationship with CCH as a result of our shared history, we have also worked 
to diversify our customer base since our spin-off from CCH in 1996.  For the year ended December 31, 2018, 
breweries, Pepsi and other non-Coca-Cola customers accounted for 30% of our net sales revenue for our ICM 
Operations.  In the past five years, we have not lost any significant customer.  However, the loss of any major 
customer, the reduction in the volume of purchases by such customers or the reduction in their financial ability 
may adversely affect us.  See “Risks Related to our Business—We are dependent on a small number of significant 
customers.” 

The chart below shows our ICM Operations net sales revenue by customer group in Europe for the year 
ended December 31, 2018: 

 

The chart below shows our ICM Operations net sales revenue by customer group in Asia, Africa and the 
Middle East for the year ended December 31, 2018: 
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We have long-standing relationships with many of our customers, and customer loyalty is an important 
part of our business model.  The length of our relationships with The Coca-Cola System and CCH exceeds 
22 years and our relationships with other key customers extend over ten years.  Our sales agreements with most 
of our customers are generally negotiated on a yearly basis.  We also work very closely with our customers, 
designing our products to meet their end-use needs, such as targeting their most-used trade channels, and often 
customizing technological solutions or branding opportunities to meet their requirements.  Our long-standing 
relationships with our customers and collaborative work with them on customized product development have 
allowed us to develop a deep understanding of our customers’ needs and the experience to supply appropriate 
solutions. 

Several of our key customers including Coca-Cola, Heineken and Pepsi, require us to undergo a 
manufacturer certification process for every new design sold to them.  This involves an inspection by the 
customer’s own testing team of the product, focusing on quality testing, and of our manufacturing process, 
including the environmental impact of our products and production process in the case of Coca-Cola.  These 
manufacturer certifications are essential, because no sales to these customers can occur without such certifications.  
The testing is rigorous and can be quite time-consuming, taking up to two years to complete.  Certification thus 
provides an obstacle for our competitors who do not already have long-standing customer relationships with these 
key customers.  We currently hold many certifications from key customers and generally have had no difficulty 
in obtaining new certifications when necessary. 

We believe that trust is a key factor in the success of our business and therefore the development of new 
and exclusive products is kept confidential, reinforcing our commercial ties with our customers and allowing us 
to work with customers competing in the same market segment simultaneously. 

Sales Operations 

We primarily sell directly to beverage bottlers with global operations, such as large soft drink bottlers 
and breweries.  This sales structure stimulates and facilitates the sale of larger volumes, improves margins due to 
the elimination of intermediaries and allows us to identify new growth opportunities through consistent, direct 
communication with customers.  We have dedicated sales offices across the globe, located in Kenya, Norway, 
Hungary, Greece, Poland and Nigeria, which facilitate better customer communication and targeted sales on a 
local basis. 

Moreover, we established a dedicated sales team in 2017 to target non-Coca-Cola customer accounts and 
increased efforts to diversify our customer portfolio and have, as a result, managed to gain market share with 
breweries and increase our sales with our existing customers, including Pepsi, while expanding our non-Coca-Cola 
customers in Europe 2.4 times since 2016. 

We have long-standing relationships with many of our customers.  Sales agreements with our larger 
customers are typically negotiated on an annual basis or we have long-term agreements.  For example a sales 
agreement is negotiated with the Coca-Cola’s Central Equipment Procurement Group, which governs our sales to 
Coca-Cola bottlers around the globe.  Since Coca-Cola bottlers worldwide form such a large portion of our 
customer base, separate agreements are thereafter reached with each Coca-Cola bottler to determine volumes and 
other particular terms applicable to each bottler.  In particular, our sales to CCH are governed by the terms of the 
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CCH Agreement under which CCH purchases ICM units and relevant spare parts from the Frigoglass Group.  This 
contract was renewed January 2018 and the current CCH Agreement is due to expire on December 31, 2020.  See 
“—Material Agreements” in this section.  Similar annual agreements on centralized level are made with most 
international beverage companies, such as Heineken and Carlsberg among others. 

Delivery of Products 

The delivery of our products to customers, depending on their status as strategic, large-sized or regional 
customers, always takes into account the best transportation alternative in view of cost, delivery time and safety 
in order to best serve the needs of our customers.  Transportation accounted for 4.8% of ICM costs of goods sold 
for the year ended December 31, 2018.  Our numerous operating facilities in the regions we serve help keep these 
transportation costs down and adapt transportation methods to suit customer needs. 

Our five production facilities are strategically located in Romania, Russia, India, Indonesia and South 
Africa, serving different markets primarily based on their location, import restrictions and cost of transportation.  
The capacity utilization of each facility and customers’ preferences on our ICM models also determine which 
countries we serve from each of our facilities.  Indicatively, in addition to serving the respective domestic market 
and certain countries in Africa, our production facility in India serves several neighboring countries and our 
facility in Indonesia serves Southeast Asia and certain other countries in Africa.  Our production facility in South 
Africa serves the domestic South African market, and certain other countries in Africa, while our facility in 
Romania supplies the majority of our European markets, as well as Nigeria and certain countries in MENA. Lastly, 
our production facility in Russia serves the sizeable domestic Russian market, as well as customers in certain 
European markets.  By combining ICM manufacturing and Frigoserve, we have established a leading market share 
in each of our key ICM markets. 

Seasonality 

We sell our ICM and glass products directly to beverage bottlers, who then deploy them through their 
own distribution and retail channels.  Accordingly, our sales are directly affected by the marketing strategies for 
our customers’ products, our customers’ plans for expansion and increased use of displays, as well as their need 
for replacement equipment and conversion to new models of more advanced or environmentally friendly 
equipment.  Such strategies to increase effectiveness at points of sale, and even the need to replace or modernize 
equipment, may vary in certain seasons.  Our customers typically place orders in the first and second quarters of 
the year, in advance of strong beverage consumption during the summer months in the Northern Hemisphere, and 
as such, our results of operations for the first and second quarters of the year are generally stronger than our results 
of operations for the third and fourth quarters, when our customers typically place orders based on any remaining 
approved annual capital expenditure.  However, customers’ investment plans for expanding and replacing their 
installed capacity of ICMs may vary, sometimes offsetting this trend.  Additionally, our geographic diversification 
helps to mitigate the seasonality of the ICM Operations, because the seasonal peaks are reversed in the southern 
hemisphere and some areas with little seasonal variation in weather, such as Indonesia and Nigeria, are less 
affected by seasonality.  We also balance seasonality in our ICM Operations with the different market patterns it 
experiences in the Glass Operations.  See “Factors Affecting Results of Operations—Seasonality” 

As with sales of our products, the market for technical service is seasonal.  Most calls for corrective 
maintenance come in the beginning of the summer season when tourist outlets open and during the warmer 
summer months when the use of ICMs is most essential.  In countries where we have dedicated service providers, 
we tend to hire additional seasonal cooling technicians to meet this increased demand.  We also balance the 
decreased demand in colder months by scheduling preventative maintenance and refurbishment during these 
months. 

Competition 

The ICM industry is highly fragmented across geographies with no significant market participant holding 
a global market position.  The European and North American ICM industry is highly fragmented, and our 
competitors include a large number of established players competing on the basis of long-term presence, product 
and technological innovation, ability to offer customized solutions and reliability.  Our main competitors in 
Europe are Metalfrio Solutions, UBC Group and Ugur.  Other competitors in Europe and North America include 
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Eficold, True Manufacturing, Imbera and Sanden Corporation.  We believe we are the leading supplier of ICMs by 
sales in Europe, with an estimated market share of approximately 37%. 

There are fewer established ICM players in Asia, Africa and the Middle East.  As a result of demand for 
low-specification ICM products, prices in emerging markets have, on average, remained lower than those in 
Western Europe.  Our ability to enter these markets and gain market share depends on both our strong relationships 
with certain key customers growing in emerging markets, and being a first-mover in these geographic regions.  
Local tariffs and duties, which are significant impediments to imports, benefit our localized businesses from 
international producers in certain countries. 

In Asia and Africa, we believe that Sanden Intercool, Western Refrigeration, Haier and Metalfrio 
Solutions are our largest competitors.  Western Refrigeration is our largest competitor in the Indian market.  In 
the Middle East our main competitors are Everest Industrial, Sanden Intercool, Western Refrigeration, Ugur and 
Metalfrio Solutions.  We also believe we are among the leading ICM suppliers in Africa and Asia by sales, with 
an estimated market share of approximately 20% and 13%, respectively. 

The Asian markets have been growing more price sensitive in the past few years due to the intense levels 
of competition.  However, customers are increasingly concerned not only with the purchase price, but also with 
the total lifetime operating costs of the ICM unit, which includes the energy consumption of the unit and 
maintenance costs.  In this area, we believe that the quality of our products and our comprehensive after-sale 
customer service network are significant advantages. 

Research and Development 

Research and development is one of the main drivers of our capabilities and we seek to lead our 
competitors by launching innovative products that meet the needs of customers.  We operate two research and 
development centers in Greece and India, which employ over 25 engineers and hold accreditations according to 
ISO17025 standard.  Our labs were recognized by our customers, including The Coca-Cola Company, PepsiCo, 
Heineken and Carlsberg for certification tests.  Our development facilities contain four prototyping workshops, 
each equipped with the latest technology and leading design software.  This capacity allows us to produce precise 
prototypes quickly, allowing for design validation and fine-tuning long before commercial production.  Our 
development department also focuses on long-term innovation and designs for future pioneering products.  We 
have benefited from strong partnerships with third-party design experts, universities, value engineering offices 
and others.  These relationships allow us to offer new product designs from idea to prototype, engineer parts 
tailored to customer specifications and co-design with customers to create customized solutions that address their 
strategic needs.  For a summary of recent product developments, see “—Products.” Moreover, our connectivity 
solutions have also become an integral part of our product offering.  We provide connectivity capabilities and 
digital services, which help enhance our technical excellence. 

In 2018 we initiated a new lifecycle assessment (LCA) to assess the environmental impacts associated 
with all stages of the average cooler’s life, from raw materials to disposal.  Since our last LCA in 2014 there have 
been changes in several factors that affect the average cooler’s LCA, including (i) considerably reduced energy 
consumption leading to higher in-use energy efficiency over the product’s life time and (ii) reduced emissions 
factors in the relevant countries of ICM placement, thereby positively affecting in-use energy efficiency as well.  
Our analysis shows that the factor with the most significant environmental impact remains to be the use of the 
product in the market.  This suggests our product development activities are focused on the right processes and 
areas in order to have the greatest impact on the total CO2 footprint of the product.  We hope to finalize the results 
of our new LCA in the following year. 

Total expenses on research and development for the years ended December 31, 2016, 2017 and 2018 and 
for the twelve months ended September 30, 2019, were €4.1 million, €3.7 million, €3.6 million and €3.8 million, 
respectively. 

Sustainable Products 

In 2018, we monitored our performance according to the latest version of the sustainability guidelines 
produced by the Global Reporting Initiative (GRI Standards) in combination with UN Sustainable Development 
Goals (SDGs), ensuring that we stay up to date with global developments on sustainability reporting.  Our efforts 
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were highly recognized and valued when in 2019 we were awarded, for the third year in a row, a Gold Recognition 
Level by EcoVadis—a leading CSR rating agency.  The award represents the recognition of our responsible 
business practices in relation to Environment, Labor, Fair Business Practices and Sustainable Procurement, and 
places us in the top 1% of all companies in the manufacture of general purpose machinery industry assessed by 
their global platform by EcoVadis.  Besides EcoVadis, our sustainability progress is validated annually by several 
independent global organizations and programs, such as CDP, which provide reliable and objective assessment. 

We manufacture sustainable cooling solutions which are designed to help our customers achieve their 
sustainability targets.  The specific environmental innovations employed by us include:  (i) using natural 
refrigerants (HC and CO2); (ii) reducing the energy consumption of the ICMs through more efficient design and 
use of energy-efficient components; (iii) eco-production using HFC-free insulation agents; (iv) using energy 
management devices which reduce energy consumption, through smart control of the cooling and lighting of the 
cooler; and (v) making all units more than 95% recyclable at the end of their useful life.  The average energy 
consumption of our ICM products offering has reduced by more than 27% over the past five years. 

In Europe, we adopted an HFC-free approach and produced only HFC-free ICMs, eliminating all models 
that used other refrigerants.  In South Africa, HC coolers accounted for the largest portion of our production 
output, while in India, we reached full HC production capability.  The plant in India has been appropriately 
equipped for the expected transition of the local market to green coolers and in parallel has ensured security of 
supply for the markets of neighboring regions. 

Intellectual Property 

We hold a number of trademarks pertaining to our ICM products, registered with OHIM and the 
governmental authorities of other jurisdictions around the world.  Specifically, “Frigoglass” trademark is critical 
to our overall business and it is registered in more than 30 countries in which it has a strong presence.  We also 
have various industrial designs and several domain name registrations, including “Frigoglass.com.” In addition, 
we have various unregistered trademarks and proprietary designs that are of material importance to our business.  
We believe our ownership of this intellectual property is adequately protected under applicable laws. 

Components, Raw Materials and Suppliers 

There are five types of raw materials and components that account for a significant portion of our ICM 
Operations raw material costs.  These key raw materials and components are steel, compressors, copper, plastics 
and aluminum.  Other important raw materials include glass, chemical materials, thermal insulators, electrical 
components (motors, electronic controllers and others) and wire materials.  Because several of the raw materials 
and components are commodities subject to market fluctuation and we may not be able to pass on raw material 
price increases to our customers, in the majority of cases we enter into annual, six-month or quarterly agreements. 

For the year ended December 31, 2018, approximately 24% of our ICM raw materials and components 
were supplied from our low-cost supplier base in China, Taiwan, Thailand and India, and we intend to continue 
to utilize these low-cost supply markets. 

We benefit from a fragmented supply base in which only 42.4% of our total raw materials come from 
our top 15 suppliers and our total number of suppliers exceeds 600.  We generally have a minimum of two or 
three suppliers for each material and component that we use.  Our supplier base is a mixture of regional and global 
suppliers, and, where possible, we centralize the negotiations of supply agreements for raw materials, thereby 
creating economies of scale and increasing our bargaining power with suppliers.  For fabricated components, we 
tend to use local suppliers to limit labor and transportation costs.  A significant percentage of our raw materials 
are sourced from emerging markets, reflecting our strong presence in these markets.  For off-the-shelf 
components, we tend to use global suppliers with the ability to service our needs in any of the areas in which we 
operate. 

Our strong partnerships with component suppliers for parts like compressors, fan motors, polyurethane 
and controllers, including Embraco, Secop, Tecumseh, EBM, Nidec, ELCO, Covestro and Carel. 
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Our suppliers are subject to audit controls as well as quarterly performance evaluations.  The products 
and their parts have local and international quality certificates, such as ISO9001, ISO14001, OHSAS 18001, CE, 
CCC, UL and VDE. 

Properties and Facilities 

We currently operate ICM industrial facilities in Romania, Russia, India, Indonesia and South Africa.  
Our facilities are primarily located in countries with high growth potential and competitive labor, component and 
raw material costs, as well as high-quality suppliers.  All of our facilities benefit from good access to transportation 
networks for the distribution of products and are in close proximity to some of the principal markets for our 
products. 

The following table summarizes the current configuration of our industrial facilities: 

Plant 

Maximum 
Annual 

Capacity(1)(2) 

Units 
Produced 

2018(2) 
Utilization 
Rate 2018 

Owned/ 
Leasehold 

India .............................................................................. 138,086 67,648 49% Owned 
Indonesia ....................................................................... 96,772 26,956 28% Owned 
Romania ........................................................................ 386,653 348,453 90% Owned 
Russia ............................................................................ 292,779 190,237 65% Owned 
South Africa .................................................................. 49,705 50,246 101% Leasehold 
Total ............................................................................. 963,995 683,540 71%  

 
 

(1) Based on two shifts per line of productions and five working days apart from India where there is six working days.  The maximum 
capacity assumes two final assembly lines in India, one in Indonesia, four in Romania, three in Russia and one in South Africa. 

(2) In STUs. 

Based on the current infrastructure of our production facilities, we are able to operate in one, two or three 
production shifts to increase or decrease production outputs.  We can also add capacity by operating on the 
weekend for a so-called “fourth shift.” Consequently, our capacity can be scaled up or down by up to 
approximately 20% to meet demand.  Seasonal workers are hired during peak seasons to support extra shifts and 
increase capacity.  Our peak season begins in late January or early February, peaks in March, April and May, then 
begins to decline in June.  As a result, a majority of the annual volume is produced in the first half of the year.  
We perform maintenance work on our plants during the low season. 

Each line produces approximately 80 to 290 STUs per shift.  The number of final assembly lines varies 
from plant to plant. 

Our manufacturing sites are quality certified in ISO 9001.  In addition, all of our products are safety 
certified (CE, CB, SASO, GOST-R, SABS, etc.) by reputable independent agencies, including NEMCO, 
INTERTEK and SGS. 

Glass Operations 

We currently operate two glass plants in Nigeria, with three glass furnaces with a total capacity of 
approximately 620 tons per day and 218,240 tons per year as of September 30, 2019.  Comparatively, in 2016 our 
capacity was 209,440 tons per year.  Following the furnace capacity expansion of the Guinea Facility, our total 
capacity is expected to increase by 35,000 tons per year to an expected run rate of 253,240 tons per year.  We also 
maintain three facilities in Nigeria, two of which produce plastic crates for returnable glass bottles and one of 
which produces metal crowns. 

With a total production capacity of approximately 620 tons per day, we are Nigeria’s largest supplier of 
glass containers with an estimated 65% market share in West Africa.  These operations mainly serve the West 
African market, including the growing Nigerian beer, soft drinks and nascent food segments.  Our facilities in 
Nigeria also produce plastic crates for returnable glass bottles and metal crowns.  For the twelve months ended 
September 30, 2019, sales of glass containers, plastic crates and metal crowns accounted for approximately 75%, 
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16% and 9%, respectively, of our net revenues from our Glass Operations.  This combination of products provides 
our soft drink and beer customers with a complete packaging solution for their products. 

From 2011 until the end of 2018, we owned a glass container production plant in Jebel Ali with a single 
furnace and a total production capacity of approximately 360 tons per day.  The Jebel Ali Glass Operations mainly 
served the needs of its customers in East Africa, the Middle East and Australia, with the potential to also serve 
the Asian and European markets.  However, following a period of contraction in sales due to lower customer 
demand from 2015 onwards, and ongoing intense competition, we completed the divestment of the glass container 
production plant in Jebel Ali, in line with our strategy and enabling us to focus on our ICM business and the high 
growth Nigerian glass operations through the expansion of our furnace capacity at the Beta Glass Guinea plant.  
At the end of 2018, we announced an investment of an estimated €25 million to €30 million to expand our furnace 
capacity at the Beta Glass Guinea plant, located in Agbara, Ogun state.  See “—Properties and Facilities” 

In 2018, we produced approximately 504 million glass containers, mainly for the soft drinks, beer, wine, 
spirits, cosmetics, pharmaceutical and food industries.  For the year ended December 31, 2018, our Glass 
Operations accounted for 24.4% of consolidated net sales revenue and 53.0% of consolidated Adjusted EBITDA. 
For the nine months ended September 30, 2019, our Glass Operations accounted for 22.1% of consolidated net 
sales revenue and 38.3% of consolidated Adjusted EBITDA. 

Products 

Our products include a broad range of glass bottles and other containers in a variety of shapes, sizes, 
colors and weights to offer solutions to a wide range of customers operating in the soft drinks, beer, food, spirits, 
cosmetics and pharmaceutical industries.  The products primarily consist of proprietary glass bottles (i.e., bottles 
that are designed and manufactured to a customer’s specification, usually related to their brand and marketing 
strategy) and generic glass bottles (those that could be considered standard or “off the shelf”).  We also produce 
jars and other glass containers for the food, cosmetics and pharmaceutical industries.  We produce a mix of 
returnable and one way glass bottles.  We have developed lighter weight returnable glass bottles over a number 
of years for some key brands.  Lighter weight glass bottles reduce the use of amount of glass in each bottle while 
maintaining functionality.  Following the completion of the furnace capacity project at our Beta Glass Guinea 
plant, we also expect to have NNPB technology, which will allow us to produce lightweight glass bottles for 
beverage customers designed specifically as non-returnable bottles.  These non-returnable bottles are common in 
developed markets where the consumer does not return the empty glass bottle to the bottler for refilling, as is 
common in developing markets.  The price per bottle is lower compared to a heavier bottle. 

Our glass bottles and jars are usually packed in shrink wrapped wooden pallets with carton trays, a 
wooden top frame and straps to ensure the product reaches our customers in the best possible condition.  A 
returnable glass bottle is the lowest cost packaging solution available to the bottler due to the numbers of times 
the bottle can be reused, which is typically between 25–35 times.  We currently have an active production portfolio 
of more than 100 glass bottles and jars annually, subject to demand, mold availability and production planning. 

Our Glass Operations in Nigeria also include plastic crates manufacturing capabilities at our Agbara and 
Delta glass facilities, which produce crates for the transport of returnable glass bottles, as well as metal crowns 
manufacturing capabilities at our Ijebu-Ode plant in Ogun state.  Our plastic crates and crowns manufacturing 
capabilities allow us to offer our customers a complete packaging solution for their products.  For the year ended 
December 31, 2018, glass containers, plastic crates and metal crowns accounted for 72%, 20% and 8% of our total 
Glass Operations’ net sales revenue, respectively and for the nine months ended September 30, 2019, 75%, 15% 
and 10%, respectively. 

Innovation and sustainability are at the center of our Glass Operations as we have developed bottle 
manufacturing capabilities in both of our facilities based in Nigeria.  In 2019, we launched the first 
champagne-style bottle produced in Nigeria with a push-up base, selling 0.7 million bottles in our inaugural year.  
In 2019, we also sold 0.6 million units of our new Baileys Delight bottle, which saw Baileys extend its global 
brand to the West African market using standard Amber instead of Dark Amber glass.  In addition, our investment 
in furnace capacity at the Guinea Facility will introduce the use of NNPB technology, increasing capacity at the 
plant by an expected 35,000 tons per year, while enabling the production of lighter weight, non-returnable glass 
bottles in West Africa.  Lightweight bottles use less glass and are easier to transport, which in turn lowers our 
transportation and energy costs and reduces our carbon emissions. 
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Manufacturing and Production 

Our glass production plants in Nigeria use the same materials and processes.  The raw materials—sand, 
soda ash, limestone, feldspar and other auxiliaries (e.g., small quantities of coal, sodium sulfate and red iron 
oxide)—are combined with cullet (broken glass; the proportion of cullet is between 35–50% based on color and 
availability) and melted in the furnaces at approximately 1,580°C until liquid molten.  The molten glass is cut into 
homogeneous gobs and then sent to forming machines that shape the molten gobs into the desired bottle shape in 
the mold set.  The shaped glass leaves the forming machines on a conveyor belt and is cooled gradually in an 
annealing lehr (a temperature-controlled oven for annealing glass) to prevent stress in the newly formed glass, 
which would result in cracking before the glass has reached ambient temperature.  The cooling process is 
important in preserving the integrity of the glass by reducing susceptibility to cracking from thermal shock in later 
use. 

Each product is subjected to rigorous on line inspection on the production line.  A series of highly 
automated quality control inspection machines perform extensive tests to secure the highest quality standards.  
Visual inspection by experienced personnel is also performed as a final check during the production run.  Samples 
are taken every hour and randomly from the production line and are inspected by specialized technicians in a 
laboratory environment to further secure quality and ensure compliance with specifications.  Glass products are 
then packaged by automated shrink-wrapping machine and then either stored or shipped to the customer. 

Pack to Melt Ratio 

The difference between the amount of glass melted by a manufacturing facility and the facility’s actual 
production at the end of the line, after all inspections are carried out, is measured by the facility’s “pack to melt 
ratio.” Pack to melt efficiency is influenced by a number of factors:  the difficulty of production and complexity 
of the bottles, including the shape and engraving, the overall plant downtime and defective bottles detected by the 
inspection machines and subsequently rejected.  A wider product mix increases the number of mold changes 
needed during a year, thereby increasing the hours of downtime.  A manufacturing facility that produces a wide 
range of products must stop production more frequently to change molds, also known as job changes.  These job 
changes lead to decreases in output, lowering the pack to melt ratio.  In 2018, the pack to melt ratio was 
approximately 87%, compared with 88% in 2017 and 88% in 2016. 

Furnace Capacity Utilization Rate 

The difference between the actual amount of glass produced by a manufacturing facility and the facility’s 
theoretical maximum production capacity is measured by the “furnace capacity utilization rate.” The first factor 
influencing utilization rates is the number of color changes, related to the process of changing the color of glass 
produced in a furnace.  When changing colors, the furnace must continue running until the residue of the prior 
color has been eliminated.  Glass containers produced during this changeover period are a mix of two colors and 
are unsuitable for sale.  This wasted output increases production costs, decreases margins and lowers the furnace 
capacity utilization rate.  Transitioning a furnace from one color of glass to another can take up to one week, thus 
significantly impacting operations.  We therefore attempt to minimize color transitions by producing as many 
bottles of one color at a time as possible.  Our three furnaces allow us to produce all three colors (green, amber 
and flint) at once, thereby reducing the costs associated with switching product lines, and reducing the costs 
associated with contamination.  The second factor that influences the utilization rate is the optimized mix of bottles 
on all different lines to make up the maximum pull of the furnace.  Each line pulls different amounts of glass 
depending on the line speed and weight of the bottle.  With flexible production lines this effect can be minimized.  
Lastly, the actual color being produced in each furnace increases or decreases the furnace capacity utilization, 
flint being the optimum color while green and amber reduce the furnace utilization rate.  In 2018, our furnace 
capacity utilization rate was approximately 91%, compared with 79% in 2017 and 84% in 2016. 

Customers 

Our Glass Operations customers include some of the world’s leading multinational soft drinks, spirits 
and beer companies as well as national and regional soft drinks, beer, pharmaceutical and spirits companies.  
However, a significant majority of sales of our glass containers are concentrated among a few key customers with 
whom we have strong relationships.  Our top five customers in our Glass Operations, all blue chip companies with 
whom we have long standing relationships, accounted for 81% of our total Glass Operations net sales revenue in 
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2018 and 74% in 2017.  Some of our largest and longest-standing customers include bottlers such as CCH, brewers 
including Heineken, AB InBev and Guinness (Diageo) and others, including wine and spirits producers such as 
Diageo, Pernod Ricard and Distell, cosmetics such as PZ Cussons, as well as various pharmaceuticals and food 
packaging companies. 

Our glass sales are primarily based on short-term fixed price contractual arrangements with various 
bottlers which are renegotiated annually.  The annual renewal of these agreements provides the basis for long-term 
partnerships with our customers.  We have a strong and long-standing relationship with many of our customers, 
many of whom we also serve through our ICM Operations.  In 2015, we entered into a number of long term supply 
agreements with Heineken, Guinness and CCH, under which these customers have committed to purchase from 
us a certain amount of their total yearly demand for certain types of bottles, which for Guinness amounts to at 
least 80% of its volume in Nigeria and West Africa (Ghana and Cameroon) and for CCH amounts to 100% of its 
volume in Nigeria.  These agreements set out the general terms and conditions of the supply, including certain 
price adjustment mechanisms aimed at helping us partially mitigate the negative impacts of currency or raw 
material fluctuations.  We are currently in the process of negotiating and finalizing the renewal of our GN 
Agreement, Heineken Agreement and NBC Agreement.  See “—Material Agreements.” 

Customer orders for major customers are secured annually via a competitive bidding process based on 
potential volumes and prices.  The prices are pre-set at the outset of the contract term and any significant cost 
increases of our major cost drivers can be discussed with the customer.  Sales to customers are based on an agreed 
price and delivery period as contained in the delivery order.  Substantially all sales are made to customers on a 
credit basis with credit arrangements of between 30 to 90 days following dispatch of the goods.  Glass orders for 
customers are typically scheduled for production in response to customers’ orders, based on requirements reported 
to us by customers on a monthly basis. 

Many of our key customers, including The Coca-Cola System, have rigorous standards relating to 
product quality, bottle specifications, environmental compliance and workplace safety and regularly audit our 
production facilities.  We are the sole authorized supplier of glass bottles to CCH in Nigeria. 

Sales of proprietary bottles to soft drink bottlers and breweries within Nigeria accounted for significant 
portions of our net sales revenue in our Glass Operations.  Wine and spirits producers in Nigeria accounted for a 
smaller proportion of net sales, followed by pharmaceuticals and cosmetics.  In addition to serving the Nigerian 
domestic market, our Nigerian Glass Operations, based on 2017 and 2018 data, export to 5 countries, including 
Cameroon, Ghana, Guinea, Liberia and Sierra Leone. 

The chart below shows the geographical breakdown of our Glass Operations (Nigeria and other 
countries) net sales revenue by region for the year ended December 31, 2018: 

 

Competitors 

Our Glass Operations are subject to local competition in Nigeria and a limited number of competitors in 
West Africa.  The import duty waiver within the Economic Community of West African States (ECOWAS) offers 
us a significant advantage compared to other glass manufacturers from outside the region.  Additionally, we have 
built a significant competitive advantage in the region through our long-standing history of operating in Nigeria, 
a gradual increase in installed capacity keeping pace with increasing consumer demand and continuous investment 
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in quality and technology.  We face competition in Nigeria from two local glass producers:  Glass Force Ltd 
(which forms part of Consol Glass) and Sun Glass Ltd (which forms part of SBC). 

Properties and Facilities 

Our Glass Operations currently operate industrial facilities in Nigeria.  Additionally, our Nigeria Glass 
Operations include plastics crates production plants in Agbara and Delta and a crown production plant in Ijebu 
Ode, with production capacities of approximately five million crates and 3.2 billion crowns per year, respectively. 

The following table lists our current furnaces, their respective maximum outputs, annual production 
capacities, utilization rates and color capabilities as of December 31, 2018: 

Plant 

Glass Production 
Capacity 

(melted tons 
per day)(1) 

Annual Glass 
Production 
Capacity 
(tons)(2) 

2018 
Utilization 

Rates(3) 
Guinea Plant, Nigeria(4) ................................................................  395 139,040 98% 

Furnace 1 .................................................................................  195 68,640 98% 
Furnace 2(5) ..............................................................................  200 70,400 99% 

Delta Plant, Nigeria ......................................................................  225 79,200 81% 
Total ............................................................................................  620 218,240 91% 

 
 

(1) These numbers represent our potential production capacity assuming amber and green production in the Guinea plant and flint 
production in the Delta plant.  Actual color, number of job changes, as well as other factors, such as percentage of cullet and boost 
usage, alter production capacity. 

(2) Annual production is calculated assuming a 352-day operational year. 

(3) The utilization rate has been calculated assuming lower capacity for Guinea Furnace 2 as it runs at low output due to the upcoming 
rebuild. 

(4) Both furnaces combined. 

(5) At the end of 2018 we announced an estimated €25 million to €30 million investment to expand our furnace capacity at the Guinea 
Facility. 

Nigeria 

Our Guinea plant has two furnaces and seven production lines, and currently has an annual production 
capacity of 139,040 tons, assuming amber and green production.  At the end of 2018, we announced the investment 
of an estimated €25 million to €30 million to expand our furnace capacity at the Guinea plant.  The investment, 
which is expected to increase capacity at the plant by 35,000 tons per year, includes a new furnace that will replace 
an existing one which has reached the end of its life, an additional production line, upgrades to existing production 
lines, as well as new quality inspection equipment to strengthen the plant’s capabilities.  The project is expected 
to become fully operational in June 2020.  Our ongoing capacity expansions and refurbishments are aimed at 
catering primarily to the growing domestic market and to further capitalize on opportunities presented in the wider 
West African region. 

Our Delta plant has one furnace and five production lines, and currently has a production capacity of 
79,200 tons, assuming flint color glass production only and 352 days of production.  During June and July, we 
successfully carried out a scheduled cold repair of our Delta furnace, which was delivered ahead of schedule, 
allowing us to increase our daily production capacity by around 25TPD with the addition of electrical boosting to 
better serve the evolving demand patterns of our growing customer base. 

With the exception of the crown production plant in Ijebu Ode which is leased, we own all of our 
production facilities through leasehold ownership. 

With two plants and three furnaces and a total production capacity of approximately 620 tons per day, 
we are Nigeria’s largest supplier of glass containers with an estimated 65% market share in West Africa.  These 
operations mainly serve the West African market, including the growing Nigerian beer and soft drinks market. 
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Our facilities in Nigeria also produce plastic crates for returnable glass bottles and metal crowns.  This 
combination of products provides our soft drink and beer customers with a complete packaging solution for their 
products. 

Energy, Raw Materials and Suppliers 

Our Glass Operations use natural gas and oil to fuel and fire their furnaces.  Moreover, boosts, which are 
systems that help to increase the temperature of glass bottoms and effectively increase the melting capacity of a 
furnace per sqm, are operated by electricity.  The manufacturing process in our plants is dependent on the furnaces 
working around the clock, 24 hours a day, seven days a week, and therefore energy costs accounted for 25% of 
our glass containers production costs in 2018.  The Nigerian plants rely on natural gas both to fuel the furnaces 
and to generate electricity.  We largely rely on natural gas availability for our gas and electricity needs.  In Nigeria, 
we purchase our natural gas from Shell Gas for our Agbara plant and from the Nigerian Petroleum Development 
Company (“NPDC”) for our Delta plant. 

We have developed substantial backup systems, including gas and diesel generators as well as duel fire 
engines (using both gas and diesel) in Nigeria, which protect our operations in the case of interruptions to our 
primary energy sources. 

Direct material costs accounted for 35% of our glass containers production costs in 2018.  The primary 
raw materials used in our glass containers production are cullet, soda ash, sand, limestone and feldspar. 

Soda ash and cullet accounted for 48% and 19%, respectively, of our glass containers raw material costs 
in 2018.  We import soda ash from a number of suppliers in China, Bulgaria, the United States and Romania.  We 
acquire our cullet supply locally from a number of local sources.  We use as much cullet as possible in the 
production process because this enables the mix of raw materials to melt at lower temperatures, thereby lowering 
energy costs and carbon emissions and prolonging furnace life.  We acquire other major raw materials including 
sand, limestone and feldspar from various local sources. 

The primary raw materials for our plastics and crowns production in Nigeria include HDPE, TFS, 
PVC-Free granules, PVC Lacquer and Red Master Batch.  We import TFS from suppliers in Japan, China and 
Brazil but rely on a single supplier for PVC Free from the Czech Republic and a single approved supplier for Red 
Master Batch from the United Kingdom.  We source our PVC Lacquer and HDPE both locally and internationally. 

When purchasing raw materials, we solicit quotes from potential suppliers and following negotiations, 
proceed with the supplier who offers the best combination of price and quality.  We continue to seek out alternative 
suppliers for our raw material needs on an ongoing basis. 

Distribution 

We use various freight and haulage contractors to make deliveries to customer sites or warehousing 
facilities.  In some cases, customers make their own delivery arrangements and therefore may purchase from us 
on an ex-works basis.  Warehousing facilities are situated at or close to our manufacturing facilities.  
Transportation costs are relatively insignificant for our Glass Operations, because we tend to pass along the costs 
of transportation to the customer or sell our glass products ex-works. 

Intellectual Property 

Our Glass Operations do not possess any material patents or copyrights, nor do we believe that patents 
play a material role in the Glass Operations. 

Research and Development 

We closely track technological advancements in the glass manufacturing industry. 

Combined Operations 

This section refers to both our Glass Operations and ICM Operations. 
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Employees 

For the year ended December 31, 2018, our workforce consisted of an average of 5,154 employees from 
continuing operations. 

The majority of our employees are employed on a full-time basis, with part-time employees generally 
only hired to cover employee shortages.  We employ seasonal employees in our ICM Operations to meet peak 
seasonal manufacturing requirements, generally in the first half.  For the year ended December 31, 2018, we 
employed approximately 1,267 seasonal employees. 

The following table sets forth the average yearly number of employees (full- and part-time) of each of 
the business segments for the periods indicated: 

 As of December 31, 
 2016 2017 2018 

ICM Operations(1) ......................................................................................  3,611 3,644 3,744 
Glass Operations .......................................................................................  1,250 1,398 1,410 
Total number of employees ....................................................................  4,861 5,042 5,154 

 
 

(1) Includes the employees at the Parent Guarantor, who accounted for 210, 206 and 207 of ICM Operations employees in 2016, 2017 
and 2018, respectively. 

Benefits 

We participate in various statutory pension and retirement schemes in accordance with the local 
requirements in the countries in which we operate.  We have both defined contribution and defined benefit plans 
according to the requirements in the countries we operate. 

Health and Safety 

We take a proactive approach with respect to safety and occupational health, based on respect for 
employees, preservation of employees’ health and physical integrity, and a commitment to certain preventive 
measures to protect the health of all employees.  It is our belief that such an approach is a basic precondition for 
securing employee satisfaction and efficiency, as well as the growth of our business.  We believe that we comply 
with all governmental requirements regarding occupational health and safety in each of our industrial facilities, 
which results in a low level of employee accidents. 

Collective Bargaining Agreements 

As of September 30, 2019, we have collective bargaining agreements with either unions or employee 
representatives, representing employees in six of the countries in which we operate:  Romania, India, Indonesia, 
South Africa, Nigeria and Norway.  In Norway, our employees have formed a union but we do not yet have a 
collective bargaining agreement in place with them.  As of December 31, 2018, approximately 50% of our 
employees were unionized and operated under collective bargaining agreements.  The terms of these agreements 
vary from facility to facility, but they generally address matters such as profit-sharing, salary adjustment, working 
hours, lunch breaks and time off, and they are generally agreed for terms of two years.  The remainder of our 
operations are entirely non-unionized. 

We believe we have good relationships with the unions and their representatives who represent our 
employees.  We have not had material work stoppages as a result of conflicts with our workforce or unions.  We 
have never had significant relationship problems with the unions that represent our employees. 

Insurance 

We maintain insurance to cover risks associated with our ordinary operation of the business, including 
general/public liability, product liability and product recall, motor liability, property material damage and business 
interruption, sabotage and terrorism insurance.  We insure our headquarters, warehouses, equipment and 
production facilities against such hazards as fire, explosion, theft, flood, earthquake, or business interruption and 
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accidents.  We also have insurance policies to cover risks associated with environmental aspects of our business 
(ICM Greece and ICM Romania) and cargo risks, as well as group life and directors’ and officers’ liability 
insurance.  All of our policies are underwritten with reputable insurance providers and we conduct periodic 
reviews of our insurance coverage, both in terms of coverage limits and deductibles.  We made no material claims 
under our insurance policies in the years ended December 31, 2016, 2017 and 2018 or in the nine months ended 
September 30, 2019. 

Environmental, Health, Safety and Emissions Matters 

The principal environmental issues we face include the impact on air quality through gas and particle 
emissions, including greenhouse gases, from our furnaces and other heating operations, the environmental impact 
of the disposal of waste from and water used in our production processes, and the potential contamination and 
subsequent remediation of land, water or buildings arising in connection with our properties or operations. 

In the European Union, our operations are subject to, among other laws, the requirements of EU Directive 
2010/75/EU on Industrial Emissions, Directive 2003/87/EC establishing an Emissions Trading System, Directive 
2004/35/EC on Environmental Liability, and numerous laws and regulations of the EU countries in which we 
operate. 

These laws, among other things:  (i) require the obtainment of permits to install, expand or operate 
industrial equipment and operations; (ii) restrict the types, quantities and concentrations of various substances that 
can be released into the environment; (iii) require remedial measures to mitigate pollution from previous and 
on-going operations; (iv) could result in the suspension or revocation of necessary permits, licenses and 
authorizations and the imposition of criminal, civil or administrative fines or penalties; (v) require that additional 
pollution controls be installed; (vi) require the payment of certain contributions to the Environmental Fund, in 
some cases if waste targets are not met. 

Certain environmental laws provide for strict and, under some circumstances, joint and several liability 
for the investigation and remediation of regulated materials released into the environment, including soil and 
groundwater, and for damages to natural resources.  These laws impose liability without regard to fault or legality 
of conduct on classes of persons considered responsible, including the current and past owners, occupiers or 
operators of the site where the release occurred and the persons who arranged for the disposal of regulated 
materials released at the site.  Under certain laws, private parties as well as governmental authorities are 
empowered to bring claims for the investigation and remediation of contaminated sites.  It is not uncommon for 
neighboring landowners and other third parties to file claims for personal injury or property damage allegedly 
caused by hazardous substances or other pollutants released into the environment. 

Legal Proceedings 

We are and, from time to time, may be a party to various legal proceedings arising in the ordinary course 
of business, such as disputes with suppliers, vendors and employees. 

In 2016, a group of individuals filed an administrative complaint with the Delta State Government in 
Nigeria, alleging to be owners of the land where our Delta plant is located and claiming compensation.  As of the 
date hereof several mediation meetings have been held with the Delta State Government but no agreement has 
been reached.  We believe that the case will be resolved in our favor and therefore no provisions have been made 
in connection with this claim. 

Separately, certain land owning families and certain individuals purportedly acting for themselves 
instituted a case before the High Court of the Delta State, Agbarho, claiming ownership of part of the Company’s 
land at the Delta Plant.  The trial is scheduled for February 17, 2020.  We believe that the case will be resolved in 
our favor as the land was acquired by the Delta State government and lawfully leased to us, and therefore no 
provisions have been made in connection with this claim. 

In 2017, another company filed a suit seeking to recover on a pint tankard beer mug mold that was 
deposited with Beta Glass in 2001.  Judgment was delivered in favor of Beta Glass on June 18, 2019, however, 
the Claimant has indicated intention to file an appeal against the judgment by filing a notice of appeal.  We believe 
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that any potential appeal will be resolved in our favor and therefore no provisions have been made in connection 
with this claim. 

In 2018, we filed a recourse against the Hellenic Capital Market Commission (“HCMC”) in relation to 
the HCMC’s decision to impose upon us an administrative fine of €100,000.  The fine was in connection with the 
restatement of our 2016 consolidated financial statements.  In particular, the HCMC claims we based certain 
assumptions regarding the carrying value of the fixed assets of Frigoglass Jebel Ali FZE and Frigoglass South 
Africa Proprietary Limited in our 2016 consolidated financial statements on assumptions proven to be inconsistent 
with actual results.  Consequently, the HCMC claimed that the assumptions should not have been made and that 
an impairment of the respective assets should have been reflected in our 2016 consolidated financial statements.  
Frigoglass’ recourse was heard before the Administrative Court of Appeal of Athens on November 13, 2019.  The 
final determination is still pending. 

Other than the above, there are no governmental, legal or arbitration proceedings (including any such 
proceedings that are pending or threatened of which we are aware) which may have, or have had in the recent 
past, significant effects on our financial position or profitability. 

Material Agreements 

ICM Operations 

Our ICM sales agreements with our larger customers are typically negotiated on an annual basis.  
Agreements with Coca-Cola bottlers worldwide form the bulk of our material ICM agreements and are negotiated 
on the basis of the terms set by CEPG. Separate agreements are thereafter reached with each Coca-Cola bottler to 
determine discounts and other particular terms applicable to each bottler. 

CCH Agreement 

Our sales to CCH are governed by the terms of the CCH Agreement that it entered into with CCH in 
April 2013, the terms of which were renewed in January 2018 and is set to expire on December 31, 2020.  There 
can be no assurance that the agreement will be extended or that it will be extended under substantially similar 
terms. 

The prices at which CCH purchases ICM products from us pursuant to the CCH Agreement are based on 
the Coca-Cola Cross Enterprise Procurement Group pricing (bid) process.  Any changes to the prices of the ICM 
products contained in the CCH Agreement are subject to the same bidding process.  The CCH Agreement contains 
a set of volume incentives based on the regional volume of orders made by all bottlers within the Cross Enterprise 
Procurement Group.  The incentives include rebate payments paid to each bottler of the procurement group in 
proportion to the monetary value of their purchases in the relevant year.  Finally, the CCH Agreement provides 
for a multiyear volume rebate according to which if CCH purchases at least 60% of its ICM product requirements 
from us, then a discount starting from 3% that increases gradually up to 12% is applied.  In 2019, the volume 
rebate discount reached 12%. 

For the year ended December 31, 2018, CCH made purchases of ICMs and services from us totaling 
€140.9 million, compared to €93.2 million and €92.0 million for the years ended December 31, 2017 and 2016, 
respectively. 

Agreement with CCEP 

Our sales to Coca-Cola European Partners Plc (“CCEP”) (previously Coca-Cola Enterprises) are 
governed by the terms of the agreement with Coca-Cola Enterprises Europe Limited (“CCE Agreement”) entered 
into on January 1, 2015, which was renewed in January 2017 and expired on December 31, 2019.  We are currently 
negotiating an extension of this agreement. 

The prices at which CCEP purchases ICM products from us pursuant to the CCE Agreement are based 
on the Coca-Cola Cross Enterprise Procurement Group pricing (bid) process.  Any changes to the prices of the 
ICM products contained in the CCE Agreement are subject to the same bidding process.  The CCE Agreement 
contains a set of volume incentives based on the regional volume of orders made by all bottlers within the Cross 
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Enterprise Procurement Group.  The incentives include rebate payments paid to each bottler of the procurement 
group in proportion to the monetary value of their purchases in the relevant year.  Finally, the CCE Agreement 
provides for a multiyear volume incentive according to which where a procurement group member is willing to 
enter a multiyear collaborative relationship with us (three to five years) and purchases more than 50% of its ICM 
product requirements from us, then a discount starting from 2% that increases gradually up to 12% is applied.  In 
2019, the volume rebate discount reached 12%. 

For the year ended December 31, 2018, CCEP made purchases of ICMs and services from us totaling 
€30.2 million, compared to €58.4 million for the year ended December 31, 2017. 

Glass Operations 

Our glass sales are primarily based on short-term fixed price contractual arrangements with various 
bottlers which are renegotiated annually.  We have entered into a number of long term supply agreements with 
Guinness, CCH and Heineken.  These agreements set out the general terms and conditions of the supply, including 
certain price adjustment mechanisms aimed at helping us partially mitigate the negative impacts of currency or 
raw material fluctuations.  The below charts show our historic ability to mitigate the effect of foreign exchange 
fluctuations, using the monthly average naira to euro rate. 

 

Supply Agreement in relation to the supply of bottles with Guinness Nigeria Plc. 

Our sales to Guinness Nigeria Plc (“GN”) are governed by the terms of the supply agreement in relation 
to the supply of bottles with GN that it entered into with GN via its subsidiary in Nigeria, Beta Glass Plc, on 
March 5, 2015 and expired on June 30, 2019.  We have agreed with GN on revised terms for the extension of the 
agreement (“GN Agreement”), which is set to expire on June 30, 2022.  The GN agreement is expected to be 
formally signed in the coming months. 

In its agreed form, the GN Agreement includes a naira devaluation mechanism for the duration of the 
agreement, as well as a gas naira devaluation mechanism.  In addition, prices are subject to an annual price 
adjustment formula and are adjusted annually on the July 1 of each contract year.  The GN Agreement also 
contains a most-favored company clause in relation to spirit bottles for Nigeria, pursuant to which our supply of 
spirit bottles to third-parties is not to be made on substantially similar or more favorable terms than the ones 
provided for GN. 

For the year ended December 31, 2018, GN made purchases of glass bottles from us totaling 
€13.9 million, compared to €6.5 million for the year ended December 31, 2017. 

Supply Agreements with CCH (Nigerian Bottling Company Ltd. or “NBC”) 
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Our glass bottles sales to NBC are governed by the terms of the sole supply glass supply agreement that 
we entered into with NBC on January 1, 2015, the master terms and conditions, effective as of January 1, 2009 
and the manufacturer authorization agreement executed on May 23, 2013.  The term of the NBC Agreement is set 
to expire on December 31, 2019.  We have agreed to terms with NBC for an extension of the sole supply glass 
supply agreement, with revised terms, set to expire on December 31, 2022 (“NBC Agreement”).  The NBC 
agreement is expected to be formally signed in the coming months. 

In its currently agreed form, the NBC Agreement contains a naira devaluation mechanism clause for the 
years 2021 and 2022.  The prices at which NBC purchases glass bottles are set firm for the year 2020 and adjusted 
under the currency devaluation mechanism mentioned above, as well as a Gas naira devaluation mechanism, 
which runs for the length of the agreement.  Glass bottles prices for the years 2021 and 2022 are agreed between 
us and NBC on the basis of the prices of the prior calendar year pursuant to a price adjustment formula contained 
in the NBC Agreement.  The application of the price adjustment formula is based on review of our costs of the 
two prior years and applied from January of each contract year. 

For the year ended December 31, 2018, NBC made purchases of glass bottles from us totaling 
€10.8 million, compared to €12.8 million for the year ended December 31, 2017. 

Framework Agreement for the sale and purchase of glass bottles with Heineken Global Procurement B.V 

Our sales to Heineken are governed by the terms of the framework agreement for the sale and purchase 
of glass bottles with Heineken (“Heineken Agreement”) that came into force on March 5, 2015 and expired on 
December 31, 2017.  However, we have a short-term fixed price contractual arrangement with Heineken expiring 
on December 31, 2020.  There can be no assurance that the agreement will be extended or that it will be extended 
under substantially similar terms. 

For the year ended December 31, 2018, Heineken made purchases of glass bottles from us totaling 
€12.3 million, compared to €14.0 million for the year ended December 31, 2017. 
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BOARD OF DIRECTORS AND SENIOR MANAGEMENT 

The Parent Guarantor 

The Parent Guarantor, Frigoglass S.A.I.C., is a public company limited by shares (société anonyme) 
incorporated under the laws of Greece on July 30, 1993 with registration number 001351401000.  The Parent 
Guarantor’s principal executive offices are located at 15, A. Metaxa Str., 14564 Kifissia, Greece. 

Board of Directors 

The following table provides information with respect to members of the board of directors of the Parent 
Guarantor as of the date of this Offering Memorandum: 

Name Position Date of Birth 
Year 

Appointed 
Haralambos G. David ......................  Chairman (non-executive) 1965 2006 
George-Pavlos Leventis ..................  Vice Chairman (non-executive) 1979 2014 
Nikos Mamoulis ..............................  Chief Ex ecutive Officer 1960 2015 
Loukas D. Komis ............................  Member & Secretary (non-executive) 1943 1996 
Evangelos Kaloussis ........................  Member (independent non-executive) 1943 2006 
Ioannis Costopoulos ........................  Member (independent non-executive) 1956 2015 
Jeremy Jensen .................................  Member (independent non-executive) 1959 2017 
Stephen Graham Bentley .................  Member (independent non-executive) 1953 2017 
Iordanis Aivazis ..............................  Member (independent non-executive) 1950 2017 

 
Set forth below is a short biography of each of the members of the board of directors of the Parent 

Guarantor. 

Haralambos (Harry) G. David:  Mr. David was elected chairman of the board of directors in November 
2006.  He has been a member of the board of directors since 2000.  He began his career as a certified investment 
advisor with Credit Suisse in New York.  He later held several executive positions within Leventis Group 
companies.  He is a member of the board of directors of A.G Leventis (Nigeria) plc, the Nigerian Bottling 
Company plc, Beta Glass (Nigeria) plc, Ideal Group, Pikwik (Nigeria) Ltd. (which is a newly formed joint venture 
with Pick n Pay, South Africa), Elvida Foods S.A. Torval Investment Corp., Nephele Navigation Inc. and TITAN 
Cement International S.A. Mr. David is a member of the Organizing Committee of the Athens Classic Marathon 
and member of the TATE Modern’s Africa Acquisitions Committee.  He has served on the boards of Alpha 
Finance, Hellenic Public Power Corporation and Emporiki Bank (Credit Agricole).  He holds a business degree 
from Providence College. 

George-Pavlos Leventis:  Mr. Leventis was appointed to the board of directors of Frigoglass as a 
non-executive member in April 2014 and currently holds the position of the Vice Chairman.  Mr. Leventis is a 
member of the executive committee of a family office with the responsibility of overseeing investments in real 
estate.  He has previously worked in the fund management business as an equities analyst.  He graduated with a 
degree in Modern History from Oxford University and holds a postgraduate Law degree from City University.  
He is an Investment Management Certificate holder.  He is also a member of the board of directors for HD 
Insurance Ltd. and Aristeus Financial Services. 

Nikos Mamoulis:  Mr. Mamoulis joined Frigoglass as chief financial officer in October 2013 and was 
appointed chief executive officer of Frigoglass in July 2015.  He has more than 25 years of experience in senior 
financial positions within different business sectors.  Before joining Frigoglass, Mr. Mamoulis was with CCH for 
12 years with his last position being that of group financial controller.  Previous to that he also held the CFO 
position in Lafarge Heracles Group and the Boutaris Group.  Mr. Mamoulis is a graduate of the Athens University 
of Economics and Business. 

Loukas D. Komis:  Mr. Komis was appointed to the board of directors in July 1996.  Currently, he also 
holds positions as chairman of the board of directors of Ideal S.A. and of Recovery & Recycling S.A. and 
vice-chairman of the Federation of Hellenic Food Industries.  In his long career in the appliance manufacturing 
sector, he has held senior management positions with Izola S.A. and CCH, where he also served as an executive 
board member and has been an advisor to the chairman since 2001.  He holds a bachelor’s degree in physics from 
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Athens University, a master’s degree in electrical engineering from the University of Ottawa and a master’s degree 
in Business Administration from McMaster University, Ontario. 

Evangelos Kaloussis:  Mr. Kaloussis was appointed to the board of directors in June 2006.  He is 
chairman of the board of directors of the Federation of the Hellenic Food Industries (SEVT—since 2006) and 
chairman of Terra Creta SA. He is also member of the board of the European Federation of Food & Drink 
Industries (FoodDrinkEurope) in Brussels since June 2015.  Mr. Kaloussis is also a member of the board of 
directors of Food Bank and vice president of the Foundation for Economic & Industrial Research (IOBE), while 
he was a member of the board of directors of Alpha Bank.  During his professional career, he has held top 
management positions at Nestlé Headquarters in Switzerland, France, Nigeria, South Africa and Greece.  He holds 
a master’s degree in electrical engineering from the Federal Institute of Technology in Lausanne and in business 
administration from the University of Lausanne as well as a graduate degree from IMD. 

Ioannis Costopoulos:  Mr. Costopoulos was appointed to the board of directors in March 2015.  Mr. 
Costopoulos is currently working for the company Société d’Etudes Techniques et Economiques S.A. 
(SETE S.A.) in London.  He is a member of the board of directors of Fourlis Holdings S.A. and Austriacard A.G. 
in Vienna.  From 2004 to 2015, he worked for the Hellenic Petroleum Group.  From 2004 to 2006, he was an 
executive member of the board of directors of Hellenic Petroleum Group with responsibility for the areas of 
international business activities and strategic development.  From 2007 to 2015, he served as chief executive 
officer of the Hellenic Petroleum Group and president of several of their subsidiaries.  From 1992 to 2003, he held 
senior management positions, namely:  chief executive officer of Petrola SA, regional director of Johnson & 
Johnson Consumer for Central and Eastern Europe and chief executive officer of Diageo-Metaxa in Athens.  From 
1980 to 1992, he served in the senior management of Booz Allen & Hamilton business consultants in London and 
Chase Bank in New York and London.  He has also been a member of the board of directors of the Hellenic 
Federation of Enterprises (SEV) and the Foundation for Economic & Industrial Research (IOBE) in Athens.  He 
holds a bachelor’s degree in economics from the University of Southampton, U.K. and a master’s degree in 
Business Administration from the University of Chicago. 

Jeremy Jensen:  Mr. Jensen was appointed to the board of directors in November 2017.  Mr. Jensen is 
a financial and managerial consultant.  He has comprehensive experience in both managerial and financial roles 
as a nonexecutive director in board of directors of a wide range of industries and has chaired several board 
committees.  Mr. Jensen was chief financial officer of Cable and Wireless Worldwide, a British 
telecommunications company, and also held a number of senior financial and general management roles at 
Reuters, in Europe, Middle East, Far East and Africa.  He is currently a non-executive member of the board of 
directors of Stemcor Group, the world’s largest steel logistics trading company, a non-executive member of the 
board of Hospital Top Co (Holding Company of BMI Healthcare Group) and vice chairman of the Chelsea and 
Westminster Hospital.  Mr. Jensen is a qualified chartered accountant in the United Kingdom and holds a degree 
in Economics (Bsc) from the London School of Economics. 

Stephen Graham Bentley:  Mr. Bentley was appointed to the board of directors in November 2017.  
Mr. Bentley is a Chartered Accountant (with bachelor’s degree (Hons) in Accountancy) who has over thirty years’ 
experience as chief financial officer of publicly quoted and private equity backed businesses in the 
United Kingdom.  Mr. Bentley was previously group finance executive of Tricentrol PLC, which was a British 
independent Oil & Gas exploration and development company and was quoted in London and New York.  In 
addition, he has been group finance director of several companies quoted in London, namely Ellis & Everard PLC, 
a chemical distributor in the United Kingdom and in the United States; TDG PLC, a leading logistics company in 
the United Kingdom with operations in continental Europe; and Brunner Mond PLC, a medium sized chemical 
manufacturer with production in the United Kingdom, the Netherlands and Kenya where he led the company’s 
initial public offering of shares.  More recently Mr. Bentley worked with a private company as a group finance 
director and helped with the sale of James Dewhurst Limited to a large Belgian textile group.  Mr. Bentley has 
more recently joined the board of directors of Frenkel Topping Group, an independent financial advisor and fund 
management business, which is quoted on AIM of the London Stock Exchange.  He is a Fellow of the Institute of 
Chartered Accountants and qualified with Whinney Murray & Co (now Ernst & Young) in London.  He is also a 
member of the Association of Corporate Treasurers. 

Iordanis Aivazis:  Mr. Aivazis was appointed to the board of directors in November 2017.  He was born 
on 24th February 1950 in Cairo.  He is a graduate from the University of Athens with a degree in Economics 
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(Political and Economics Science Department).  He completed his postgraduate studies at the University of 
Lancaster (Postgraduate Diploma in Economics) and holds a master of arts (M.A.) in Marketing and Finance.  He 
worked at senior positions with national and foreign banks in Greece and he was chief financial officer and chief 
operating officer of OTE S.A. (Hellenic Telecommunications Organization S.A.) After the Deutsche Telekom’s 
(“DT”) acquisition of OTE he was a member of OTE’s board of directors and DT’s European Management Board.  
Moreover, he has served on the board of directors of several Greek publicly quoted companies.  Currently, he is 
chairman of the board of directors of HCL, a subsidiary of Davidson & Kempner and Bain Capital Credit, being 
at the same time a special adviser of Bain for investment in Greece, as well as a non-executive director of 
ELLAKTOR S.A. and an independent non-executive director of Hellenic Petroleum S.A. He is also chair of the 
special liquidations committee of the Bank of Greece. 

Senior Management Team 

The following table provides information on the members of our senior management team: 

Name Position Date of Birth 
Year 

Appointed 
Nikos Mamoulis ............................  Chief Executive Officer 1960 2015 
Nikolaos Evangelou ......................  ICM Division Director 1964 2016 
Darren Bennett-Voci .....................  Glass Division Director 1973 2016 
Konstantinos Dintsios ...................  Frigoserve Director 1971 2018 
Haralampos Gkoritsas ...................  Chief Financial Officer 1972 2018 
Emmanouil Souliotis .....................  Group HR Director 1972 2014 
Vassileios Soulis ...........................  Group Digital Transformation Director 1967 2018 

 
Set forth below is a short biography of each of the members of the Group’s senior management team: 

Nikos Mamoulis:  For biographical details of Mr. Mamoulis, see the description under “—The Parent 
Guarantor—Board of Directors.” 

Nikolaos Evangelou:  Mr. Evangelou was appointed to the position of chief commercial officer ICM in 
March 2016 and in September 2018 he assumed the role of ICM division director.  He brings with him 20 years 
of experience in senior commercial and general manager roles in multinational companies including The 
Coca-Cola Company, CCH and Sarantis S.A. Apart from his solid commercial background he has successfully 
managed a broad portfolio of products and led sales teams in different regions.  Additionally, he has a proven 
track record of turning around businesses and driving operational efficiency.  Prior to joining the Group, Mr. 
Evangelou held the role of deputy managing director in Sarantis S.A. He holds a master’s degree in business from 
University of Louisville Kentucky. 

Darren Bennett-Voci:  Mr. Bennett-Voci was appointed Glass Division Director in March 2016, based 
in Lagos, Nigeria.  He is a multilingual senior executive with 22 years of experience in the container glass industry.  
He has operated in a wide variety of business environments, cultures and countries, both in Europe and more 
recently the Middle East and Africa.  Much of his experience was with global container glass industry leader, 
Owens-Illinois, where he held a variety of regional Sales and Marketing positions.  Darren joined Frigoglass in 
June 2012 as Commercial Director—Glass.  He is the Managing Director of Beta Glass PLC and Frigoglass 
Industries (Nigeria) Limited.  He holds a Master in Advanced European Studies from the Collège d’Europe in 
Warsaw and is a member of the Institute of Directors Nigeria. 

Konstantinos Dintsios:  Mr. Dinsios was appointed Frigoserve Director in September 2018 after serving 
as Head of Services Europe & Russia at Frigoglass SAIC since February 2016.  Mr. Dintsios has extensive 
knowledge of and experience in the services and B2B sectors.  He was previously general manager for Greece 
and Israel at Ingersoll Rand.  He holds master’s degree in Industrial Management and a bachelor’s degree in 
Mechanical Engineering, both from Aristotle University of Thessaloniki. 

Haralampos Gkoritsas:  For biographical details of Mr. Gkoritsas, see the description under “—The 
Dutch Guarantor—Board of Directors.” 
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Emmanouil Souliotis:  Mr. Souliotis was appointed Group HR Director in July 2014.  He joined 
Frigoglass in November 2003 as human resources manager for the Romanian operations.  He has more than 
22 years of experience in human resources leadership positions within different countries and operations, having 
developed sound business acumen and deep operational knowledge.  Before joining the Group he worked at AB 
Vassilopoulos, human resources department in various functions such as recruitment, staff training and employee 
benefits.  He holds a bachelor’s degree in Business Administration from the University of Sunderland. 

Vassileios Soulis:  Mr. Soulis was appointed Group Digital Transformation Director in September 2018.  
He joined Frigoglass in 1996, as Finance Manager in 3P Frigoglass.  He has held several senior leadership 
positions in finance, manufacturing, general management and service.  He started his career in Unilever PLC in 
London as assistant management accountant.  He holds a bachelor’s degree in Business Administration from the 
University of Economics & Business in Athens and a master’s degree in Business Administration from the 
University of Birmingham. 

The Issuer 

The Issuer, Frigoglass Finance B.V., is a private limited liability company incorporated under the laws 
of the Netherlands on April 8, 2013 with registration number 57674558 and its center of main interest in England.  
The Issuer’s principal executive offices are located at West Africa House, Hanger Lane, Ealing, London W5 3QP. 

Board of Directors 

The following table provides information with respect to members of the board of directors of the Issuer 
as of the date of this Offering Memorandum: 

Name Position Date of Birth 
Year 

Appointed 
Haralampos Gkoritsas .....................................................................  Director A 1972 2018 
Ioannis Stamatakos ..........................................................................  Director A 1979 2019 
Stephen Norton................................................................................  Director B 1959 2017 
Vincent Cheshire .............................................................................  Director B 1967 2017 

 
Set forth below is a short biography of each of the members of the board of directors of the Issuer. 

Haralampos Gkoritsas:  For biographical details of Mr. Gkoritsas, see the description under “—The 
Dutch Guarantor—Board of Directors.” 

Ioannis Stamatakos:  For biographical details of Mr. Stamatakos, see the description under “—The 
Dutch Guarantor—Board of Directors.” 

Stephen Norton  Mr. Norton was appointed to the board of directors of the Issuer in 2017.  Mr. Norton 
serves as client relationship director at TMF Group and previously held senior roles at The Law Debenture Trust 
Corporation plc, Riggs AP Bank Ltd and Royal Trust Bank.  Mr. Norton received a bachelor’s degree in social 
administration from the University of Bristol. 

Vincent Cheshire:  Mr. Cheshire was appointed to the board of directors of the Issuer in 2017.  Mr. 
Cheshire has over 33 years’ experience in the accounting sector, previously holding positions with Ernst & Young, 
PricewaterhouseCoopers.  He is a certified accountant, chartered tax advisor and member of the society of trust 
and estate practitioners.  Mr. Cheshire has served in various roles with the TMF Group since 2006, and currently 
serves as director of private client services, U.K. at TMF Group. 

The Dutch Guarantor 

The Dutch Guarantor, Frigoinvest Holdings B.V., is a private limited liability company incorporated 
under the laws of the Netherlands on April 9, 2008 with registration number 24434068.  The Dutch Guarantor’s 
principal executive offices are located at Luna ArenA, Herikerbergweg 238, 1101 CM, Amsterdam, The 
Netherlands. 
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Board of Directors 

The following table provides information with respect to members of the board of directors of the Dutch 
Guarantor as of the date of this Offering Memorandum: 

Name Position Date of Birth 
Year 

Appointed 
Haralampos Gkoritsas .....................................................................  Director A 1972 2018 
Ioannis Stamatakos ..........................................................................  Director A 1979 2019 
Erik Reijnierse .................................................................................  Director B 1966 2017 
Paul Zwagerman..............................................................................  Director B 1968 2017 

 
Set forth below is a short biography of each of the members of the board of directors of the Dutch 

Guarantor. 

Haralampos Gkoritsas:  Mr. Gkoritsas was appointed to the position of chief financial officer in August 
2018.  He has extensive knowledge in financial planning, controlling and commercial finance, with more than 
25 years of experience in finance roles with local and multinational companies.  He holds a Bachelor of Science 
in Finance & Accounting from Athens University of Economics & Business, a master’s degree in Business 
Administration from ALBA Graduate Business School and he is a Certified Accountant in Greece.  Prior to joining 
Frigoglass, Mr. Gkoritsas held the role of pricing director Europe and regional commercial finance director at 
Diageo. 

Ioannis Stamatakos:  Mr. Stamatakos was appointed group investor relations manager in 2010.  In 
January 2019, he assumed the role of group treasury and investor relations manager and also appointed to the 
board of directors of the Issuer and the Dutch Guarantor.  Prior to joining Frigoglass, Mr. Stamatakos held the 
position of Senior Equity Analyst at Proton Bank.  He holds a master’s degree in Finance and Investments from 
University of Exeter, United Kingdom and a bachelor’s degree in Accounting and Finance from University of 
Essex, United Kingdom. 

Erik Reijnierse:  Mr. Reijnierse was appointed to the board of directors of the Dutch Guarantor in 2017.  
Mr. Reijnierse has extensive banking experience in the corporate and financial industries and has been working 
as TMF Netherlands’ director client services since January 2015.  Prior to joining TMF Group, Mr. Reijnierse 
was the co-founder of Connecting Origins and spent 17 years working for Citigroup in a variety of roles, including 
client sales and relationship manager.  Mr. Reijnierse holds a Master’s of Business Economics from the Erasmus 
University Rotterdam and is a Dutch native speaker, fluent in English. 

Paul Zwagerman:  Mr. Zwagerman was appointed to the board of directors of the Dutch Guarantor in 
2017.  Mr. Zwagerman has held various positions at TMF Group, including director of relationship management, 
team leader legal and supervisor legal.  Mr. Zwagerman received a master’s degree in Business Administration in 
1994. 

Directors and Senior Management Employment Agreements 

Our executive directors and senior management are compensated by way of a fixed annual salary, 
performance-related incentives and a pension scheme.  The performance-related incentives are a significant 
proportion of the remuneration of our executive directors and are determined by the board of directors of the 
Parent Guarantor.  The performance-related incentives are determined in accordance with the Management 
Incentive Plan (“MIP”) and the Long Term Incentive Plan (“LTIP”), which provide compensation based on the 
performance of the individual and the performance of the Group for the respective financial period.  All 
compensation packages are reviewed annually by the Human Resource and Remuneration Committee of the 
Parent Guarantor. 

Compensation 

The aggregate compensation paid to the management of the Parent Guarantor for the year ended 
December 31, 2018 was €2.4 million. 



 
 140 

The aggregate compensation paid to the members of the board of the Parent Guarantor for the year ended 
December 31, 2018 was €0.4 million. 

We also provide bonus plans and share option schemes for our senior executives.  Options are allocated 
to executives based on their performance and potential, employment period in the company and their 
responsibilities.  The Options vest in one-third increments each year for three years and can be exercised for up 
to ten years from the date of grant.  As of December 31, 2018, there were outstanding options in the amount of 
282,874 share options, which represented 0.1% of total number of outstanding shares, and pending share options 
in the amount of 6,500,000 share options approved in 2018, representing 1.8% of total number of outstanding 
shares. 

Committees 

Our financial performance is subject to oversight by three committees of the Parent Guarantor. 

Audit Committee 

The audit committee is responsible, among others, for:  (i) monitoring and reviewing our internal 
financial controls, risk management system and audit function; (ii) monitoring formal announcements relating to 
financial performance and key points in financial statements containing crucial judgments or estimates; 
(iii) supervising internal, management, procedural and financial audits of the Company; (iv) assessing the external 
auditor’s independence and objectivity and the effectiveness of the audit process and internal controls and 
compliance with statutory requirements; and (v) developing and implementing policy on the engagement of, and 
making recommendations to, the board of directors in relation to the appointment of external auditors.  The 
members of the audit committee are George Samothrakis (chairman), Loukas Komis and Stephen Bentley.  
Members of the audit committee have past employment experience in either finance or accounting roles or 
comparable experience in corporate activities.  Mr. Samothrakis was elected as the new chairman of the audit 
committee following an extraordinary shareholders’ meeting of the Parent Guarantor on January 15, 2020, which 
was convened to appoint a new member in the Parent Guarantor’s audit committee following the resignation of 
Kyriakos Riris. 

Human Resources and Remuneration Committee 

The human resources and remuneration committee is responsible for:  establishing the principles 
governing our human resources policies and our social corporate responsibility policies; overseeing our succession 
planning policy; establishing the principles governing our internal citizenship policies; establishing our 
compensation and benefits strategy; reviewing and submitting to the board of directors proposals for the 
remuneration package (including salary and benefits) of the Chief Executive Officer of the Parent Guarantor; 
reviewing and approving proposals or any changes regarding the remuneration and the benefits of senior 
management; and reviewing and submitting proposals to the board of directors (and through the board of directors 
to the general meeting of shareholders, where applicable), regarding the granting of stock option programs.  The 
human resources and remuneration committee consists of not less than three non-executive members of the board 
of directors.  The members of the human resources and remuneration committee are Iordanis Aivazis (chairman), 
George-Pavlos Leventis, Evangelos Kaloussis and Jeremy Jensen. 

Investment Committee 

The investment committee is responsible for recommending to the board of directors our corporate 
development and strategy, evaluating and suggesting to the board of directors the liquidation of existing joint 
ventures or participations of the Company, monitoring the implementation of approved investments and 
evaluating and suggesting to the board of directors new proposals for investments and/or expansion according to 
the defined strategy of the Parent Guarantor.  The investment committee consists of five members, two of which 
must be non-executive members The members of the investment committee are Haralambos G. David (chairman), 
Nikos Mamoulis, Loukas Komis, Haralampos Gkoritsas and Iordanis Aivazis. 
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MAJOR SHAREHOLDERS 

The Issuer 

The Issuer was incorporated as a private limited liability company under the laws of the Netherlands on 
April 8, 2013, and is wholly owned by the Dutch Guarantor.  The issued and outstanding share capital of the Issuer 
is €100 with a par value of €0.01 per share as of September 30, 2019. 

The Dutch Guarantor 

The Dutch Guarantor was incorporated as a private limited liability company under the laws of the 
Netherlands on April 9, 2008, and is a wholly owned subsidiary of the Parent Guarantor. 

The Parent Guarantor 

The Parent Guarantor is listed on the Athens Stock Exchange.  As of December 31, 2019, the following 
organizations held direct and indirect interests in voting rights exceeding 5% of the ordinary share capital of the 
Parent Guarantor: 

Name of Shareholder of Parent Guarantor 

Number of 
Ordinary 

Shares % 
Truad Verwaltungs A.G.(1). .............................................................................  172,561,028 48.55% 
Marc Lasry—Avenue Capital Group(2). ..........................................................  41,524,764 11.68% 
Alpha Bank A.E. .............................................................................................  21,161,263 5.95% 

 
 

(1) According to the provisions of Greek law 3556/2007 and following the notification submitted to the Parent Guarantor by Truad 
Verwaltungs A.G., Truad Verwaltungs A.G. indirectly holds 172,561,028 shares and voting rights, corresponding to 48.6% of the 
total number of shares and voting rights of the Parent Guarantor, primarily through its wholly owned subsidiary Boval S.A. Truad 
Verwaltungs A.G. is a professional trustee of a private discretionary trust established for the primary benefit of the present and 
future members of the family of the late Anastasios George Leventis.  It is under this capacity that it controls the above shareholding 
indirectly through various corporate vehicles.  We cannot be certain that Traud Verwaltungs A.G. has not purchased additional 
beneficial shares through another entity. 

(2) According to the provisions of Greek law 3556/2007 and following the notification submitted on November 21, 2017 to the Parent 
Guarantor by Mr. Marc Lasry and Avenue Europe International Management GenPar, LLC, Mr. Marc Lasry is the ultimate 
managing member of Avenue Europe International Management GenPar, LLC and Avenue Capital Management II GenPar, LLC 
which in turn indirectly control in total voting rights corresponding to 11.7% of the share capital of the Parent Guarantor.  The 
relevant voting rights and shares are held in the Greek Dematerialised Securities System account and kept in the name of EOC 
Equity Ltd through custodian arrangements.  We cannot be certain that Mr. Marc Lasry or Avenue Europe International 
Management have not purchased additional beneficial shares through another entity. 
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RELATED PARTY TRANSACTIONS 

The following table summarizes the amounts of related party transactions and balances as of 
December 31, 2018 and 2017. 

 
Year ended 

December 31, 
Transactions during the period: 2017 2018 
 (€ millions) 
   
Sales(1) .....................................................................................................................................  123.6 167.6 
Purchases .................................................................................................................................  0.2 1.2 
Receivables/(Payables) ...........................................................................................................  18.2 22.4 
Share capital increase(2) ...........................................................................................................  60.0 — 
Loan interest(3) .........................................................................................................................  0.2 — 

 
 

(1) Sales to CCH. 

(2) In connection with the Recapitalization, the Parent Guarantor’s share capital was increased by €63.5 million, €60.0 million of 
which was contributed by Boval S.A. 

(3) In 2017, Boval S.A. received €0.2 million in loan interest from Frigoglass Finance B.V. in relation to a term loan later equitized in 
the Recapitalization. 

The intercompany transactions of the Parent Guarantor with its subsidiaries were: 

 Parent Guarantor 

 

Year ended 
December 31, 

2017 

Year ended 
December 31, 

2018 
 (€ millions) 

Sales of goods .................................................................................  5.4 6.8 
Income from Other Services ...........................................................  0.8 0.8 
Income from Commissions on Sales ...............................................  0.4 0.4 
Management Fees Income ...............................................................  16.8 19.9 
Purchases of goods & services ........................................................  13.6 26.5 
Receivables .....................................................................................  14.3 13.1 
Payables ..........................................................................................  23.9 28.4 
Loans Payable .................................................................................  33.7 26.5 
Interest Expense ..............................................................................  7.3 1.7 

 
The above transactions are executed at arm’s length. 

CCH Agreement 

Truad Verwaltungs A.G. indirectly holds 23.0% of CCH’s total issued share capital as of September 30, 
2019.  CCH is a Swiss entity listed on the Main Market of the London Stock Exchange and the Athens Exchange 
and is our largest customer.  Our ICM sales to CCH are governed by the terms of the CCH Agreement, which was 
entered into in 1999.  The CCH agreement has been renewed until December 31, 2020.  See “Our Business—
Combined Operations—Material Agreements—CCH Agreement.” 

As of September 30, 2019, CCH has a 23.9% effective interest in our subsidiary Frigoglass Industries 
Nigeria through its investment in Nigerian Bottling Company Ltd, a wholly owned subsidiary of CCH. 

We have entered into all our supply agreements with CCH on an arm’s-length basis. 

A.G. Leventis Lease Agreement 

Truad Verwaltungs A.G., which as of September 30, 2019 also holds a 50.8% stake in A.G. Leventis 
(Nigeria) Plc. Frigoglass Industries Nigeria, as tenant, is party to an agreement with A.G. Leventis (Nigeria) Plc, 
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as landlord, for the lease of office space and freight forwarding in Lagos, Nigeria.  A.G. Leventis (Nigeria) Plc is 
the holding company for the Leventis Group Companies and is controlled by the Leventis family, which, through 
Truad Verwaltungs A.G. and Boval is an indirect shareholder in the Parent Guarantor and in CCH.  The total 
annual payments under the lease office space agreement and other service related charges amount to Nigerian 
naira 82.2 million.  The lease agreement is renewed annually. 

The transactions described above are executed on an arm’s-length basis. 
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DESCRIPTION OF OTHER INDEBTEDNESS 

The following is a summary of the material terms of the principal financing arrangements of the Issuer and its 
subsidiaries.  This section does not mention any plans for new financing arrangements or amendments to 
existing financing arrangements that are currently being contemplated or that are under discussion with 
potential or existing creditors.  The following summary does not purport to describe all of the terms and 
conditions of such financing arrangements, and therefore is qualified in its entirety by reference to the actual 
agreements.  We recommend that you refer to the actual agreements for further details, copies of which are 
available from us upon request (subject to any confidentiality constraints).  For the terms and conditions of the 
Notes, see “Description of the Notes.” 

Outstanding Local Credit Facilities 

Nigeria 

On January 8, 2020, Frigoglass Industries Nigeria Limited (“FINL”) entered into an offer letter with 
Stanbic IBTC Bank plc(“Stanbic”), pursuant to which Stanbic has made available a (i) bank guarantee facility of 
Nigerian naira 50,000,000 and a (ii) trade finance facility, comprising of a letters of credit facility and import 
finance facility, of Nigerian naira 1,450,000,000.  The facilities are repayable on demand on 5 business days prior 
written notice and expire after 365 days, subject to the occurrence of certain other events.  The facilities benefit 
from a cross-guarantee of Beta Glass and FINL for the full facility amounts and accrued interest.  The facilities 
bear interest at a fixed rate, save that a letter of credit refinanced using a clean confirmation line will bear interest 
at variable rate based on an aggregate of an IBOR and a fixed credit spread.  This facility is on substantially similar 
terms to the facility previously entered between FINL and Stanbic.  As of September 30, 2019, there were no 
amounts outstanding under these facilities. 

On January 8, 2020, Beta Glass entered into an offer letter with Stanbic, pursuant to which Stanbic has 
made available a (i) bank guarantee facility of Nigerian naira 52,505,201 and a (ii) trade finance facility, 
comprising of a letters of credit facility and import finance facility, of Nigerian naira 3,944,494,799.  The facilities 
are repayable on demand on 5 business days prior written notice and expire after 365 days, subject to the 
occurrence of certain other events.  The facilities benefit from a cross-guarantee from Beta Glass and FINL for 
the full facility amounts and accrued interest.  The facilities bear interest at a fixed rate, save that a letter of credit 
refinanced using a clean confirmation line will bear interest at a variable rate based on an aggregate of an IBOR 
and a fixed credit spread.  This facility is on substantially similar terms to the facility previously entered into 
between Beta Glass and Stanbic.  As of September 30, 2019, the amounts outstanding under such facilities were 
€ 1.9 million and nil USD and Naira. 

On January 13, 2020, FINL entered into an offer letter with Zenith Bank Plc (“Zenith”), pursuant to 
which Zenith has made available a short term import finance facility of Nigerian naira 720,000,000 
(US$ 2,000,000 equivalent).  The facility has a tenor of 12 months, with the used/financed portion having to be 
repaid at the maturity of the letter of credit or upon receipt of shipping documents, whichever is earlier, and 
otherwise subject to the occurrence of certain other events.  The facility benefits from a corporate guarantee from 
Beta Glass.  Interest under the facilities is determined either by a fixed rate or by a variable rate based on an 
aggregate of an IBOR and a fixed credit spread, depending on certain conditions.  This facility is on substantially 
similar terms to the facility previously entered into between FINL and Zenith.  As of September 30, 2019, the 
amounts outstanding under the facilities were and US$0.4 million and €0.2 million. 

There are no financial covenants or contractual restrictions on FINL or Beta Glass (as applicable) 
declaring dividends under these facilities. 

Russia 

Frigoglass Eurasia entered into a credit facility agreement dated February 11, 2019 with Joint Stock 
Company Raiffeisenbank (“Raiffeisenbank”) pursuant to which Raiffeisenbank has made available an unsecured 
credit facility of €5,000,000.  Loans made available to Frigoglass Eurasia under the facility have a minimum 
maturity of one month and a maximum maturity of nine months and loans under the facility must be repaid on 
March 31, 2020 or upon the occurrence of certain other events.  Loans under the credit facility bear interest at a 
fixed rate.  The credit facility agreement includes obligations on Frigoglass Eurasia to maintain its (i) equity ratio 
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at or above 18%, (ii) current liquidity ratio at or above 1x, (iii) operating margin at or above 10% and (iv) debt 
service coverage ratio at or less than 3.5x, in each case determined on the basis set out therein.  As of 
September 30, 2019, the amounts outstanding under the facilities were €5.0 million. 

Frigoglass Eurasia entered into a credit facility agreement dated February 6, 2019 with Joint Stock 
Company “Alfa-Bank” (“Alfa-Bank”), pursuant to which Alfa-Bank has made available an unsecured revolving 
credit facility of €8,000,000.  Loans made available to Frigoglass Eurasia under the facility have a maximum 
maturity of nine months and must be repaid on November 16, 2021, or upon the occurrence of certain other events.  
Interest under the facilities is determined by a variable rate based on an aggregate of Libor and fixed credit spread.  
The credit facility agreement includes obligations on Frigoglass Eurasia to maintain (i) its aggregate loan portfolio 
below €50,000,000, as determined on the basis set out therein and as modified by a consent letter dated 
December 19, 2019 and (ii) its credit turnover on certain accounts maintained with Alfa-Bank above a certain 
threshold as determined on the basis set out therein.  Loans under the facility bear a fixed rate of interest.  As of 
September 30, 2019, the amounts outstanding under the facilities were €7.0 million. 

Frigoglass Eurasia entered into the following loan agreements each with Public Joint Stock Company 
Sberbank of Russia (“Sberbank”), pursuant to which Sberbank has made to available to Frigoglass Eurasia an 
unsecured revolving credit facilities in the amounts specified in the table below.  Loans under each loan agreement 
are to be, or were, repaid on the relevant date specified below or otherwise upon the occurrence of certain other 
events. 

Date of Loan Agreement Commitment Repayment Date 

Amounts 
outstanding as of 

September 30, 2019 
January 9, 2019 €3.0 million October 8, 2019 €3.0 million 
February 22, 2019 €4.0 million November 20, 2019 €4.0 million 
July 25, 2019 €3.0 million April 24, 2020 €3.0 million 
September 16, 2019 €4.0 million June 15, 2020 €4.0 million 
September 25, 2019 €4.0 million June 24, 2020 €4.0 million 
October 8, 2019 €3.0 million July 7, 2020 Not applicable. 
November 21, 2019 €4.0 million August 20, 2020 Not applicable. 

 
Each loan agreement is otherwise based on substantially similar terms and loans under each loan 

agreement bear interest at a variable rate based on an aggregate of LIBOR and fixed credit spread.  Each loan 
agreement includes an obligation on Frigoglass Eurasia to maintain its net debt-to-EBITDA (as defined therein) 
at or less than 5x, as determined on the basis set out therein. 

There are no contractual restrictions on Frigoglass Eurasia from declaring dividends under these facilities 
nor do any such facilities benefit from any guarantees provided by the Frigoglass Group.  As of September 30, 
2019, the total amount outstanding under the facilities in Russia was €30.0 million. 

India 

Frigoglass India (a non-Guarantor subsidiary) entered into a master facility agreement dated August 9, 
2017, as supplemented by a renewal sanction letter dated September 19, 2019, with HDFC Bank Ltd. (“HDFC”), 
pursuant to which HDFC has made available to Frigoglass India a total of INR 455 million in a combination of 
cash credit, bill discounting, letters of credit, bank guarantee and corporate card facilities.  The facilities include 
an obligation on Frigoglass India to maintain a minimum net worth of INR 588.8 million.  The facilities currently 
benefit from a standby letter of credit issued by HSBC France, Athens Branch (“HSBC Greece”), pursuant to the 
open current account credit facility described further below.  Following the Issue Date, the facilities may benefit 
from a parent guarantee provided by Frigoglass S.A.I.C., security granted by Frigoglass India over certain of its 
assets and/or a standby letter of credit issued by HSBC Greece or an affiliate thereof.  The facilities made available 
by HDFC have a tenor of 12 months, save that the amounts under the facilities are repayable on demand.  As of 
September 30, 2019, the amounts outstanding under the facilities were INR 368 million or €4.8 million. 
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Romania 

On and from the Issue Date, Frigoglass Romania S.R.L. (“Frigoglass Romania”) may retain certain letters 
of credit issued pursuant to and/or certain credit card facilities arising under a credit agreement dated October 23, 
2017 with Alpha Bank Romania SA (“Alpha Romania”) which currently form part of the Existing Second Lien 
Debt.  As of September 30, 2019, the amount outstanding in respect of such facilities was €0.3 million.  The 
rollover of such facilities may be implemented by way of an amendment to, or replacement of, the credit facility 
agreement, with the result that following the Issue Date, such letters of credit and credit card facilities are provided 
by Alpha Romania on an unsecured basis and no longer constitute part of the Existing Second Lien Debt. 

Greece 

The Issuer may rollover or replace the standby letter of credit issued pursuant to an open current account 
credit facility agreement dated October 23, 2017 (as amended, supplemented, novated and/or modified from time 
to time) with HSBC Greece.  As described above, the beneficiary of the standby letter of credit is HDFC.  
Indebtedness with respect to such standby letter of credit currently forms part of Existing Second Lien Debt and 
as of September 30, 2019 the amount of such letter of credit was €2.7 million.  Such rollover and/or replacement 
may be implemented by way of an amendment to, or replacement of, the open account credit facility agreement, 
with the result that following the Issue Date, the standby letter of credit is provided by HSBC Greece and the 
indebtedness of the Issuer with respect thereto no longer constitutes part of the Existing Second Lien Debt.  The 
Issuer may provide security for this facility including by way of cash collateral. 

Security Trust and Subordination Deed 

The Issuer, the Guarantors (together with any other entity which accedes to the Security Trust and 
Subordination Deed as a debtor, the “Debtors”) and others will enter into a security trust and subordination deed 
dated on or about the Issue Date (the “Security Trust and Subordination Deed”). 

By accepting a Note, the relevant holder thereof shall be deemed to have agreed to, and accepted the 
terms and conditions of, the Security Trust and Subordination Deed and shall be deemed to have authorised the 
Trustee to enter into the Security Trust and Subordination Deed on its behalf. 

The Security Trust and Subordination Deed is governed by English law and sets out, among other things: 

• if the Debtors are not prohibited from incurring additional debt pursuant to the terms of the 
Indenture, the Security Agent and Trustee are authorised and shall (at the request and cost of 
the Debtors), among other things, enter into (i) such amendments to the Security Trust and 
Subordination Deed (and such other additional documentation) as may be required or desirable 
in connection therewith, including, without limitation, to certain of the provisions described 
below provided that such amendments and/or additional documentation (as the case may be) do 
not conflict with the Fundamental Intercreditor Rights (as described in ‘Description of the 
Notes‘) and (ii) such additional security documents (or such amendments to the existing security 
documents) that may be required in connection with the incurrence thereof, solely to the extent, 
in each case, that such additional indebtedness and such security is neither prohibited to be 
incurred and/or granted (as applicable) under the terms of the Indenture nor under the terms of 
the Agreed Security Principles (as described in the “Description of the Notes”); 

• liabilities owed by the Parent Guarantor and its Restricted Subsidiaries (for the purposes of this 
section, the Parent Guarantor and the Restricted Subsidiaries together, the “Group”) to the 
persons listed in the Security Trust and Subordination Deed as intra-group lenders (or that 
accede thereto in such capacity, with a member of the Group required to accede in such capacity 
to the extent it makes available a loan to, grants any credit to or makes any other financial 
arrangement having similar effect with a Debtor (when aggregated with all other loans made or 
credit granted or other similar financial arrangement entered into by such person with any 
Debtor) in an amount of €500,000 or more) (the “Intra-Group Liabilities”) are postponed and 
subordinated to the liabilities owed by the Debtors to the holders of the Notes and the Trustee; 
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• the Security Agent may refrain from enforcing the security unless instructed otherwise by the 
Trustee (acting on behalf of those holders of the Notes who hold Notes with an aggregate 
principal amount at that time that exceeds 50 per cent. of the total principal amount of the Notes 
at that time (the “Majority Senior Creditors”)) and, subject to the security having become 
enforceable in accordance with its terms, the Trustee (acting on behalf of the Majority Senior 
Creditors) may give, or refrain from giving, instructions to the Security Agent to enforce, or 
refrain from enforcing, the security; 

• if the security is being enforced as set forth above, the Security Agent shall enforce the security 
in such manner as the Trustee (acting on behalf of the Majority Senior Creditors) shall instruct 
or, in the absence of any such instructions, as the Security Agent considers in its discretion to 
be appropriate; 

• in respect of a disposal (a “Non-Distressed Disposal”) of an asset by a member of the Group or 
an asset which is subject to the security where that disposal is not prohibited by the Indenture, 
the security documents, the Guarantees or the Security Trust and Subordination Deed (together, 
the “Note Documents”) (and it is not a Distressed Disposal (as defined below)), the Security 
Agent is irrevocably authorised and shall (at the request and cost of the Parent and without any 
consent, sanction, authority or further confirmation from any creditor, other secured party or 
Debtor), with effect from completion of the relevant disposal, release the security or any other 
claim over that asset and, if that asset consists of shares in a member of the Group, that member 
of the Group’s assets, subject to compliance with the terms of the Note Documents; 

• if a member of the Group is designated as an Unrestricted Subsidiary in accordance with the 
terms of the Note Documents, the Security Agent is irrevocably authorised and obliged (at the 
request and cost of the relevant Debtor or the Issuer and without any consent, sanction, authority 
or further confirmation from any creditor or Debtor), release the security or any other claim 
over that member of the Group’s assets; 

• in respect of a disposal (a “Distressed Disposal”) of an asset of a member of the Group which 
is (a) being effected at the request of the Trustee (acting on behalf of the Majority Senior 
Creditors) in circumstances where the security has become enforceable, (b) being effected by 
enforcement of the security or (c) which is being effected, subsequent to an acceleration event 
or the enforcement of any security, by a Debtor to a person which is not a member of the Group 
or an appropriation of the shares in a member of the Group by the Security Agent which is 
effected by enforcement of the security, the Security Agent is irrevocably authorized to 
(i) release security granted by members of the Group over the assets subject to the disposal or 
appropriation (and, if that asset consists of shares in a member of the Group, release security 
granted by that member of the Group and its subsidiaries) and/or (ii) release or dispose of 
liabilities owed by a member of the Group whose shares are subject to or whose holding 
company’s shares are subject to the disposal or appropriation and to release or dispose of 
liabilities owed by any of their respective subsidiaries and/or (iii) release any other claim of a 
member of the Group over the assets of any member of the Group that is the subject of the 
disposal or appropriation (and its subsidiaries); and 

• all amounts from time to time received or recovered by the Security Agent pursuant to the terms 
of any Note Document or any document evidencing Intra-Group Liabilities or in connection 
with the realization or enforcement of all or any part of the security shall be held by the Security 
Agent on trust, to the extent legally permitted, to apply them at any time as the Security Agent 
(in its discretion) sees fit, to the extent permitted by applicable law, in the following order of 
priority: 

• in discharging any sums owing to the Security Agent, any receiver or any delegate; 

• in payment of all costs and expenses incurred by the Trustee or any holder of the Notes in 
connection with any realization or enforcement of the security taken in accordance with the 
Security Trust and Subordination Deed or any action taken at the request of the Security Agent 
under the Security Trust and Subordination Deed; 
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• in payment or distribution to the Trustee on its own behalf and on behalf of the holders of the 
Notes for application towards the discharge of the liabilities owed by the Debtors to the Trustee 
and the holders of the Notes on a pro rata basis; 

• if none of the Debtors is under any further actual or contingent liability under any Note 
Document, in payment or distribution to any person to whom the Security Agent is obliged to 
pay or distribute in priority to any Debtor; and 

• the balance, if any, in payment or distribution to the relevant Debtor. 

The above may be affected in the event an Intercreditor Agreement is entered into.  See “Description of 
the Notes—Intercreditor Agreement.” 
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DESCRIPTION OF THE NOTES 

Frigoglass Finance B.V. (the “Issuer”) will issue € 260.0 million aggregate principal amount of 6.875% 
Senior Secured Notes due 2025 (the “Notes”) under an indenture (the “Indenture”) between, among others, the 
Issuer, Frigoglass S.A.I.C. (the “Parent Guarantor”), Frigoinvest Holdings B.V. (the “Dutch Guarantor”), the 
Subsidiary Guarantors party thereto and BNY Mellon Corporate Trustee Services Limited, as the trustee (the 
“Trustee”), in a private transaction that is not subject to the registration requirements of the U.S. Securities Act of 
1933, as amended (the “U.S. Securities Act”).  Unless the context requires otherwise, references in this 
“Description of the Notes” to the Notes include the Notes and any Additional Notes that are issued under the 
Indenture.  The terms of the Notes include those set forth in the Indenture.  The Indenture will not be qualified 
under, does not incorporate provisions by reference to, and is not otherwise subject to, the U.S. Trust Indenture 
Act of 1939, as amended. 

The proceeds of the offering of the Notes sold on the Issue Date will be used to (i) repay certain existing 
indebtedness of the Issuer and the Restricted Subsidiaries, (ii) for general corporate purposes and (iii) to pay fees 
and expenses related to the offering of the Notes, as set forth in this Offering Memorandum under the caption 
“Use of Proceeds.” 

The following description is a summary of the material provisions of the Indenture and the Notes and 
refers to the Fundamental Intercreditor Rights that would be applicable to any future Intercreditor Agreement and 
does not purport to be complete and is subject to, and is qualified in its entirety by reference to, all provisions of 
the Indenture and, if applicable, any Intercreditor Agreement, respectively.  Because this is a summary, it may not 
contain all the information that is important to you.  You should read the Indenture and, if applicable, any 
Intercreditor Agreement in their entirety.  Upon the entry into any Intercreditor Agreement as provided for under 
the Indenture, the Indenture will be subject to the terms of such Intercreditor Agreement (as defined below).  The 
terms of such Intercreditor Agreement will be important to understanding the relative ranking of indebtedness and 
security, the ability to make payments in respect of the indebtedness, the procedures for undertaking enforcement 
action, the subordination of certain indebtedness, turnover obligations, release of security and guarantees, and the 
payment waterfall.  Copies of the Indenture are and copies of any Intercreditor Agreement will be available from 
us upon request as described under the heading “Listing and General Information” in the Offering Memorandum.  
See “Risk Factors—Risks Relating to the Notes and the Structure—The Intercreditor Agreement has not yet been 
executed.” 

Certain defined terms used in this description but not defined below under “—Certain Definitions” have 
the meanings assigned to them in the Indenture.  You can find the definitions of certain terms used in this 
description under the subheading “—Certain Definitions.” In this description, the term “Parent Guarantor” refers 
only to Frigoglass S.A.I.C. and not to any of its Subsidiaries.  References to “Restricted Subsidiaries” include the 
Issuer, unless otherwise indicated. 

The registered Holder will be treated as the owner of it for all purposes.  Only registered Holders will 
have rights under the Indenture, including, without limitation, with respect to enforcement and the pursuit of other 
remedies.  Neither the Notes, nor the Guarantees have been, or will be, registered under the Securities Act and are 
subject to certain transfer restrictions. 

Brief Description of the Notes and the Guarantees 

The Notes 

The Notes: 

• will be general senior obligations of the Issuer, secured by the Collateral (as defined and 
described below) on a first priority basis (although certain future obligations and Hedging 
Obligations, that are secured by the Collateral may receive priority over the Notes with respect 
to any proceeds received upon any enforcement action over the Collateral); 

• will be effectively subordinated to any existing and future secured Indebtedness or other 
liabilities of the Issuer that are secured by property and assets that do not secure the Notes, to 
the extent of the value of the assets securing such Indebtedness; 
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• will rank pari passu in right of payment with all existing and future senior Indebtedness of the 
Issuer that is not expressly subordinated in right of payment to the Notes; 

• will rank senior in right of payment to all existing and future Indebtedness of the Issuer that is 
subordinated in right of payment to the Notes, if any; 

• will rank effectively senior in right of payment to any existing or future unsecured obligations 
of the Issuer, to the extent of the value of the Collateral that is available to satisfy the obligations 
under the Notes; 

• will be guaranteed by the Guarantors as described under “—The Guarantees”; and 

• will be structurally subordinated to any existing and future Indebtedness (including obligations 
to trade creditors) of the Parent Guarantor’s Subsidiaries that are not Guarantors. 

The Guarantees 

The Notes will be guaranteed by the Guarantors.  The Guarantee of each Guarantor: 

• will be a general senior obligation of that Guarantor, which will be secured by the Collateral 
described below on a first priority basis (although certain future obligations and Hedging 
Obligations, that are secured by the Collateral may receive priority over such Guarantee with 
respect to any proceeds received upon any enforcement action over the Collateral); 

• will be effectively subordinated to any existing and future secured Indebtedness and other 
liabilities of that Guarantor that is secured by property and assets that do not secure the Notes, 
to the extent of the value of the assets securing such Indebtedness; 

• will rank pari passu in right of payment with all existing and future senior Indebtedness of such 
Guarantor that is not expressly subordinated in right of payment to such Guarantee, including 
its obligations under the Outstanding Local Credit Facilities; 

• effectively senior in right of payment to any existing or future unsecured obligations of the 
relevant Guarantor, to the extent of the value of the Collateral that is available to satisfy the 
obligations under the Notes; 

• will rank senior in right of payment to all existing and future Indebtedness of such Guarantor 
that is subordinated in right of payment to such Guarantee, if any; 

• will be structurally subordinated to all existing and future Indebtedness (including obligations 
to trade creditors) of any Guarantor’s subsidiaries that do not Guarantee the Notes; and 

• will be subject to the limitations described herein. 

On the Issue Date, the Notes will be guaranteed by the Parent Guarantor, the Dutch Guarantor and the 
following Subsidiaries of the Dutch Guarantor:  Beta Glass plc, Frigoglass Eurasia LLC, Frigoglass Industries 
(Nigeria) Limited, Frigoglass Cyprus Limited, Frigoglass Global Limited, Frigoglass Romania S.R.L. and 3P 
Frigoglass S.R.L., (the “Subsidiary Guarantors” and together with the Parent Guarantor and the Dutch Guarantor, 
the “Guarantors”). 

Not all of the Parent Guarantor’s Subsidiaries will guarantee the Notes.  In the event of a bankruptcy, 
liquidation or reorganization of any of these non-guarantor Subsidiaries, the non-guarantor Subsidiaries will pay 
the holders of their debt and their trade creditors before they will be able to distribute any of their assets to the 
Issuer.  For the twelve months ended September 30, 2019, the Guarantors generated 116% of our consolidated 
Adjusted EBITDA and 84% of our total assets as of September 30, 2019.  The Guarantors’ Adjusted EBITDA 
coverage is greater than 100% due to negative EBITDA incurred at certain of our non-guarantor subsidiaries. 

The Notes and the Guarantees will be effectively subordinated in right of payment to all Indebtedness 
and other liabilities and commitments (including trade payables and lease obligations) of the Parent Guarantor’s 
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non-guarantor Subsidiaries.  Any right of the Issuer or any Guarantor to receive assets of any of the Parent 
Guarantor’s non-guarantor Subsidiaries upon that non-guarantor Subsidiary’s liquidation or reorganization (and 
the consequent right of the Holders to participate in those assets) will be effectively subordinated to the claims of 
that non-guarantor Subsidiary’s creditors, except to the extent that the Issuer or such Guarantor is itself recognized 
as a creditor of the non-guarantor Subsidiary, in which case the claims of the Issuer or such Guarantor, as the case 
may be, would still be subordinated in right of payment to any security in the assets of the non-guarantor 
Subsidiary and any Indebtedness of the non-guarantor Subsidiary senior to that held by the Issuer or such 
Guarantor.  As of September 30, 2019, the total liabilities (excluding intercompany liabilities) of our 
non-Guarantor subsidiaries, on an as adjusted basis, after giving effect to this offering of Notes and the application 
of the proceeds therefrom as described under “Use of Proceeds,” were €36.0 million. 

Under the Indenture, the Romanian Guarantor shall (and the Issuer shall undertake to ensure that any 
future Guarantor organized under Romanian law shall) expressly waive and renounce (1) the right to invoke the 
benefit of division (in Romanian “beneficiul de diviziune”) and the benefit of discussion (in Romanian “beneficiul 
de discutiune”), as such terms are reflected by Articles 2294 and 2298 of the Romanian Civil Code, and (2) the 
right to invoke the termination of the Guarantee after the three-year term provided in Article 2316 (1) of the 
Romanian Civil Code. 

As of the Issue Date, all of the Parent Guarantor’s Subsidiaries will be “Restricted Subsidiaries” for the 
purposes of the Indenture.  However, under the circumstances described below under the caption “—Certain 
Covenants—Designation of Restricted and Unrestricted Subsidiaries,” the Parent Guarantor will be permitted to 
designate Restricted Subsidiaries as “Unrestricted Subsidiaries.” The Parent Guarantor’s Unrestricted 
Subsidiaries will not be subject to many of the restrictive covenants in the Indenture.  The Parent Guarantor’s 
Unrestricted Subsidiaries will not guarantee the Notes. 

Principal, Maturity and Interest 

The Issuer will issue €260.0 million in aggregate principal amount of Notes in this offering.  The Issuer 
may issue additional notes (“Additional Notes”) under the Indenture from time to time after this offering.  Any 
issuance of Additional Notes is subject to all of the covenants in the Indenture, including the covenant described 
below under the caption “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock.” 
The Notes and any Additional Notes subsequently issued under the Indenture will be treated as a single class for 
all purposes under the Indenture, including, without limitation, waivers, amendments, redemptions and offers to 
purchase, except as otherwise provided in the Indenture, provided, however, that Additional Notes that are not 
fungible with the Notes for U.S. federal income tax purposes shall have a separate CUSIP, ISIN or other 
identifying number from the Notes.  The Issuer will issue Notes in denominations of €100,000 and integral 
multiples of €1,000 in excess thereof.  The Notes will mature on February 12, 2025. 

Interest on the Notes will accrue at the rate of 6.875% per annum.  Interest on the Notes will be payable 
semi-annually in arrears on February 1 and August 1, commencing on August 1, 2020.  Interest on overdue 
principal and interest, including Additional Amounts (as defined herein), if any, will accrue at a rate that is 1% 
higher than the interest rate on the Notes.  The Issuer will make each interest payment to the Holders of record on 
the Clearing System Business Day immediately preceding the relevant interest payment date.  The rights of holders 
of beneficial interests in the Notes to receive the payments on such Notes will be subject to applicable procedures 
of Euroclear and Clearstream.  If the due date for any payment in respect of any Notes is not a Business Day, the 
Holder thereof will not be entitled to payment of the amount due until the next succeeding Business Day, and will 
not be entitled to any further interest or other payment as a result of any such delay. 

Interest on the Notes will accrue from the date of original issuance or, if interest has already been paid, 
from the date it was most recently paid.  Interest will be computed on the basis of a 360-day year comprised of 
twelve 30-day months.  Each interest period shall end on (but not include) the relevant interest payment date. 

Paying Agent and Registrar for the Notes 

The Issuer will maintain one or more paying agents (each, a “Paying Agent”) for the Notes.  The initial 
Paying Agent in London will be The Bank of New York Mellon, London Branch (the “Principal Paying Agent”).  
The initial Paying Agent in Luxembourg will be The Bank of New York Mellon SA/NV, Luxembourg Branch in 
Luxembourg (the “Luxembourg Agent”). 
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The Issuer will also maintain one or more registrars (each, a “Registrar”) and a transfer agent (the 
“Transfer Agent”) in a member state of the European Union.  The initial Registrar will be The Bank of New York 
Mellon SA/NV, Luxembourg Branch.  The initial transfer agent will be The Bank of New York Mellon SA/NV, 
Luxembourg Branch.  The Registrar and the transfer agent will maintain a register reflecting ownership of 
Definitive Registered Notes outstanding from time to time and will make payments on and facilitate transfer of 
Definitive Registered Notes on the behalf of the Issuer.  Each transfer agent shall perform the functions of a 
transfer agent.  The Issuer may change the Paying Agents, the Registrars or the transfer agents without prior notice 
to the Holders.  For so long as the Notes are listed on the Official List of the Luxembourg Stock Exchange and 
admitted to trading on the Euro MTF and the rules of the Luxembourg Stock Exchange so require, the Issuer will 
notify the Luxembourg Stock Exchange of any change of Paying Agent, Registrar or transfer agent in accordance 
with the requirements of the Luxembourg Stock Exchange. 

Transfer and Exchange 

Notes sold within the United States to qualified institutional buyers pursuant to Rule 144A under the 
U.S. Securities Act (“Rule 144A”) will initially be represented by one or more global Notes in registered form 
without interest coupons attached (the “144A Global Note”), and Notes sold outside the United States pursuant to 
Regulation S under the U.S. Securities Act (“Regulation S”) will initially be represented by one or more global 
Notes in registered form without interest coupons attached (the “Regulation S Global Note” and, together with the 
144A Global Notes, the “Global Notes”). 

During the 40-day distribution compliance period (as such term is defined in Rule 902 of Regulation S), 
book-entry interests in the Regulation S Global Notes may be transferred only to non-U.S. Persons under 
Regulation S or to persons whom the transferor reasonably believes are “qualified institutional buyers” within the 
meaning of Rule 144A in a transaction meeting the requirements of Rule 144A or otherwise in accordance with 
applicable transfer restrictions and any applicable securities laws of any state of the United States or any other 
jurisdiction.  The Notes will be subject to certain other restrictions on transfer and certification requirements, as 
described under “Notice to Investors.” 

Ownership of interests in the Global Notes (the “Book-Entry Interests”) will be limited to persons that 
have accounts with Euroclear Bank SA/NV (“Euroclear”) or Clearstream Banking, société anonyme 
(“Clearstream”) or Persons that may hold interests through such participants.  Ownership of interests in the 
Book-Entry Interests and transfers thereof will be subject to the restrictions on transfer and certification 
requirements summarized below and described more fully under “Notice to Investors.” In addition, transfers of 
Book-Entry Interests between participants in Euroclear or Clearstream will be effected by Euroclear or 
Clearstream pursuant to customary procedures and subject to the applicable rules and procedures established by 
Euroclear or Clearstream and their respective participants. 

Book-Entry Interests in the 144A Global Note may be transferred to a person who takes delivery in the 
form of Book-Entry Interests in the Regulation S Global Note only upon delivery by the transferor of a written 
certification (in the form provided in the Indenture) to the effect that such transfer is being made in accordance 
with Regulation S. 

Any Book-Entry Interest that is transferred as described in the immediately preceding paragraphs will, 
upon transfer, cease to be a Book-Entry Interest in the Global Note from which it was transferred and will become 
a Book-Entry Interest in the Global Note to which it was transferred.  Accordingly, from and after such transfer, 
it will become subject to all transfer restrictions, if any, and other procedures applicable to Book-Entry Interests 
in the Global Note to which it was transferred. 

If Definitive Registered Notes are issued, they will be issued only in minimum denominations of 
€100,000 and integral multiples of €1,000 in excess thereof, upon receipt by the relevant Registrar of instructions 
relating thereto and any certificates and other documentation required by the Indenture.  It is expected that such 
instructions will be based upon directions received by Euroclear or Clearstream, as applicable, from the participant 
which owns the relevant Book-Entry Interests.  Definitive Registered Notes issued in exchange for a Book-Entry 
Interest will, except as set forth in the Indenture or as otherwise determined by the Issuer in compliance with 
applicable law, be subject to, and will have a legend with respect to, the restrictions on transfer summarized below 
and described more fully under “Notice to Investors.” 
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Subject to the restrictions on transfer referred to above, Notes issued as Definitive Registered Notes may 
be transferred or exchanged, in whole or in part, in minimum denominations of €100,000 and integral multiples 
of €1,000 in excess thereof, to persons who take delivery thereof in the form of Definitive Registered Notes.  In 
connection with any such transfer or exchange, the Indenture will require the transferring or exchanging Holder 
to, among other things, furnish appropriate endorsements and transfer documents, furnish information regarding 
the account of the transferee at Euroclear or Clearstream, where appropriate, furnish certain certificates and 
opinions, and pay any Taxes in connection with such transfer or exchange.  Any such transfer or exchange will 
be made without charge to the Holder, other than any Taxes payable in connection with such transfer or exchange. 

Notwithstanding the foregoing, the Issuer is not required to register the transfer of any Definitive 
Registered Notes: 

(1) for a period of 15 days prior to any date fixed for the redemption of the Notes; 

(2) for a period of 15 days immediately prior to the date fixed for selection of Notes to be redeemed 
in part; 

(3) for a period of 15 days prior to the record date with respect to any interest payment date; or 

(4) which the Holder has tendered (and not withdrawn) for repurchase in connection with a Change 
of Control Offer or an Asset Sale Offer. 

The Issuer, the Trustee, the Registrar, the Transfer Agent and the Paying Agents will be entitled to treat 
the Holder as the owner of it for all purposes. 

Additional Amounts 

All payments made by or (by any Paying Agent or otherwise) on behalf of the Issuer (or any successor 
of the Issuer) under or with respect to the Notes (whether or not in the form of Definitive Registered Notes) or 
any of the Guarantors with respect to any Guarantee will be made free and clear of and without withholding or 
deduction for, or on account of, any present or future Taxes unless the withholding or deduction of such Taxes is 
then required by law.  If any deduction or withholding for, or on account of, any Taxes imposed or levied by or 
on behalf of (1) any jurisdiction in which the Issuer or any Guarantor (including any successor entity) is then 
incorporated or organized, engaged in business, or otherwise resident for tax purposes or any political subdivision 
thereof or therein or (2) any jurisdiction from or through which payment is made by or on behalf of the Issuer or 
any Guarantor (including, without limitation, the jurisdiction of any Paying Agent) or any political subdivision 
thereof or therein (each, a “Tax Jurisdiction”) will at any time be required to be made from any payments made 
by or on behalf of the Issuer under or with respect to the Notes or any of the Guarantors under or with respect to 
any Guarantee, including payments of principal, redemption price, purchase price, interest or premium, the Issuer 
or the relevant Guarantor, as applicable, will pay such additional amounts (the “Additional Amounts”) as may be 
necessary in order that the net amounts received in respect of such payments after such withholding, deduction or 
imposition (including any such withholding, deduction or imposition from such Additional Amounts) will equal 
the respective amounts that would have been received in respect of such payments in the absence of such 
withholding or deduction; provided, however, that no Additional Amounts will be payable with respect to: 

(1) any Taxes that would not have been imposed but for the existence of any present or former 
connection between the Holder or the beneficial owner of the Notes (or a fiduciary, settlor, 
beneficiary, member or shareholder of, or possessor of a power over, such Holder or beneficial 
owner, if such Holder or beneficial owner is an estate, trust, partnership, limited liability 
company or corporation) and the relevant Tax Jurisdiction (including being a resident, citizen 
or national of, or incorporated in or carrying on a business in, such jurisdiction for Tax 
purposes), other than any connection arising solely from the acquisition or holding of such Note, 
the exercise or enforcement of rights under such Note, the Indenture or under a Guarantee or 
the receipt of any payments under or in respect of such Note, the Indenture or a Guarantee; 

(2) any Taxes imposed as a result of the presentation of a Note for payment (where Notes are in the 
form of Definitive Registered Notes and presentation is required) more than 30 days after the 
relevant payment is first made available for payment to the Holder (except to the extent that the 
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Holder would have been entitled to Additional Amounts had the Note been presented on the last 
day of such 30 day period); 

(3) any estate, inheritance, gift, sales, personal property, transfer or similar Taxes; 

(4) any Taxes imposed or to be withheld in the Netherlands by the Issuer or the relevant Guarantor 
with respect to a payment made to a holder or beneficial holder of the Notes pursuant to the 
Dutch legislative proposal of September 17, 2019 (currently known as the “Withholding Tax 
Act 2021” (Wet bronbelasting 2021), no.  35.305) that was adopted by Dutch Parliament on 
December 17, 2019, introducing a conditional withholding tax as per January 2021 on direct or 
indirect interest (and royalty) payments (including guarantee payments) to an entity (lichaam) 
located in or acting via a low tax jurisdiction (laagbelastende jurisdictie) where such entity is 
considered related (gelieerd) to the debtor of the loan (geldlening) in respect of which the 
payment is made or in certain abusive situations, or any amendment, successor or final version 
that is substantially comparable to the legislative proposal; 

(5) any Taxes imposed on or with respect to a payment made to a Holder or beneficial owner of 
Notes who would have been able to avoid such withholding or deduction by presenting the 
relevant Note to another Paying Agent in a member state of the European Union; 

(6) any Taxes payable other than by deduction or withholding from payments under, or with respect 
to, the Notes or with respect to any Guarantee; 

(7) any Taxes imposed or withheld by reason of the failure of the Holder or beneficial owner of 
Notes to comply with any reasonable written request of the Issuer addressed to the Holder and 
made at least 30 days before any such withholding or deduction would be payable to satisfy any 
certification, identification, information or other reporting requirements, whether required by 
statute, treaty, regulation or administrative practice of a Tax Jurisdiction, as a precondition to 
exemption from, or reduction in the rate of deduction or withholding of, Taxes imposed by the 
Tax Jurisdiction (including, without limitation, a certification that the Holder or beneficial 
owner is not resident in the Tax Jurisdiction), but in each case, only to the extent the Holder or 
beneficial owner is legally entitled to provide such certification or documentation; 

(8) any Taxes imposed, detected or withheld pursuant to section 1471(b)(1) of the U.S. Internal 
Revenue Code, as amended (the “Code”) or otherwise imposed pursuant to sections 1471 
through 1474 of the Code, in each case, as of the Issue Date (and any amended or successor 
version that is substantively comparable), any current or future regulations or agreements 
thereunder, official interpretations thereof or similar laws or regulations implementing an 
intergovernmental agreement relating thereto; 

(9) any Tax imposed on or with respect to any payment by the Issuer or the relevant Guarantor to 
the Holder if such Holder is a fiduciary or partnership or person other than the sole beneficial 
owner of such payment to the extent that Taxes would not have been imposed on such payment 
had such beneficial owner been the Holder; or 

(10) any combination of items (1) through (9) above. 

In addition to the foregoing, the Issuer and the Guarantors will also pay and indemnify each Holder for 
any present or future stamp, issue, registration, court or documentary Taxes, or any other excise or property Taxes, 
charges or similar levies (including penalties, interest and any other reasonable expenses related thereto) which 
are levied by any Tax Jurisdiction on the execution, delivery, issuance, registration or enforcement of any of the 
Notes, the Indenture, any Guarantee or any other document or instrument referred to therein (other than a transfer 
of the Notes following the initial syndication of the Notes), or the receipt of any payments with respect thereto 
(limited, solely in the case of Taxes attributable to the receipt of any payments with respect thereto, to any such 
Taxes levied by any Tax Jurisdiction that are not excluded under clauses (1) through (5) and (7) through (9) above 
or any combination thereof). 



 
 155 

If the Issuer or any Guarantor, as the case may be, becomes aware that it will be obligated to pay 
Additional Amounts with respect to any payment under or with respect to the Notes or any Guarantee, each of the 
Issuer or the relevant Guarantor, as the case may be, will deliver to the Trustee and the Paying Agents on a date 
that is at least 30 days prior to the date of that payment (unless the obligation to pay Additional Amounts arises 
less than 45 days prior to that payment date, in which case the Issuer or the relevant Guarantor shall notify the 
Trustee and the Paying Agents promptly thereafter) an Officer’s Certificate stating the fact that Additional 
Amounts will be payable and the amount estimated to be so payable.  The Officer’s Certificate must also set forth 
any other information necessary to enable the Paying Agents to pay such Additional Amounts to Holders on the 
relevant payment date.  The Issuer and the relevant Guarantor will provide the Trustee with documentation 
satisfactory to the Trustee evidencing the payment of Additional Amounts.  The Trustee and the Paying Agents 
shall be entitled to rely solely on such Officer’s Certificate as conclusive proof that such payments are necessary. 

The Issuer or the relevant Guarantor and/or a Paying Agent on its or their behalf will make all 
withholdings and deductions of Taxes required by law and will remit the full amount deducted or withheld to the 
relevant Tax authority in accordance with applicable law.  The Issuer or the relevant Guarantor will use its 
reasonable efforts to obtain Tax receipts from each Tax authority evidencing the payment of any Taxes so 
deducted or withheld.  The Issuer or the relevant Guarantor will furnish to the Trustee (or to a Holder or beneficial 
owner upon written request), within a reasonable time after the date the payment of any Taxes so deducted or 
withheld is made, certified copies of Tax receipts evidencing payment by the Issuer or a Guarantor, as the case 
may be, or if, notwithstanding such entity’s efforts to obtain receipts, receipts are not obtained, other evidence of 
payments (reasonably satisfactory to the Trustee) by such entity.  Upon reasonable request, copies of Tax receipts 
or other evidence of payments, as the case may be, will be made available by the Trustee to the Holders or 
beneficial owners of the Notes. 

Whenever in the Indenture or in this “Description of the Notes” there is mentioned, in any context, the 
payment of amounts based upon the principal amount of the Notes or of principal, interest or of any other amount 
payable under, or with respect to, any of the Notes or any Guarantee, such mention shall be deemed to include 
mention of the payment of Additional Amounts to the extent that, in such context, Additional Amounts are, were 
or would be payable in respect thereof. 

The above obligations will survive any termination, defeasance or discharge of the Indenture, any transfer 
by a Holder or beneficial owner of its Notes, and will apply, mutatis mutandis, to any jurisdiction in which any 
successor Person to the Issuer or any Guarantor is incorporated, organized or engaged in business or otherwise 
resident for tax purposes or any jurisdiction from or through which any payment on the Notes (or any Guarantee) 
is made by or on behalf of any such Person and any department, taxing authority or political subdivision thereof 
or therein. 

Guarantees 

The Notes will be guaranteed by each Guarantor.  These Guarantees will be joint and several obligations 
of the Guarantors.  Each Guarantee is a full and unconditional guarantee of the Issuer’s obligations under the 
Indenture and the Notes, subject to the contractual limitations discussed below. 

Guarantee Limitations 

The obligations of each Guarantor under its Guarantee will be limited to an amount not to exceed the 
maximum amount that can be guaranteed by such Guarantor without resulting in its obligations under its 
Guarantee being voidable or unenforceable under applicable law relating to fraudulent transfer or under similar 
laws affecting the rights of creditors generally, and will be contractually limited to the maximum amount otherwise 
permitted by applicable law.  In particular, each Guarantee will be limited as required to comply with corporate 
benefit, maintenance of share capital and other legal restrictions applicable to the Guarantors and the respective 
shareholders.  By virtue of these limitations, a Guarantor’s obligations under its Guarantee could be significantly 
less than the amounts payable in respect of the Notes.  See “Risk Factors—Risks Relating to the Notes and the 
Structure—Corporate benefit, capital maintenance and financial assistance laws and other limitations on the 
Guarantees may adversely affect the validity and enforceability of the Guarantees,” “Risk Factors—Risks Relating 
to the Notes and the Structure—Insolvency laws and other limitations on the Guarantees, including fraudulent 
conveyance statutes, may adversely affect their validity and enforceability” and “Certain Limitations on the 
Validity and Enforceability of the Guarantees and Certain Insolvency Considerations.” 
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Release of the Guarantees 

The Guarantee of a Guarantor will be unconditionally and automatically released: 

(1) in connection with any sale or other disposition of all or substantially all of the assets of that 
Guarantor (including by way of merger, consolidation, amalgamation or combination) to a 
Person that is not (either before or after giving effect to such transaction) the Parent Guarantor 
or a Restricted Subsidiary, if the sale or other disposition does not violate the “Asset Sale” 
provisions of the Indenture; 

(2) in connection with any sale or other disposition of Capital Stock of that Guarantor (or Capital 
Stock of any Parent Guarantor Holdco of such Guarantor (other than the Parent Guarantor)) to 
a Person that is not (either before or after giving effect to such transaction) the Parent Guarantor 
or a Restricted Subsidiary, if the sale or other disposition does not violate the “Asset Sale” 
provisions of the Indenture and the Guarantor ceases to be a Restricted Subsidiary as a result of 
the sale or other disposition; 

(3) if the Parent Guarantor designates any Restricted Subsidiary that is a Guarantor to be an 
Unrestricted Subsidiary in accordance with the applicable provisions of the Indenture; 

(4) upon legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture as 
provided below under the captions “—Legal Defeasance and Covenant Defeasance” and “—
Satisfaction and Discharge”; 

(5) upon the full and final payment of the Notes and performance of all Obligations of the Issuer 
and the Guarantors under the Indenture and the Notes; 

(6) as described under the caption “—Amendment, Supplement and Waiver”; 

(7) with respect to the Guarantee of any Guarantor that was required to provide such Guarantee 
pursuant to the covenant described under the caption “—Certain Covenants—Additional 
Guarantees,” upon such Guarantor being unconditionally released and discharged from its 
liability with respect to the Indebtedness giving rise to the requirement to provide such 
Guarantee, so long as no Default or Event of Default would arise as a result and no other 
Indebtedness guaranteed by, or incurred by, the relevant Guarantor would have required that 
such Guarantor provide a Guarantee pursuant to the terms of the Indenture immediately after 
the release of such Guarantee; 

(8) in accordance with the provisions of any Intercreditor Agreement; 

(9) in connection with one or more Permitted Reorganizations with respect to a Dormant 
Subsidiary; or 

(10) as a result of transaction permitted by “—Certain Covenants—Merger and Consolidation.” 

Upon any occurrence giving rise to a release of a Guarantee, as specified above, the Trustee, subject to 
receipt of certain documents from the Issuer and/or Guarantor, will execute any documents reasonably required 
in order to evidence or effect such release, discharge and termination in respect of such Guarantee.  Neither the 
Issuer, the Trustee nor any Guarantor will be required to make a notation on the Notes to reflect any such release, 
discharge or termination. 

Security 

The Collateral 

On or around the Issue Date, the Guarantors will enter into security documents (the “Security 
Documents”), which will provide in favor of Madison Pacific Trust Limited as security agent (the “Security 
Agent”) for the benefit of, inter alios, the Trustee first-ranking liens and security interests to secure, inter alia, the 
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obligations of the Issuer under the Notes and the obligations of the Guarantors under the Guarantees (subject to 
certain perfection requirements and any Permitted Collateral Liens) as follows: 

• The Issuer shall pledge:  intercompany receivables owed to the Issuer (including the Proceeds 
Loan (as defined below)); all shares held by it in 3P Frigoglass S.R.L.; certain of its bank 
accounts including those located in the United Kingdom and Luxembourg; and all its assets and 
undertaking pursuant to an English law floating charge; 

• The Dutch Guarantor shall pledge:  intercompany receivables owed to the Dutch Guarantor; all 
shares held by it in the Issuer, Frigoglass Romania S.R.L., Frigoglass Eurasia Limited Liability 
Company, Frigoglass Global Limited, Frigoglass Cyprus Limited, Frigoglass Industries Nigeria 
Limited and Beta Glass Plc; and certain of its bank accounts, including those located in the 
Netherlands and Luxembourg; 

• The Parent Guarantor shall pledge:  all shares held in the Dutch Guarantor and certain of its 
bank accounts located in the Netherlands; and 

• Frigoglass Cyprus Limited shall pledge:  all shares held by it in Frigoglass Romania S.R.L. and 
Frigoglass Eurasia Limited Liability Company. 

The Parent Guarantor shall take such necessary actions and shall cause its Restricted Subsidiaries to take 
such necessary actions so that the Notes and the Guarantees are secured by the Collateral, subject to the operation 
of the Agreed Security Principles, no later than the date that is five Business Days from the Issue Date. 

Subject to certain conditions, including compliance with the covenant described under “—Certain 
Covenants—Impairment of Security Interest” and “—Certain Covenants—Limitations on Liens,” the Parent 
Guarantor is permitted to grant security over the Collateral in connection with future issuances of its Indebtedness 
or Indebtedness of its Restricted Subsidiaries, including any Additional Notes, in each case, as permitted under 
the Indenture, the Security Trust and Subordination Deed and any Intercreditor Agreement.  The Collateral may 
also secure ratably on a first priority basis the liabilities under Credit Facilities permitted to be incurred under 
clause (1) of the definition of Permitted Debt (“Super Senior Credit Facilities Indebtedness”), as well as certain 
future Hedging Obligations and any Additional Notes and may also secure certain future indebtedness; provided, 
however, that pursuant to any Intercreditor Agreement the lenders under any Super Senior Credit Facilities 
Indebtedness and counterparties to certain future Hedging Obligations will receive the proceeds from the 
enforcement of the Collateral in priority to the Holders.  See “—Intercreditor Agreement.” See also, “Risk 
Factors—Risks Relating to the Notes and the Structure—Despite our substantial indebtedness, we and our 
subsidiaries may be able to incur significantly more debt in the future, including secured debt, which could 
exacerbate the risks to our financial condition described herein.” Any proceeds received upon any enforcement 
over any Collateral, after all liabilities in respect of obligations that are secured on a super priority basis have been 
discharged from such recoveries, will be applied pro rata in payment of all liabilities in respect of obligations 
under the Indenture and the Notes and any other Indebtedness of the Parent Guarantor or its Restricted Subsidiaries 
permitted to be incurred and secured by the Collateral on a pari passu basis pursuant to the Indenture and any 
Intercreditor Agreement. 

The aggregate amount of the secured obligations in respect of the Security Documents pledging the 
shares held by the Dutch Guarantor in Frigoglass Industries Nigeria Limited and Beta Glass Plc., as applicable, 
will be limited to €175.0 million.  See also, “Risk Factors—Risks Relating to the Notes and the Structure—The 
Guarantees and the Collateral will be subject to certain limitations on enforcement and may be limited by 
applicable laws or subject to certain defenses that may limit their validity and enforceability.” 

Administration of Security and Enforcement of Liens 

The Security Documents and the Collateral will be administered by the Security Agent pursuant to the 
Indenture, the Security Trust and Subordination Deed and any Intercreditor Agreement for the benefit of, inter 
alia, all Holders of secured obligations.  The enforcement of the Security Documents will be subject to the 
procedures set forth in the Indenture, the Security Trust and Subordination Deed and the Fundamental Intercreditor 
Rights and any Intercreditor Agreement.  For a description of the Fundamental Intercreditor Rights, see “—
Intercreditor Agreement.” 
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The ability of the Holders to realize upon the Collateral will be subject to various bankruptcy law 
limitations in the event of the Issuer’s or a Guarantor’s bankruptcy.  See “Risk Factors—Risks Relating to the 
Notes and the Structure—The Guarantees and the Collateral will be subject to certain limitations on enforcement 
and may be limited by applicable laws or subject to certain defenses that may limit their validity and 
enforceability.” In addition, the enforcement of the Collateral will be limited to the maximum amount required 
under the Agreed Security Principles to comply with corporate benefit, financial assistance, upstream security and 
other laws.  In particular, the enforcement of the Collateral created under the Security Documents governed by 
the laws of Nigeria will be limited to €175.0 million.  See “Risk Factors—Risks Relating to the Notes and the 
Structure—The Guarantees and the Collateral will be subject to certain limitations on enforcement and may be 
limited by applicable laws or subject to certain defenses that may limit their validity and enforceability.” 

Subject to the terms of the Security Documents, the Indenture, the Security Trust and Subordination Deed 
and any Intercreditor Agreement, the Issuer, the Guarantors and any other Collateral provider will have the right 
to remain in possession and retain exclusive control of the Collateral securing the Notes (other than as set forth in 
the Security Documents), to freely operate the Collateral and to collect, invest and dispose of any income 
therefrom. 

No appraisals of any of the Collateral have been prepared by or on behalf of the Issuer in connection 
with the issuance of the Notes.  There can be no assurance that the proceeds from the sale of the Collateral would 
be sufficient to satisfy the obligations owed to the Holders and, the payment of any other obligations permitted to 
be secured by the Collateral.  By its nature, some or all of the Collateral will be illiquid and may have no readily 
ascertainable market value.  Accordingly, there can be no assurance that the Collateral can be sold in a short period 
of time or at all. 

In addition, the Security Documents and Security Trust and Subordination Deed place and any 
Intercreditor Agreement will place limitations on the ability of the Security Agent to cause the sale of some of the 
Collateral.  These limitations may include requirements that some or all of the Collateral be disposed of only 
pursuant to public auctions or only at a price confirmed by a valuation.  See “Description of certain financing and 
other arrangements—Intercreditor Agreement.” 

By accepting a Note, each Holder will be deemed to have: 

• irrevocably appointed the Security Agent to act as its agent under the Security Trust and 
Subordination Deed, the Indenture and any Intercreditor Agreement and the other relevant 
documents to which it is a party (including, without limitation, the Security Documents); 

• irrevocably authorized the Security Agent to (i) perform the duties and exercise the rights, 
powers and discretions that are specifically given to it under the Security Trust and 
Subordination Deed, any Intercreditor Agreement, the Indenture or other documents to which it 
is a party (including, without limitation, the Security Documents), together with any other 
incidental rights, power and discretions; and (ii) execute each document, waiver, modification, 
amendment, renewal or replacement expressed to be executed by the Security Agent on its 
behalf; and 

• accepted the terms and conditions of the Indenture, the Security Trust and Subordination Deed 
and any Intercreditor Agreement and each Holder will also be deemed to have authorized the 
Trustee and the Security Agent to enter into any Intercreditor Agreement. 

In addition, the terms of the Security Documents and/or the nature of the security interests granted 
thereunder may provide for (or result in) certain assets originally the subject of a security interest being released 
from that security without the need for a formal release. 

Release of Liens 

The Liens on the relevant Collateral shall be automatically and unconditionally released: 
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(1) upon payment in full of principal, interest and all other obligations in respect of the Notes issued 
under the Indenture or satisfaction and discharge or defeasance thereof in accordance with the 
Indenture; 

(2) upon release of a Guarantee (with respect to the Liens securing such Guarantee granted by such 
Guarantor) in accordance with the Indenture; 

(3) in connection with any disposition of Collateral (other than the Security Interest in respect of 
the share pledge on the Issuer), directly or indirectly, to (a) any Person other than the Parent 
Guarantor or any of its Restricted Subsidiaries (but excluding any transaction subject to “—
Certain Covenants—Merger and Consolidation—The Issuer” or “—Certain Covenants—
Merger and Consolidation—The Parent Guarantor”) if such sale or other disposition does not 
violate the provisions as described under “—Certain Covenants—Asset Sales” and any other 
provisions of the Indenture or (b) the Parent Guarantor or any Restricted Subsidiary consistent 
with the Security Documents and any Intercreditor Agreement, provided that this clause (3)(b) 
shall not be relied upon in the case of a transfer of Capital Stock, obligations under any proceeds 
loans owed to the Issuer (including the Proceeds Loan) or of accounts receivable (including 
intercompany loan receivables and hedging receivables) to a Restricted Subsidiary (other than 
in connection with a Qualified Securitization Financing) unless the relevant property and assets 
remain subject to, or otherwise become subject to, a Lien in favor of the Notes following such 
sale or disposal; 

(4) as described under “—Amendments and Waivers”; 

(5) as otherwise provided in the Security Documents and, in connection with certain enforcement 
actions taken by the creditors under certain secured Indebtedness in accordance with any 
Intercreditor Agreement; 

(6) in connection with a Permitted Reorganization; 

(7) in order to effectuate a merger, consolidation, conveyance, transfer or other transaction not 
prohibited by the covenant described under “—Certain Covenants—Merger and 
Consolidation”; 

(8) as described in the second paragraph under the caption “—Certain Covenants—Limitation on 
Liens” so long as immediately after the release of the Lien there is no other Indebtedness secured 
by a Lien on the property and assets that was the subject of the initial Lien and no other Lien 
that would result in the requirement for the Notes and/or the Guarantees to be secured on such 
property or assets; and 

(9) if the Parent Guarantor designates any of its Restricted Subsidiaries (other than the Issuer or any 
parent company of the Issuer that is a subsidiary of the Parent Guarantor) to be an Unrestricted 
Subsidiary in accordance with the applicable provisions of the Indenture, the release of the 
property and assets of such Restricted Subsidiary. 

The Security Agent and the Trustee (to the extent action is required by it in order to effectuate such 
release) will take all necessary action reasonably requested by the Issuer to effectuate any release of Collateral 
securing the Notes and the Guarantees, in accordance with the provisions of the Indenture, any Intercreditor 
Agreement and the relevant Security Document.  Each of the releases set forth above shall be effected by the 
Security Agent without the consent of the Holders or any action on the part of the Trustee (unless action is required 
by it to effect such release). 

Intercreditor Agreement 

At the request of the Issuer, at the time of, or prior to, any time that the Issuer or any of its Restricted 
Subsidiaries incurs or guarantees any Indebtedness to be secured by a Lien on assets of the Issuer or any of its 
Restricted Subsidiaries permitted to be incurred under the covenant described above under “—Certain 
Covenants—Limitation on Liens” either: 
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(A) in the case of (x) Super Senior Credit Facilities Indebtedness or (y) Indebtedness permitted 
under clause (8) of the definition of Permitted Debt with respect to Hedging Obligations (“Super 
Senior Hedging Liabilities”), permitted to benefit from priority rights on the proceeds of 
enforcement of some or all of the Collateral (“Shared Collateral”) (and otherwise on a pari 
passu basis); or 

(B) in the case of any other Indebtedness (“Pari Passu Indebtedness”) on a pari passu basis, 

the Issuer and/or the relevant Restricted Subsidiary or Restricted Subsidiaries, the Trustee and the relevant security 
agent will enter into one or more intercreditor agreements whether by way of a separate document or an 
amendment to the Security Trust and Subordination Deed (each an “Intercreditor Agreement”) in respect of the 
Shared Collateral with the other creditors sharing the benefit of such Lien (together with the Trustee and the 
Holders, the “Secured Creditors” and the liabilities owing to such creditors being the “Secured Liabilities”) (or 
their agent, representative or trustee), containing provisions which reflect the following (together, the 
“Fundamental Intercreditor Rights”): 

(1) obligations under the Notes and the Guarantees shall rank pari passu in right and priority of 
payment with any Pari Passu Indebtedness, any Super Senior Credit Facilities Indebtedness, 
Super Senior Hedging Liabilities and any obligations under any other hedging agreements 
permitted to be secured on a senior ranking pari passu basis with the Notes and Note Guarantees 
(“Pari Passu Hedging Liabilities”); 

(2) the Shared Collateral shall rank and secure the obligations under the Notes and the Guarantees, 
any Pari Passu Indebtedness, any Super Senior Credit Facilities Indebtedness, any Super Senior 
Hedging Liabilities and any Pari Passu Hedging Liabilities pari passu provided that all amounts 
received or recovered by any security agent in connection with the realization of the Shared 
Collateral or on an enforcement or a distressed disposal of assets comprising part of the Shared 
Collateral or otherwise for application in accordance with the payments waterfall in any 
Intercreditor Agreement shall be applied such that, among other things, payments of any Super 
Senior Credit Facilities Indebtedness and any Super Senior Hedging Liabilities (together, the 
“Super Senior Liabilities” and the creditors of such liabilities being the “Super Senior 
Creditors”) shall be applied pari passu and pro rata among such Super Senior Liabilities, and in 
priority to payments in respect of the obligations under the Notes and the Guarantees, any Pari 
Passu Indebtedness and any Pari Passu Hedging Liabilities (together, the “Pari Passu 
Liabilities” and the creditors of such liabilities being the “Pari Passu Creditors”), which shall 
be applied pari passu and pro rata among such Pari Passu Liabilities; 

(3) any Intercreditor Agreement shall not restrict payments in respect of any obligations under Pari 
Passu Indebtedness or obligations under the Notes or the Guarantee (together, the “Pari Passu 
Creditor Obligations”) or any obligations under any Super Senior Credit Facilities Indebtedness 
except that, following the occurrence of an acceleration event under any Pari Passu 
Indebtedness, the Notes under the Indenture or any Super Senior Credit Facilities Indebtedness 
or certain events of bankruptcy or insolvency, none of the Issuer or the Restricted Subsidiaries 
(the “Debtors”) may make and no Pari Passu Creditors or Super Senior Creditors may receive 
payments of the Pari Passu Creditor Obligations or the Super Senior Credit Facilities 
Indebtedness, respectively, except amounts distributed in accordance with such Intercreditor 
Agreement; 

(4) upon any of the Liens becoming enforceable, enforcement decisions under the Shared Collateral 
documents will be made by the instructing group (“Instructing Group”) being (i) the Super 
Senior Creditors whose super senior credit participations represent more than 662/3% of the 
aggregate super senior credit participations in respect of any Super Senior Liabilities (the 
“Majority Super Senior Creditors”) and/or (ii) the Pari Passu Creditors whose senior secured 
credit participations represent more than 50% of the aggregate senior secured credit 
participations in respect of the Pari Passu Liabilities (the “Majority Senior Secured Creditors”), 
on a euro-for-euro basis and, in each case, subject to the consultation period referred to below 
and provided that such instructions are consistent with customary security enforcement 
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principles.  No Secured Creditor shall have any independent right to enforce any of the Liens or 
to instruct or require the security agent to enforce any of the Shared Collateral documents except 
as instructed by the Instructing Group.  Any instructions given by the Instructing Group will be 
binding on all of the Secured Creditors; 

(5) prior to giving any instructions to the security agent to commence enforcement of all or part of 
the Shared Collateral and/or the requesting of a distressed disposal in respect of assets subject 
to the Shared Collateral and/or the release or disposal of claims (“Enforcement”), the relevant 
representative of the Secured Creditors shall notify the representatives in respect of the other 
relevant Secured Creditors that the applicable Shared Collateral has become enforceable.  As 
soon as reasonably practicable after receipt of such a notice instructing the security agent to 
solicit instructions to enforce security given by the Majority Super Senior Creditors (if any) 
and/or the Majority Senior Secured Creditors, the security agent shall distribute such notice to 
the relevant addressees, following which such representatives will consult in good faith with 
each other and the security agent for a period of 15 days from the date such notice is received 
by such persons (or such shorter period as the relevant parties may agree) with a view to 
coordinating the instructions to be given by an Instructing Group and agreeing an enforcement 
strategy (the “Consultation Period”); 

(6) no such consultation shall be required where (a) the Shared Collateral is enforceable due to an 
insolvency event affecting the Issuer, any other borrower or guarantor of any Secured 
Liabilities, or any subsidiary that is “Significant Subsidiary” or “Material Company” as may be 
defined in the documentation in respect of the Secured Liabilities (each a “Relevant Company”); 
or (b) the relevant Instructing Group determines in good faith (and notifies each other 
representative of the Secured Creditors) that any delay caused by such consultation could 
reasonably be expected to reduce the amount likely to be realized to a level such that the Super 
Senior Liabilities (if any) would not be discharged in full or to have a material adverse effect 
on the ability to effect an Enforcement or a distressed disposal and, in each case any instructions 
will be limited to those necessary to protect or preserve the interests of the Secured Creditors 
on behalf of which the relevant Instructing Group is acting and the security agent shall act in 
accordance with the instructions first received; 

(7) subject to the paragraph below, in the event that conflicting instructions (and for these purposes 
silence is deemed to be a conflicting instruction) are received from either Instructing Group by 
the end of the Consultation Period (which have not been resolved), the security agent shall 
enforce the Shared Collateral and/or refrain from enforcing the Shared Collateral and/or take 
the relevant other enforcement action in accordance with the instructions provided by the 
Majority Senior Secured Creditors, in each case, provided such instructions are consistent with 
customary security enforcement principles; 

(8) if any Super Senior Liabilities have been incurred and (a) the Super Senior Liabilities have not 
been repaid in full in cash within six months of the end of the Consultation Period; (b) the 
security agent has not commenced any Enforcement (or any transaction in lieu) or other 
enforcement action within three months of the end of the Consultation Period; or (c) an 
insolvency event has occurred with respect to a Relevant Company and the security agent has 
not commenced any Enforcement (or any transaction in lieu) or other enforcement action at that 
time with respect to such Relevant Company, then the security agent shall thereafter follow any 
instructions that are subsequently given by the Majority Super Senior Creditors (provided such 
instructions are consistent with customary security enforcement principles) to the exclusion of 
any given by the Majority Senior Secured Creditors; 

(9) any Intercreditor Agreement will contain (a) customary turnover and distressed disposal 
provisions (for the avoidance of doubt, distressed disposal will be defined to only apply to 
distressed disposals in respect of assets that are subject of the Shared Collateral) and 
(b) customary subordination provisions regarding shareholder and/or intra-group liabilities.  
(for the avoidance of doubt, (x) shareholder creditors will not be required but will, at their 
discretion, be permitted to accede to any Intercreditor Agreement in order to subordinate their 
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claims; and (y) there will be no requirement to grant Liens over any shareholder liabilities in 
favor of the Secured Parties); 

(10) any Intercreditor Agreement shall include provisions such that if, for any reason, any of the Pari 
Passu Creditor Obligations remain unpaid after the date enforcement action is taken and the 
resulting losses are not borne by the Pari Passu Creditors in the proportions which their 
respective exposures at such enforcement date bore to the aggregate exposures of all of the Pari 
Passu Creditors at such enforcement date, the Pari Passu Creditors will make such payments 
among themselves as the security agent shall require to put the Pari Passu Creditors in such a 
position that (after taking into account such payments) those losses are borne in those 
proportions.  The Trustee will not be required to make payments if it has distributed amounts 
received to Holders and did not have actual notice on the date of such distribution of the 
obligation to make such equalization payments; 

(11) if in relation to any request for a vote, action or decision to be taken by any group of Pari Passu 
Creditors as required under any Intercreditor Agreement (including, without limitation, for the 
purpose of constituting the Instructing Group as defined above), any Pari Passu Creditor within 
such respective class fails to vote in favor of or against such request, or fails to provide details 
of its relevant participation or liabilities owed to it to the security agent within 30 Business Days 
from the date on which notice of such request, action or decision was given to all the Pari Passu 
Creditors then eligible to vote thereon, then that Pari Passu Creditor’s participation and/or 
liabilities owed to it shall be deemed to be zero for the purpose of calculating the relevant total 
participations and/or liabilities when ascertaining whether any relevant percentage has been 
obtained to carry that vote or approve that action or decision; 

(12) any Intercreditor Agreement shall permit, on customary terms, the refinancing of: 

(a) any Pari Passu Creditor Obligations with other senior secured equal ranking debt and 
for such new indebtedness to be rank equally with other Pari Passu Creditor 
Obligations (including sharing in the Shared Collateral), provided that such debt is 
permitted to be incurred under the terms of the relevant credit documentation in respect 
of (1) any Pari Passu Creditor Obligations that will remain following such refinancing 
and (2) any Super Senior Credit Facilities Indebtedness; and 

(b) any Super Senior Credit Facilities Indebtedness with other senior secured equal 
ranking debt and for such new indebtedness to rank equally with any other Super 
Senior Liabilities (including sharing in the Shared Collateral), provided that such debt 
is permitted to be incurred under the terms of the relevant credit documentation in 
respect of (1) any Pari Passu Creditor Obligations and (2) any Super Senior Credit 
Facilities Indebtedness that will remain following such refinancing; and 

(13) any Intercreditor Agreement shall be governed by the laws of England and Wales. 

The Shared Collateral will only be released, and Liens will only be granted on the assets the subject of 
the Shared Collateral, to the extent permitted under (or not prohibited by) the Indenture, the documents governing 
the terms of the Pari Passu Indebtedness and the documents governing the terms of any Super Senior Credit 
Facilities Indebtedness, and the terms for release of the Shared Collateral will be substantially similar to the terms 
of the release of the Guarantees in the Indenture (including as to the release and retaking of any of the Shared 
Collateral in order to give effect to any future incurrence of Indebtedness or a refinancing of any Indebtedness 
that shares in the Shared Collateral). 

Each Intercreditor Agreement will appoint an intercreditor agent or security agent who acts on behalf of 
all of the Super Senior Creditors (if any) and the Pari Passu Creditors, including the Holders and the Trustee. 

Any Intercreditor Agreement may contain provisions in addition to those described above to the extent 
necessary or desirable to enable the Issuer or any of its Restricted Subsidiaries to enter into and consummate 
corporate, financing and other transactions.  Provided such provisions do not conflict with the Fundamental 
Intercreditor Rights described above, and provided that such Intercreditor Agreement contains such provisions as 
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are customarily requested by note trustees when entering into intercreditor agreements on behalf of holders of 
notes, the Trustee shall enter into such Intercreditor Agreements on behalf of the holders of Notes. 

In addition, the Security Trust and Subordination Deed will provide for the creation of “parallel debt” 
obligations in favor of the relevant Security Agent (“Parallel Debt”) mirroring the obligations of the Issuer and 
any Guarantor owed to Holders under or in connection with the Indenture, as applicable (“Principal Obligations”).  
All or part of the pledges and other security interests in certain jurisdictions will be granted to the relevant security 
agent as security interests for the Parallel Debt and will not directly secure the Principal Obligations.  Under the 
provisions of the Security Trust and Subordination Deed, the Parallel Debt will be at all times in the same amount 
and payable at the same time as the Principal Obligations and any payment in respect of the Principal Obligations 
shall discharge the corresponding Parallel Debt and any payment in respect of the Parallel Debt shall discharge 
the corresponding Principal Obligations.  In such instances, the Holders will not have direct security interests and 
will not be entitled to take enforcement actions in respect of such security interests except through the Security 
Agent.  There can be no guarantee that courts will uphold the Parallel Debt construct. 

The Indenture will provide that, at the written direction of the Issuer and without the consent of the 
Holders, the Trustee may from time to time enter into one or more amendments to any Intercreditor Agreement 
or deed to:  (i) cure any ambiguity, defect or inconsistency therein; (ii) increase the amount of Indebtedness of the 
types covered by any Intercreditor Agreement in a manner not prohibited by the Indenture and in a manner 
substantially consistent with the ranking and terms of such Intercreditor Agreement; (iii) add Guarantors or other 
parties (such as representatives of new issuances of Indebtedness) thereto; (iv) make any change necessary or 
desirable, in the good faith determination of the Board of Directors of the Issuer, in order to implement any 
transactions permitted under the caption “—Certain Covenants—Merger and Consolidation;” provided that such 
change does not adversely affect the Fundamental Intercreditor Rights of any Holder in any material respect; or 
(v) make any other such change thereto that does not in any material respect adversely affect the Fundamental 
Intercreditor Rights of any Holder.  The Issuer shall not otherwise direct the Trustee to enter into any amendment 
to any Intercreditor Agreement without the consent of the Holders of a majority in aggregate principal amount of 
the Notes then outstanding, except as otherwise permitted below under “—Amendments and Waiver” and shall 
not direct the Trustee to enter into any amendment to any Intercreditor Agreement which adversely affects the 
rights or immunities of the Trustee.  In connection with such notices, the Trustee will be entitled to receive and 
rely absolutely upon an Officer’s Certificate and Opinion of Counsel. 

Any Intercreditor Agreement may be terminated at the option of the Issuer if at the date of such 
termination all Secured Liabilities other than the liabilities in respect of the Notes and the Guarantees has been 
repaid or refinanced (where the Shared Collateral does not secure such refinancing liabilities) or otherwise 
discharged.  At the request of the Issuer, the Trustee shall take all actions necessary to be taken by it to effectuate 
the termination of any Intercreditor Agreement in accordance with these provisions, subject to customary 
protections and indemnifications. 

Each Holder, by accepting such Note, will be deemed to have:  (1) appointed and authorized the Trustee 
to give effect to such provisions; (2) authorized the Trustee to become a party to any future intercreditor 
arrangements described above; (3) agreed to be bound by such provisions and the provisions of any future 
intercreditor arrangements described above; and (4) irrevocably appointed the Trustee to act on its behalf to enter 
into and comply with such provisions and the provisions of any future intercreditor arrangements described above.  
All references to the Trustee in this section “—Intercreditor Agreement” shall be deemed to include reference to 
the Security Agent as applicable. 

Proceeds Loan 

Upon the issuance of the Notes, the Issuer, as lender, and the Dutch Guarantor, as borrower, will enter 
into the Proceeds Loan under a proceeds loan agreement (the “Proceeds Loan Agreement”) pursuant to which the 
Issuer will loan to the Dutch Guarantor an aggregate principal amount equal to the aggregate principal amount of 
the Notes. 

The Proceeds Loan will be denominated in euros.  The Proceeds Loan will bear interest at a rate at least 
equal to the interest rate of the Notes.  Interest on the Proceeds Loan will be payable semi-annually in arrears with 
sufficient time in advance to permit the Issuer to make payments of interest on the Notes.  The maturity date of 
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the Proceeds Loan will be the same maturity date as the maturity date of the Notes.  The Proceeds Loan will be 
an unsecured obligation of the Dutch Guarantor. 

Except as otherwise required by law, all payments under the Proceeds Loan Agreement will be made 
without deduction or withholding for, or on account of, any applicable Tax.  In the event that the Dutch Guarantor 
is required to make any such deduction or withholding, it shall gross-up each payment to the Issuer to ensure that 
the Issuer receives and retains a net payment equal to the payment which it would have received had no such 
deduction or withholding been made.  For the avoidance of doubt, no gross-up payment will be required for any 
Taxes imposed or to be withheld in the Netherlands by the Dutch Guarantor with respect to a payment made to 
the Issuer pursuant to the Dutch “Withholding Tax Act 2021” (Wet bronbelasting 2021) as applicable on the date 
of the Issue Date. 

The Proceeds Loan will provide that the Dutch Guarantor will make all payments pursuant thereto on a 
timely basis in order to ensure that the Issuer can satisfy its payment obligations under the Notes and the Indenture, 
taking into account the administrative and timing requirements under the Indenture with respect to amounts 
payable on the Notes. 

All present and future rights and claims (vorderingen op naam) of the Issuer against the Dutch Guarantor 
in connection with the Proceeds Loan will be pledged to the Security Agent for the benefit of, inter alia, the 
Holders described under the caption “—Security.” 

Optional Redemption 

At any time prior to February 1, 2022, the Issuer may on any one or more occasions redeem up to 40% 
of the aggregate principal amount of Notes issued under the Indenture, upon not less than 10 nor more than 
60 days’ notice, at a redemption price equal to 106.875% of the principal amount of the Notes redeemed, plus 
accrued and unpaid interest and Additional Amounts, if any, to the date of redemption (subject to the rights of 
Holders on the relevant record date to receive interest on the relevant interest payment date), with the net cash 
proceeds of an Equity Offering of (i) the Issuer or (ii) any Parent Guarantor Holdco of the Issuer to the extent the 
proceeds from such Equity Offering are contributed to the Issuer’s common equity capital or are paid to the Issuer 
as consideration for the issuance of ordinary shares of the Issuer; provided that: 

(1) at least 60% of the aggregate principal amount of the Notes originally issued under the Indenture 
(excluding Notes held by the Issuer and its Subsidiaries) remains outstanding immediately after 
the occurrence of such redemption; and 

(2) the redemption occurs within 180 days of the date of the closing of such Equity Offering. 

At any time prior to February 1, 2022, the Issuer may on any one or more occasions redeem all or a part 
of the Notes upon not less than 10 nor more than 60 days’ notice, at a redemption price equal to 100% of the 
principal amount of the Notes redeemed, plus the Applicable Premium as of, and accrued and unpaid interest and 
Additional Amounts, if any, to the date of redemption, subject to the rights of Holders on the relevant record date 
to receive interest due on the relevant interest payment date. 

On or after February 1, 2022, the Issuer may on any one or more occasions redeem all or a part of Notes 
upon not less than 10 nor more than 60 days’ notice, at the redemption prices (expressed as percentages of 
principal amount) set forth below, plus accrued and unpaid interest and Additional Amounts, if any, on the Notes 
redeemed, to the applicable date of redemption, if redeemed during the twelve-month period beginning on 
February 1 of the years indicated below, subject to the rights of Holders on the relevant record date to receive 
interest on the relevant interest payment date: 

Year Redemption Price 
2022 ...........................................................................................................................  103.438% 
2023 ...........................................................................................................................  101.719% 
2024 and thereafter ....................................................................................................  100.000% 

 
Except pursuant to the preceding three paragraphs and except as described under “—Redemption for 

Changes in Taxes,” the Notes will not be redeemable at the Issuer’s option prior to February 1, 2022. 
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Unless the Issuer defaults in the payment of the redemption price, interest will cease to accrue on the 
Notes or portions thereof called for redemption on the applicable redemption date. 

Any redemption and notice may, in the Issuer’s discretion, be subject to the satisfaction of one or more 
conditions precedent , including in the case of a redemption described in the first paragraph of this “—Optional 
Redemption” section, the completion of the related Equity Offering.  In addition, if such redemption or notice is 
subject to satisfaction of one or more conditions precedent, such notice may state that, in the Issuer’s discretion, 
the redemption date may be delayed until such time as any or all such conditions shall be satisfied or waived by 
the Issuer (provided, however, that, in any case, such redemption date shall be no more than 60 days from the date 
on which such notice is first given), or such redemption may not occur and such notice may be rescinded in the 
event that any or all such conditions shall not have been satisfied by the redemption date, or by the redemption 
date so delayed.  Notwithstanding anything else in the Indenture or the Notes to the contrary, redemption notices 
may be mailed more than 60 days prior to a redemption date if the notice is issued in connection with a defeasance 
of the Notes or a satisfaction and discharge of the Indenture. 

Notwithstanding the foregoing, in connection with any tender offer for the Notes at a price of no less 
than the open market trading price of the applicable Notes (or applicable series of Notes) on the date such tender 
offer commences (as determined in good faith by the Issuer (including a Change of Control Offer (as defined 
below) or Asset Sale Offer (as defined below)), if Holders of not less than 90% in aggregate principal amount 
outstanding of a series of Notes validly tender and do not validly withdraw such Notes in such tender offer and 
the Issuer, or any third party making such a tender offer in lieu of the Issuer, purchases all of the Notes validly 
tendered and not validly withdrawn by such Holders, the Issuer or such third party will have the right upon not 
less than 10 nor more than 60 days’ prior notice, given not more than 30 days following such tender offer 
expiration date, to redeem the Notes of such series that remain outstanding in whole, but not in part, following 
such purchase, at a price equal to the price offered (excluding any early tender or incentive fee or similar payment) 
to each other Holder in such tender offer or other offer to purchase, plus, to the extent not included in the tender 
offer payment, accrued and unpaid interest and Additional Amounts, if any, thereon, to, but excluding, such 
redemption date. 

Redemption for Changes in Taxes 

The Issuer may redeem the Notes, in whole but not in part, at its discretion at any time upon giving not 
less than 10 nor more than 60 days’ prior notice to the Holders (which notice will be irrevocable and given in 
accordance with the procedures described in “—Selection and Notice”), at a redemption price equal to 100% of 
the aggregate principal amount thereof, together with accrued and unpaid interest, if any, to the date fixed by the 
Issuer for redemption (a “Tax Redemption Date”) and all Additional Amounts (if any) then due and which will 
become due on the Tax Redemption Date as a result of the redemption or otherwise (subject to the right of Holders 
on the relevant record date to receive interest due on the relevant interest payment date and Additional Amounts 
(if any) in respect thereof), if on the next date on which any amount would be payable in respect of the Notes or 
any Guarantee, the Issuer or relevant Guarantor is or would be required to pay Additional Amounts (but, in the 
case of a Guarantor, only if the payment giving rise to such requirement cannot be made by the Issuer or another 
Guarantor who can make such payment without the obligation to pay Additional Amounts), and the Issuer or 
relevant Guarantor cannot avoid any such payment obligation by taking reasonable measures available (including 
making payment through a Paying Agent located in another jurisdiction but provided that reasonable measures 
shall not include changing the jurisdiction of incorporation of the Issuer or any Guarantor), and the requirement 
arises as a result of: 

(1) any amendment to, or change in, the laws or any regulations or rulings promulgated thereunder 
of a relevant Tax Jurisdiction which change or amendment has not been publicly announced or 
formally proposed before, and becomes effective on or after, the Issue Date or, if the applicable 
Tax Jurisdiction became a Tax Jurisdiction on a date after the Issue Date, such later date; or 

(2) any amendment to, or change in, an official written interpretation, administration or application 
of such laws, regulations or rulings (including by virtue of a holding, judgment, order by a court 
of competent jurisdiction or a change in published administrative practice) which amendment 
or change has not been publicly announced or formally proposed before, and becomes effective 
on or after, the Issue Date (or, if the applicable Tax Jurisdiction became a Tax Jurisdiction on a 



 
 166 

date after the Issue Date, such later date) (each of the foregoing clauses (1) and (2), a “Change 
in Tax Law”). 

The Issuer will not give any such notice of redemption earlier than 60 days prior to the earliest date on 
which the Issuer or relevant Guarantor would be obligated to make such payment or withholding if a payment in 
respect of the Notes was then due, and the obligation to pay Additional Amounts must be in effect at the time such 
notice is given.  Prior to the publication or, where relevant, mailing of any notice of redemption of the Notes 
pursuant to the foregoing, the Issuer will deliver to the Trustee (a) an Officer’s Certificate stating that the 
obligation to pay such Additional Amounts cannot be avoided by the Issuer or relevant Guarantor taking 
reasonable measures available to it (including, in the case of a Guarantor, that the payment giving rise to such 
requirement cannot be made by the Issuer or another Guarantor who can make such payment without the 
obligation to pay Additional Amounts); and (b) a written opinion of independent tax counsel to the Issuer of 
recognized standing qualified under the laws of the relevant Tax Jurisdiction reasonably satisfactory to the Trustee 
to the effect that the Issuer or relevant Guarantor has or will become obligated to pay such Additional Amounts 
as a result of a Change in Tax Law which would entitle the Issuer to redeem the Notes hereunder. 

The Trustee will accept and shall be entitled to rely on such Officer’s Certificate and opinion of counsel 
as sufficient evidence of the existence and satisfaction of the conditions precedent as described above, in which 
event it will be conclusive and binding on the Holders. 

Sinking Fund 

The Issuer is not required to make sinking fund payments with respect to the Notes. 

Repurchase at the Option of Holders 

Change of Control 

If a Change of Control occurs, each Holder will have the right to require the Issuer to repurchase all or 
any part (equal to €100,000 or in integral multiples of €1,000 in excess thereof) of that Holder’s Notes pursuant 
to a Change of Control Offer on the terms set forth in the Indenture.  No such purchase in part shall reduce the 
principal amount at maturity of the Notes held by any Holder to below €100,000.  In the Change of Control Offer, 
the Issuer will offer a payment in cash equal to 101% of the aggregate principal amount of Notes repurchased, 
plus accrued and unpaid interest and Additional Amounts, if any, on the Notes repurchased to the date of purchase 
(the “Change of Control Payment”), subject to the rights of Holders on the relevant record date to receive interest 
due on the relevant interest payment date; provided, however, that the Issuer shall not be obligated to repurchase 
the Notes as described under this heading, “Change of Control,” in the event and to the extent that it has 
unconditionally exercised its right to redeem all of the Notes and given notice of redemption as described under 
“—Optional Redemption” and that all conditions to such redemption have been satisfied or waived. 

Unless the Issuer has unconditionally exercised its right to redeem all the Notes and given notice of 
redemption as described under “—Optional Redemption” and all conditions to such redemption have been 
satisfied or waived, no later than the date that is 60 days after any Change of Control, the Issuer will mail a notice 
(the “Change of Control Offer”) to each Holder of any such Notes, with a copy to the Trustee: 

(1) stating that a Change of Control has occurred (and the date it occurred) or may occur and that 
such Holder has the right to require the Issuer to purchase all or any part of such Holder’s Notes 
at a purchase price in cash equal to 101% of the principal amount of such Notes plus accrued 
and unpaid interest and Additional Amounts, if any, to, but not including, the date of purchase 
(subject to the right of Holders of record on a record date to receive interest on the relevant 
interest payment date that is on or prior to the date of purchase) (the “Change of Control 
Payment”); 

(2) stating the repurchase date (which shall be no earlier than 10 days nor later than 60 days from 
the date such notice is mailed) (the “Change of Control Payment Date”) and the record date; 
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(3) stating that any Note accepted for payment pursuant to the Change of Control Offer will cease 
to accrue interest on the Change of Control Payment Date unless the Change of Control Payment 
is not paid, and that any Notes or part thereof not tendered will continue to accrue interest; 

(4) describing the circumstances and relevant facts regarding the transaction or transactions that 
constitute the Change of Control; 

(5) describing the procedures determined by the Issuer, consistent with the Indenture, that a Holder 
must follow in order to have its Notes repurchased; and 

(6) if such notice is mailed prior to the occurrence of a Change of Control, stating that the Change 
of Control Offer is conditional on the occurrence of such Change of Control. 

On the Change of Control Payment Date, if the Change of Control shall have occurred, the Issuer will, 
to the extent lawful: 

(1) accept for payment all Notes or portion thereof properly tendered pursuant to the Change of 
Control Offer; 

(2) deposit with the Paying Agent or the tender agent for such Change of Control Offer, as 
applicable, an amount equal to the Change of Control Payment in respect of all Notes so 
tendered; 

(3) deliver or cause to be delivered to the Trustee an Officer’s Certificate stating the aggregate 
principal amount of Notes or portions of the Notes being purchased by the Issuer in the Change 
of Control Offer; 

(4) in the case of Global Notes, deliver, or cause to be delivered, to the Paying Agent the Global 
Notes in order to reflect thereon the portion of such Notes or portions thereof that have been 
tendered to and purchased by the Issuer; and 

(5) in the case of Definitive Registered Notes, deliver, or cause to be delivered, to the relevant 
Registrar for cancellation all Definitive Registered Notes accepted for purchase by the Issuer. 

If any Definitive Registered Notes have been issued, the Paying Agent or the tender agent for such 
Change of Control Offer, as applicable, will promptly mail to each Holder of Definitive Registered Notes so 
tendered the Change of Control Payment for such Notes, and the Trustee (or an authenticating agent) will, at the 
cost of the Issuer, promptly authenticate and mail (or cause to be transferred by book-entry) to each Holder of 
Definitive Registered Notes a new Definitive Registered Note equal in principal amount to the unpurchased 
portion of the Notes surrendered, if any; provided that each such new Note will be in a principal amount that is at 
least €100,000 and integral multiples of €1,000 in excess thereof. 

If and for so long as the Notes are listed on the Official List of the Luxembourg Stock Exchange and 
admitted for trading on the Euro MTF Market and the rules and regulations of the Exchange so require, the Issuer 
will notify the Exchange of any Change of Control. 

Except as described above with respect to a Change of Control, the Indenture will not contain provisions 
that permit the Holders to require that the Issuer repurchase or redeem the Notes in the event of a takeover, 
recapitalization or similar transaction.  The existence of a Holder’s right to require the Issuer to repurchase such 
Holder’s Notes upon the occurrence of a Change of Control may deter a third party from seeking to acquire the 
Issuer or its Subsidiaries in a transaction that would constitute a Change of Control. 

The Issuer will not be required to make a Change of Control Offer upon a Change of Control if a third 
party makes the Change of Control Offer in the manner, at the times and otherwise in compliance with the 
requirements set forth in the Indenture applicable to a Change of Control Offer made by the Issuer and purchases 
all Notes validly tendered and not withdrawn under such Change of Control Offer. 
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Notwithstanding anything to the contrary contained herein, a Change of Control Offer may be made in 
advance of a Change of Control, conditioned upon the consummation of such Change of Control, if a definitive 
agreement is in place providing for the Change of Control at the time the Change of Control Offer is made. 

The Issuer will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange 
Act and any other securities laws or regulations in connection with the repurchase of Notes pursuant to this 
covenant.  To the extent that the provisions of any securities laws or regulations conflict with provisions of the 
Indenture, the Issuer will comply with the applicable securities laws and regulations and will not be deemed to 
have breached its obligations under the Change of Control provisions of the Indenture by virtue of the conflict. 

The Issuer’s ability to repurchase Notes issued by it pursuant to a Change of Control Offer may be limited 
by a number of factors.  Future and existing Indebtedness of the Issuer or its Subsidiaries may also contain 
prohibitions of certain events that would constitute a Change of Control or require such Indebtedness to be 
repurchased upon a Change of Control.  Moreover, the exercise by the Holders of their right to require the Issuer 
to repurchase the Notes could cause a default under, or require a repurchase of, such Indebtedness, even if the 
Change of Control itself does not, due to the financial effect of such repurchase on the Issuer.  Finally, the Issuer’s 
ability to pay cash to the Holders upon a repurchase may be limited by the Issuer’s then existing financial 
resources.  There can be no assurance that sufficient funds will be available when necessary to make any required 
repurchases.  See “Risk Factors—Risks Relating to our Financial Profile—We may not be able to repurchase the 
Notes upon a change of control.” 

The definition of “Change of Control” includes a disposition in one or a series of related transactions, of 
all or substantially all of the property and assets of the Issuer and its Restricted Subsidiaries taken as a whole to 
specified other Persons.  Although there is a limited body of case law interpreting the phrase “substantially all,” 
there is no precise established definition of the phrase “substantially all” under applicable law.  Accordingly, in 
certain circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a 
disposition of “all or substantially all” of the property or assets.  As a result, it may be unclear as to whether a 
Change of Control has occurred and whether a Holder may require the Issuer to make an offer to repurchase the 
Notes as described above. 

The provisions of the Indenture relating to the Issuer’s obligation to make an offer to repurchase the 
Notes as a result of a Change of Control may be waived or modified with the written consent of Holders of a 
majority in outstanding principal amount of the Notes. 

Asset Sales 

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly 
or indirectly, consummate an Asset Sale unless: 

(1) the Parent Guarantor (or such Restricted Subsidiary, as the case may be) receives consideration 
at the time of the Asset Sale at least equal to the Fair Market Value of the assets or Equity 
Interests issued or sold or otherwise disposed of; and 

(2) at least 75% of the consideration received in the Asset Sale by the Parent Guarantor or such 
Restricted Subsidiary is in the form of cash or Cash Equivalents.  For purposes of this provision, 
each of the following will be deemed to be cash: 

(a) any liabilities (other than any liabilities that are expressly subordinated in right of 
payment to the Notes, any Guarantee and/or the Proceeds Loan), as recorded on the 
balance sheet of the Parent Guarantor or such Restricted Subsidiary (or, in relation to 
contingent liabilities, to the extent provisions have been taken on the balance sheet of 
the Parent Guarantor or any such Restricted Subsidiary), that are assumed by the 
transferee of any such assets and as a result of which the Parent Guarantor and its 
Restricted Subsidiaries are no longer obligated with respect to such liabilities or are 
indemnified against further liabilities; 

(b) any securities, notes or other obligations received by the Parent Guarantor or any such 
Restricted Subsidiary from such transferee that are converted by the Parent Guarantor 
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or such Restricted Subsidiary into cash or Cash Equivalents within 180 days following 
the closing of the Asset Sale, to the extent of the cash or Cash Equivalents received in 
that conversion; 

(c) any Capital Stock or assets of the kind referred to in clauses (2), (3), (4), (5) or (6) of 
the next paragraph of this covenant; 

(d) Indebtedness of any Restricted Subsidiary that is no longer a Restricted Subsidiary as 
a result of such Asset Sale, to the extent that the Parent Guarantor and each other 
Restricted Subsidiary are released from any guarantee of such Indebtedness in 
connection with such Asset Sale; 

(e) consideration consisting of Indebtedness of the Issuer or any Guarantor (other than any 
Indebtedness that is expressly subordinated in right of payment to the Notes, any 
Guarantee and/or the Proceeds Loan) received from Persons who are not the Parent 
Guarantor or any Restricted Subsidiary that is subsequently cancelled; 

(f) any Designated Non-Cash Consideration received by the Parent Guarantor or any other 
Restricted Subsidiary in such Asset Sales having an aggregate Fair Market Value, 
when taken together with all other Designated Non-Cash Consideration received 
pursuant to this clause (f) that is at that time outstanding, not to exceed €10.0 million 
at the time of the receipt of such Designated Non-Cash Consideration (with the Fair 
Market Value of each item of Designated Non-Cash Consideration being measured at 
the time received and without giving effect to subsequent changes in value); or 

(g) a combination of the consideration specified in clauses (a) to (f) above. 

Within 365 days after the receipt of any Net Proceeds from an Asset Sale, the Parent Guarantor (or any 
other of its Restricted Subsidiary, as the case may be) may apply such Net Proceeds (at the option of the Parent 
Guarantor or such Restricted Subsidiary): 

(1) to repay, repurchase, prepay or redeem (a) Indebtedness of the Issuer or any Restricted 
Subsidiary that is secured by a Lien on the Collateral on a senior or pari passu basis with the 
Notes at a price of no more than 100% of the principal amount of such applicable Indebtedness, 
plus accrued and unpaid interest to the date of such prepayment, repayment, purchase or 
redemption;, (b) Indebtedness of a Restricted Subsidiary of the Parent Guarantor that is not the 
Issuer or a Guarantor or any Indebtedness of the Parent Guarantor or any Restricted Subsidiary 
that is secured by a Lien on an asset or assets which do not constitute Collateral (in each case, 
other than Subordinated Indebtedness of the Parent Guarantor or a Guarantor or Indebtedness 
owed to the Parent Guarantor or any Restricted Subsidiary) and in the case of each of clause 1(a) 
and 1(b), if the Indebtedness repaid is revolving credit indebtedness, to correspondingly 
permanently reduce commitments with respect thereto, (c) the Notes pursuant to (A) an offer, 
on a pro rata basis, to all Holders at a purchase price equal to at least 100% of the principal 
amount, plus accrued and unpaid interest and Additional Amounts, if any, to the date of 
purchase (a “Notes Offer”) or (B) the redemption provisions of this Indenture or, (d) to make 
an Asset Sale Offer (as defined below) to all Holders and holders of other Public Indebtedness 
that is secured by a Lien on the Collateral on a senior or pari passu basis with the Notes and that 
is not subordinated in right of payment to the Notes or Guarantees; 

(2) to acquire all or substantially all of the assets of, or any Capital Stock of, another Permitted 
Business, if, after giving effect to any such acquisition of Capital Stock, the Permitted Business 
is or becomes a Restricted Subsidiary of the Parent Guarantor; 

(3) to make a capital expenditure of the Parent Guarantor or any of its Restricted Subsidiaries; 

(4) to acquire other assets (other than Capital Stock) not classified as current assets under IFRS that 
are used or useful in a Permitted Business by the Parent Guarantor or any of its Restricted 
Subsidiaries; 
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(5) pursuant to a binding commitment to apply the Net Proceeds pursuant to clause (1), (2), (3), 
(4) or (6) of this paragraph; provided that such binding commitment shall be treated as a 
permitted application of the Net Proceeds from the date of such commitment until the earlier of 
(x) the date on which such acquisition or expenditure is consummated, and (y) the 180th day 
following the expiration of the aforementioned 365 day period; 

(6) any combination of the foregoing. 

Pending the final application of any Net Proceeds, the Parent Guarantor (or the applicable Restricted 
Subsidiary) may temporarily reduce revolving credit borrowings or otherwise invest the Net Proceeds in any 
manner that is not prohibited by the Indenture. 

Any Net Proceeds from Asset Sales that are not applied or invested as provided in the second paragraph 
of this covenant will constitute “Excess Proceeds.” When the aggregate amount of Excess Proceeds exceeds 
€15.0 million, within ten Business Days thereof, the Issuer will make an offer (an “Asset Sale Offer”) to all Holders 
and may make an offer to any holders of other Indebtedness that is pari passu with the Notes or any Guarantees 
to purchase, prepay or redeem with the proceeds of sales of assets to purchase, prepay or redeem the maximum 
principal amount of Notes and such other pari passu Indebtedness (plus all accrued interest on the Indebtedness 
and the amount of all fees and expenses, including premiums, incurred in connection therewith) that may be 
purchased, prepaid or redeemed out of the Excess Proceeds.  The offer price for the Notes in any Asset Sale Offer 
will be equal to 100% of the principal amount, plus accrued and unpaid interest and Additional Amounts, if any, 
to the date of purchase, prepayment or redemption, subject to the rights of Holders on the relevant record date to 
receive interest due on the relevant interest payment date, and will be payable in cash.  If any Excess Proceeds 
remain after consummation of an Asset Sale Offer, the Parent Guarantor and its Restricted Subsidiaries may use 
those Excess Proceeds for any purpose not otherwise prohibited by the Indenture.  If the aggregate principal 
amount of Notes and other pari passu Indebtedness tendered into (or to be prepaid or redeemed in connection 
with) such Asset Sale Offer exceeds the amount of Excess Proceeds or if the aggregate principal amount of Notes 
tendered pursuant to a Notes Offer exceeds the amount of the Net Proceeds so applied, the Trustee will select the 
Notes and such other pari passu Indebtedness, if applicable, to be purchased on a pro rata basis (or in the manner 
described under “—Selection and Notice”), based on the amounts tendered or required to be prepaid or redeemed.  
Upon completion of each Asset Sale Offer, the amount of Excess Proceeds will be reset at zero. 

The Issuer will comply with the requirements of Rule 14e-1 under the U.S. Exchange Act and any other 
applicable securities laws and regulations to the extent those laws and regulations are applicable in connection 
with each repurchase of Notes pursuant to a Change of Control Offer, an Asset Sale Offer or a Notes Offer.  To 
the extent that the provisions of any securities laws or regulations conflict with the Change of Control, Asset Sale 
or Notes Offer provisions of the Indenture, the Issuer will comply with the applicable securities laws and 
regulations and will not be deemed to have breached its obligations under the Change of Control, Asset Sale or 
Notes Offer provisions of the Indenture by virtue of such compliance. 

Selection and Notice 

If less than all of the Notes are to be redeemed at any time, the Trustee (or the Registrar, as applicable) 
will select Notes for redemption on a pro rata basis, unless otherwise required by law or applicable stock exchange 
or depository requirements.  Neither the Trustee nor the Registrar shall be liable for any selections made by it in 
accordance with this paragraph. 

No Notes of €100,000 or less can be redeemed in part.  Notices of redemption will be mailed by first 
class mail at least 30 but not more than 60 days before the redemption date to each Holder to be redeemed at its 
registered address, except that redemption notices may be mailed more than 60 days prior to a redemption date if 
the notice is issued in connection with a defeasance of the Notes or a satisfaction and discharge of the Indenture. 

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note will state the 
portion of the principal amount of that Note that is to be redeemed.  A new Note in principal amount equal to the 
unredeemed portion of the original Note will be issued in the name of the Holder upon cancellation of the original 
Note.  Notes called for redemption become due on the date fixed for redemption.  On and after the redemption 
date, interest ceases to accrue on Notes or portions of Notes called for redemption. 
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For Notes which are represented by global certificates held on behalf of Euroclear or Clearstream, notices 
may be given by delivery of the relevant notices to Euroclear for communication to entitled account holders in 
substitution for the aforesaid mailing.  So long as any Notes are listed on the Official List of the Luxembourg 
Stock Exchange and admitted for trading on the Euro MTF Market and the rules of the Luxembourg Stock 
Exchange so require, the Issuer will notify the Luxembourg Stock Exchange of any change in the principal amount 
of Notes outstanding.  Notices will be published on the website of the Luxembourg Stock Exchange:  
www.bourse.lu. 

Certain Covenants 

Restricted Payments 

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly 
or indirectly: 

(1) declare or pay any dividend or make any other payment or distribution on account of the Parent 
Guarantor’s or any of its Restricted Subsidiaries’ Equity Interests (including, without limitation, 
any payment in connection with any merger or consolidation involving the Parent Guarantor or 
any of its Restricted Subsidiaries) or to the direct or indirect holders of the Parent Guarantor’s 
or any of its Restricted Subsidiaries’ Equity Interests in their capacity as holders except: 

a. dividends or distributions payable in Equity Interests of the Parent Guarantor (other 
than Disqualified Stock) or in Subordinated Shareholder Debt; and 

b. dividends or distributions payable to the Parent Guarantor or any of its Restricted 
Subsidiaries; 

(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in 
connection with any merger or consolidation involving the Parent Guarantor) any Equity 
Interests of the Parent Guarantor or any Parent Guarantor Holdco of the Parent Guarantor (other 
than in exchange for Equity Interests of the Parent Guarantor (other than Disqualified Stock)); 

(3) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or 
retire for value any Indebtedness of the Issuer or any Guarantor that is expressly contractually 
subordinated in right of payment to the Notes or to any Guarantee (excluding any intercompany 
Indebtedness between or among the Parent Guarantor and any of its Restricted Subsidiaries), 
except (i) a payment of interest or principal at the Stated Maturity thereof or (ii) the purchase, 
repurchase or other acquisition of Indebtedness purchased in anticipation of satisfying a sinking 
fund obligation, principal installment or scheduled maturity, in each case, due within one year 
of the date of such purchase, repurchase or other acquisition; 

(4) make any payment (whether of principal, interest or other amounts) on or with respect to, or 
purchase, redeem, defease or otherwise acquire or retire for value any Subordinated Shareholder 
Debt (other than any payment of interest thereon in the form of additional Subordinated 
Shareholder Debt); or 

(5) make any Restricted Investment, 

(all such payments and other actions set forth in these clauses (1) through (5) above being collectively 
referred to as “Restricted Payments”), unless, at the time of any such Restricted Payment: 

(a) no Default or Event of Default has occurred and is continuing or would occur as a 
consequence of such Restricted Payment; 

(b) the Parent Guarantor would, at the time of such Restricted Payment and after giving 
pro forma effect thereto as if such Restricted Payment had been made at the beginning 
of the applicable four-quarter period, have been permitted to incur at least €1.00 of 
additional Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in 
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the first paragraph of the covenant described below under the caption “—Incurrence 
of Indebtedness and Issuance of Preferred Stock”; and 

(c) such Restricted Payment, together with the aggregate amount of all other Restricted 
Payments made by the Parent Guarantor and its Restricted Subsidiaries since the Issue 
Date (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (7), 
(8), (9), (10), (11), (12) and (14) of the next succeeding paragraph), is less than the 
sum, without duplication, of (the aggregate amount as calculated under clauses (i) 
through (vi) below being referred to as the “Build-Up Basket”): 

(i) 50% of the Consolidated Net Income of the Parent Guarantor for the period 
(taken as one accounting period) from the beginning of the fiscal quarter 
commencing immediately prior to the Issue Date to the end of the Parent 
Guarantor’s most recently ended fiscal quarter for which internal financial 
statements are available at the time of such Restricted Payment (or, if such 
Consolidated Net Income for such period is a deficit, less 100% of such 
deficit); plus 

(ii) 100% of the aggregate net cash proceeds and the Fair Market Value of 
marketable securities received by the Parent Guarantor since the Issue Date 
as a contribution to its common equity capital or from the issue or sale of 
Equity Interests of the Parent Guarantor (other than Disqualified Stock and 
Excluded Contributions) or from the issue or sale of convertible or 
exchangeable Disqualified Stock of the Parent Guarantor or convertible or 
exchangeable debt securities of the Parent Guarantor, in each case, that have 
been converted into or exchanged for Equity Interests of the Parent Guarantor 
(other than Equity Interests (or Disqualified Stock or debt securities) sold to 
a Subsidiary of the Parent Guarantor) or from the issuance or sale of 
Subordinated Shareholder Debt (other than an issuance or sale to a Subsidiary 
of the Parent Guarantor); plus 

(iii) to the extent that any Restricted Investment that was made after the Issue Date 
is (a) sold, disposed of or otherwise cancelled, liquidated or repaid, 100% of 
the aggregate amount received in cash and the Fair Market Value of the 
property and marketable securities received by the Parent Guarantor or any 
Restricted Subsidiary, or (b) made in an entity that subsequently becomes a 
Restricted Subsidiary, 100% of the Fair Market Value of the Restricted 
Investment of the Parent Guarantor and its Restricted Subsidiaries as of the 
date such entity becomes a Restricted Subsidiary; plus 

(iv) to the extent that any Unrestricted Subsidiary of the Parent Guarantor 
designated as such after the Issue Date is redesignated as a Restricted 
Subsidiary or is merged or consolidated into the Parent Guarantor or any of 
its Restricted Subsidiaries, or all of the assets of such Unrestricted Subsidiary 
are transferred to the Parent Guarantor or any of its Restricted Subsidiaries, 
the Fair Market Value of the property received by the Parent Guarantor or 
such other Restricted Subsidiary or the Parent Guarantor’s Restricted 
Investment in such Subsidiary as of the date of such redesignation, merger, 
consolidation or transfer of assets, to the extent such investments reduced the 
Restricted Payments capacity under this clause (c) and were not previously 
repaid or otherwise reduced; plus 

(v) 100% of any dividends or distributions received by the Parent Guarantor or a 
Restricted Subsidiary after the Issue Date from an Unrestricted Subsidiary, to 
the extent that such dividends or distributions were not otherwise included in 
the Consolidated Net Income of the Parent Guarantor for such period; plus 
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(vi) upon the full and unconditional release of a Restricted Investment that is a 
guarantee made by the Parent Guarantor or one of its Restricted Subsidiaries 
to any Person (other than the Parent Guarantor or a Restricted Subsidiary), an 
amount equal to the amount of such guarantee to the extent such amount 
reduced the restricted payments capacity under this clause (c) and were not 
previously repaid or otherwise reduced and is not otherwise included in the 
preceding clauses (iii) or (iv). 

The preceding provisions will not prohibit: 

(1) so long as no Default or Event of Default has occurred and is continuing, the payment of any 
dividend by the Parent Guarantor or the consummation of any redemption within 60 days after 
the date of declaration of the dividend or giving of the redemption notice, as the case may be, if 
at the date of declaration or notice, the dividend or redemption payment would have complied 
with the provisions of the Indenture; 

(2) the making of any Restricted Payment in exchange for, or out of or with the net cash proceeds 
of, the substantially concurrent sale or issuance (other than to a Subsidiary of the Parent 
Guarantor) of Equity Interests of the Parent Guarantor (other than Disqualified Stock) or 
Subordinated Shareholder Debt or substantially concurrent contribution of common equity 
capital to the Parent Guarantor (other than through Excluded Contributions); provided that the 
amount of any such net cash proceeds that are utilized for any such Restricted Payment will be 
excluded from clause (c)(ii) of the preceding paragraph and will not be considered to be net 
cash proceeds from an Equity Offering for purposes of the “Optional Redemption” provisions 
of the Indenture; 

(3) the repurchase, redemption, defeasance or other acquisition or retirement for value of 
Indebtedness of the Issuer or any Guarantor that is contractually subordinated to the Notes or to 
any Guarantee with the net cash proceeds from an incurrence of Permitted Refinancing 
Indebtedness; 

(4) the repurchase, redemption or other acquisition or retirement for value of any Equity Interests 
or Subordinated Shareholder Debt of the Parent Guarantor or any Restricted Subsidiary for the 
benefit of any current or former officer, director, employee or consultant of the Parent Guarantor 
or any Restricted Subsidiaries pursuant to any equity subscription agreement, stock option 
agreement, restricted stock grant, shareholders’ agreement or similar agreement; provided that 
the aggregate price paid for all such repurchased, redeemed, acquired or retired Equity Interests 
or Subordinated Shareholder Debt may not exceed €2.0 million in any calendar year (with 
unused amounts in any calendar year being carried over to the succeeding two calendar years); 
and provided, further, that such amount in any calendar year may be increased by an amount 
not to exceed the cash proceeds from the sale of Equity Interests of the Parent Guarantor or a 
Restricted Subsidiary or Subordinated Shareholder Debt of the Parent Guarantor received by 
the Parent Guarantor or a Restricted Subsidiary during such calendar year, in each case, from 
members of management, officers, employees, directors or consultants of the Parent Guarantor, 
any of its Restricted Subsidiaries or any Parent Guarantor Holdco of the Parent Guarantor to the 
extent the cash proceeds from the sale of Equity Interests or Subordinated Shareholder Debt 
have not otherwise been applied to the making of Restricted Payments pursuant to clause (c)(ii) 
of the preceding paragraph or clause (2) of this paragraph and are not Excluded Contributions; 

(5) the repurchase of Equity Interests deemed to occur upon the exercise of stock options to the 
extent such Equity Interests represent a portion of the exercise price of those stock options; 

(6) the declaration and payment of regularly scheduled or accrued dividends to holders of any class 
or series of Disqualified Stock of the Parent Guarantor or any preferred stock of any Restricted 
Subsidiary issued on or after the Issue Date in accordance with the covenant described below 
under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock”; 
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(7) declarations and payments of cash, dividends, distributions, advances or other Restricted 
Payments by the Parent Guarantor or any of its Restricted Subsidiaries to allow the payment of 
cash in lieu of the issuance of fractional shares upon (a) the exercise of options or warrants or 
(b) the conversion or exchange of Capital Stock of any such Person; 

(8) advances or loans to (a) any future, present or former officer, director, employee or consultant 
of the Parent Guarantor or a Restricted Subsidiary to pay for the purchase or other acquisition 
for value of Equity Interests of the Parent Guarantor (other than Disqualified Stock), or any 
obligation under a forward sale agreement, deferred purchase agreement or deferred payment 
arrangement pursuant to any management equity plan or stock option plan or any other 
management or employee benefit or incentive plan or other agreement or arrangement or (b) any 
management equity plan, employee benefit trust or stock option plan or any other management 
or employee benefit or incentive plan or unit trust or the trustees of any such plan or trust to pay 
for the purchase or other acquisition for value of Equity Interests of the Parent Guarantor (other 
than Disqualified Stock); provided that the total aggregate amount of Restricted Payments made 
under this clause (8) does not exceed €2.0 million in any calendar year with unused amounts 
from such calendar year (but not including unused amounts from any prior calendar year) being 
available for use during the immediately succeeding calendar year; 

(9) the declaration and payment of any dividend (or, in the case of any partnership or limited 
liability company, any similar distribution) by a Restricted Subsidiary to the holders of its 
Equity Interests (other than the Parent Guarantor or any Restricted Subsidiary) then entitled to 
participate in such dividends on no more than a pro rata basis; 

(10) dividends, loans, advances or distributions to any Parent Guarantor Holdco or any Affiliates or 
other payments by the Parent Guarantor or any Restricted Subsidiary in amounts equal to 
(without duplication):  the amounts constituting or to be used for purposes of making payments 
(i) of fees, expenses and other payments in relation to the Transactions or (ii) to the extent 
described in clauses (5), (8) or (10) of the second paragraph of the covenant described under 
“—Transactions with Affiliates”; 

(11) Restricted Payments that are made with Excluded Contributions; 

(12) the payment of any Securitization Fees and purchases of Securitization Assets and related assets 
in connection with Securitization Repurchases relating to a Qualified Securitization Financing; 

(13) so long as no Default or Event of Default has occurred and is continuing, other Restricted 
Payments by the Parent Guarantor or any of its Restricted Subsidiaries in an aggregate amount 
not to exceed the greater of €15.0 million and 3.7% of Total Assets; 

(14) so long as no Default or Event of Default has occurred and is continuing, any purchase, 
repurchase, redemption, defeasance or other acquisition or retirement for value of Indebtedness 
of the Issuer or any Guarantor that is subordinated in right of payment to the Notes or any 
Guarantee (other than any Indebtedness so subordinated and held by Affiliates of the Parent 
Guarantor) upon a Change of Control or Asset Sale to the extent required by the agreements 
governing such Indebtedness at a purchase price not greater than 101% of the principal amount 
of such Indebtedness, in the case of a Change of Control, and 100%, in the case of an Asset 
Sale, but only if the Issuer has complied with its obligations under the covenants described 
under “—Repurchase at the Option of Holders—Change of Control” and “—Repurchase at the 
Option of Holders—Asset Sales” and the Issuer repurchased all Notes tendered pursuant to the 
offer required by such covenants prior to offering to purchase, purchasing or repaying such 
Indebtedness; and 

(15) so long as no Default or Event of Default has occurred and is continuing, the declaration or 
payment of the mandatory dividend by the Parent Guarantor to its shareholders in accordance 
with Greek Law 4548/2018, as amended or replaced from time to time, as applicable (the 
“Greek SA Law”). 
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The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the 
Restricted Payment of the asset(s) or securities proposed to be transferred or issued by the Issuer or such Restricted 
Subsidiary, as the case may be, pursuant to the Restricted Payment.  Unsecured Indebtedness shall not be deemed 
to be subordinate or junior to secured Indebtedness by virtue of its nature as unsecured Indebtedness. 

The Greek SA Law provides that a minimum dividend is distributed annually to the shareholders of the 
company equal to 35% of the net profits (following the deduction of (i) credit items not being earned profits, and 
(ii) the amount required for the formation of the statutory reserves) following approval by the annual general 
meeting of the annual financial statements.  The aforementioned percentage of net profits on which the minimum 
dividend is calculated can be reduced if the increased quorum and majority of the shareholders so decide, but it 
cannot be lower than ten percent (10%) of the net profits.  A company may not distribute minimum dividends 
only if the annual shareholders meeting decides by increased quorum (which is currently 1/2 of the paid-up share 
capital and 1/5 in case of an iterative meeting for listed entities) and 80% majority vote of the shareholders present 
not to distribute minimum dividend. 

No distribution of profits (including dividends) to the shareholders can take place if as a result of the 
distribution the net asset value of the company will be less than the share capital plus (i) the non-distributable 
reserves, (ii) non-distributable credit items of the net asset value, and (iii) the remaining credit balances of the 
income statement not constituting earned profits minus any unsubscribed share capital. 

The maximum amount available for distribution as profits (including dividends) cannot be higher than 
the results of the latest financial year plus undistributed retained earnings and distributable reserves minus 
(i) credit balances which do not constitute realized profits, (ii) losses carried forward, and (iii) any amount that 
must be allocated to reserves required by law or the company’s articles of association. 

Incurrence of Indebtedness and Issuance of Preferred Stock 

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly 
or indirectly, create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable, contingently 
or otherwise, with respect to (collectively, “incur”) any Indebtedness (including Acquired Debt), and the Parent 
Guarantor will not issue any Disqualified Stock and will not permit any of its Restricted Subsidiaries to issue any 
shares of preferred stock; provided, however, that: 

(a) the Issuer may incur Indebtedness (including Acquired Debt) or issue preferred stock 
and the Restricted Subsidiaries may incur Indebtedness (including Acquired Debt) or 
issue preferred stock, if the Fixed Charge Coverage Ratio for the Parent Guarantor’s 
most recently ended four full fiscal quarters for which internal financial statements are 
available immediately preceding the date on which such additional Indebtedness is 
incurred or such Disqualified Stock or preferred stock is issued, as the case may be, 
would have been at least 2.0 to 1.0, in each case, determined on a pro forma basis 
(including a pro forma application of the net proceeds therefrom), as if the additional 
Indebtedness had been incurred or the Disqualified Stock or preferred stock had been 
issued, as the case may be, at the beginning of such four quarter period; and (b) to the 
extent that the Indebtedness to be incurred is Senior Secured Indebtedness, the 
Consolidated Senior Secured Net Leverage Ratio for the Parent Guarantor’s most 
recently ended four full fiscal quarters for which internal financial statements are 
available immediately preceding the date on which such additional Indebtedness is 
incurred or such Disqualified Stock or preferred stock is issued, as the case may be, 
would have been no greater than 2.75 to 1.0, determined on a pro forma basis 
(including a pro forma application of the net proceeds therefrom), as if such Senior 
Secured Indebtedness had been incurred at the beginning of such four quarter period. 

The first paragraph of this covenant will not prohibit the incurrence of any of the following items of 
Indebtedness (collectively, “Permitted Debt”): 

(1) the incurrence by the Parent Guarantor and the Restricted Subsidiaries of Indebtedness under 
any Credit Facilities and the issuance and creation of bankers’ acceptances thereunder (with 
bankers’ acceptances being deemed to have a principal amount equal to the face amount thereof) 
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and any Permitted Refinancing Indebtedness in respect thereof in an aggregate principal amount 
at any one time outstanding under this clause (1) not to exceed the greater of €25.0 million and 
6.2% of Total Assets, plus, in the case of any refinancing of any Indebtedness permitted under 
this clause (1) or any portion thereof, the aggregate amount of fees, underwriting discounts, 
premiums and other costs and expenses Incurred in connection with such refinancing; 

(2) Existing Indebtedness; 

(3) the incurrence by the Issuer and the Guarantors of Indebtedness represented by the Notes (other 
than Additional Notes) and the related Guarantees (including any future Guarantees); 

(4) the incurrence by the Parent Guarantor or any of its Restricted Subsidiaries of Indebtedness 
representing Capital Lease Obligations, mortgage financings or purchase money obligations 
incurred for the purpose of financing all or any part of the purchase price, lease expense, rental 
payments or cost of design, construction, installation or improvement of property, plant or 
equipment or other assets (including Capital Stock) used in the business of the Parent Guarantor 
or any of its Restricted Subsidiaries, in an aggregate principal amount, including all Permitted 
Refinancing Indebtedness incurred or issued to renew, refund, refinance, replace, defease or 
discharge any Indebtedness incurred pursuant to this clause (4), not to exceed the greater of 
€10.0 million and 2.5% of Total Assets at any time outstanding; 

(5) the incurrence by the Parent Guarantor or any Restricted Subsidiary of Permitted Refinancing 
Indebtedness in exchange for, or the net proceeds of which are used to renew, refund, refinance, 
replace, defease or discharge any Indebtedness (other than intercompany Indebtedness) that was 
permitted by the Indenture to be incurred under the first paragraph of this covenant or 
clauses (2), (3), (5) or (15) of this paragraph; 

(6) the incurrence by the Parent Guarantor or any Restricted Subsidiary of intercompany 
Indebtedness between or among the Parent Guarantor or any Restricted Subsidiary; provided 
that: 

(a) if the Issuer or any Guarantor is the obligor on such Indebtedness and the payee is not 
the Issuer or a Guarantor, such Indebtedness must be ((i) except in respect of the 
intercompany current liabilities incurred in the ordinary course of business in 
connection with the cash management operations of the Parent Guarantor and its 
Restricted Subsidiaries and (ii) only to the extent legally permitted (the Parent 
Guarantor and its Restricted Subsidiaries having completed all procedures required 
in the reasonable judgment of directors and officers of the oblige or obligor to protect 
such Persons from any penalty or civil or criminal liability in connection with 
subordination of such indebtedness) unsecured and expressly subordinated in right of 
payment to the prior payment in full in cash of all obligations with respect to the Notes, 
in the case of the Issuer, and the respective Guarantee, in the case of a Guarantor to 
the extent required by the Security Trust and Subordination Deed or any Intercreditor 
Agreement; and 

(b) (i) any subsequent issuance or transfer of Equity Interests that results in any such 
Indebtedness being held by a Person other than the Parent Guarantor or a Restricted 
Subsidiary and (ii) any sale or other transfer of any such Indebtedness to a Person that 
is not either the Parent Guarantor or a Restricted Subsidiary, will be deemed, in each 
case, to constitute an incurrence of such Indebtedness by the Parent Guarantor or such 
Restricted Subsidiary, as the case may be, that was not permitted by this clause (6); 

(7) the issuance by any Restricted Subsidiary to the Parent Guarantor or to any of its Restricted 
Subsidiaries of preferred stock; provided that: 

(a) any subsequent issuance or transfer of Equity Interests that results in any such 
preferred stock being held by a Person other than the Parent Guarantor or a Restricted 
Subsidiary; and 
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(b) any sale or other transfer of any such preferred stock to a Person that is not either the 
Parent Guarantor or a Restricted Subsidiary, 

will be deemed, in each case, to constitute an issuance of such preferred stock by such Restricted 
Subsidiary that was not permitted by this clause (7); 

(8) the incurrence by the Parent Guarantor or any Restricted Subsidiary of Hedging Obligations not 
for speculative purposes (as determined in good faith by a responsible accounting or financial 
officer of the Parent Guarantor or such Restricted Subsidiary, as the case may be); 

(9) the incurrence by the Parent Guarantor and any of its Restricted Subsidiaries of Indebtedness, 
letters of credit and other guarantees under any local overdraft, working capital or other credit 
facilities up to a maximum amount of the greater of €15.0 million and 3.7% of Total Assets 
outstanding at any time; 

(10) the guarantee by the Parent Guarantor or any Restricted Subsidiary of Indebtedness of the Parent 
Guarantor or any Restricted Subsidiary to the extent that the guaranteed Indebtedness was 
permitted to be incurred by another provision of this covenant; provided that if the Indebtedness 
being guaranteed is subordinated to or pari passu with the Notes or a Guarantee, then the 
guarantee must be subordinated or pari passu, as applicable, to the same extent as the 
Indebtedness guaranteed; 

(11) the incurrence by the Parent Guarantor or any of its Restricted Subsidiaries of Indebtedness in 
respect of workers’ compensation claims, self-insurance obligations, captive insurance 
companies, bankers’ acceptances, performance and surety bonds in the ordinary course of 
business; 

(12) the incurrence by the Parent Guarantor or any of its Restricted Subsidiaries of Indebtedness 
arising from the honoring by a bank or other financial institution of a check, draft or similar 
instrument inadvertently drawn against insufficient funds, so long as such Indebtedness is 
covered within 30 Business Days; 

(13) Indebtedness represented by guarantees of any Management Advances; 

(14) Indebtedness incurred in any Qualified Securitization Financing; 

(15) Indebtedness of any Person outstanding on the date on which such Person becomes a Restricted 
Subsidiary of the Parent Guarantor or is merged, consolidated, amalgamated or otherwise 
combined with (including pursuant to any acquisition of assets and assumption of related 
liabilities) the Parent Guarantor or any of its Restricted Subsidiaries (other than Indebtedness 
Incurred to provide all or any portion of the funds used to consummate the transaction or series 
of related transactions pursuant to which such Person became a Restricted Subsidiary or was 
otherwise acquired by the Parent Guarantor or a Restricted Subsidiary); provided, however that 
at the time of the acquisition or other transaction pursuant to which such Indebtedness was 
deemed to be incurred (a) the Parent Guarantor would have been able to incur €1.00 of 
additional Indebtedness pursuant to the first paragraph of this covenant after giving effect to the 
incurrence of such Indebtedness pursuant to this clause (15) or (b) the Fixed Charge Coverage 
Ratio would not be less than it was immediately prior to giving effect to such acquisition or 
other transaction; 

(16) Indebtedness arising from agreements of the Parent Guarantor or a Restricted Subsidiary 
providing for customary indemnification, obligations in respect of earnouts or other adjustments 
of purchase price or, in each case, similar obligations, in each case, incurred or assumed in 
connection with the acquisition or disposition of any business or assets or Person or any Equity 
Interests of a Subsidiary, provided that the maximum liability of the Parent Guarantor and its 
Restricted Subsidiaries in respect of all such Indebtedness shall at no time exceed the gross 
proceeds, including the Fair Market Value of non-cash proceeds (measured at the time received 
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and without giving effect to any subsequent changes in value), actually received by the Parent 
Guarantor and its Restricted Subsidiaries in connection with such disposition; 

(17) Indebtedness of the Parent Guarantor and its Restricted Subsidiaries in respect of (A) letters of 
credit, surety, performance or appeal bonds, completion guarantees, judgment, advance 
payment, customs, VAT or other tax guarantees or similar instruments issued in the ordinary 
course of business of such Person and not in connection with the borrowing of money, including 
letters of credit or similar instruments in respect of self-insurance and workers compensation 
obligations, and (B) any customary cash management, cash pooling or netting or setting off 
arrangements, including customary credit card facilities, entered into in the ordinary course of 
business; provided, however, that upon the drawing of such letters of credit or other instrument, 
such obligations are reimbursed within 120 days following such drawing; 

(18) the incurrence of Indebtedness by the Parent Guarantor or any of its Restricted Subsidiaries in 
an aggregate principal amount at any time outstanding, including all Indebtedness incurred to 
renew, refund, refinance, replace, defease or discharge any Indebtedness incurred pursuant to 
this clause (18), not to exceed the greater of €15.0 million and 3.7% of Total Assets; 

(19) Indebtedness in connection with any joint and several liability (hoofdelijke aansprakelijkheid) 
under any fiscal unity (fiscale eenheid) for Dutch corporate income tax purposes and Dutch 
value added tax purposes; and 

(20) Indebtedness in respect of any lease of property which would be considered an operating lease 
under IFRS prior to January 1, 2019 and any guarantee given by the Parent Guarantor or a 
Restricted Subsidiary in the ordinary course of business solely in connection with, and in respect 
of, the obligations of the Parent Guarantor or a Restricted Subsidiary under any operating lease. 

Notwithstanding anything to the contrary contained herein, the aggregate principal amount of 
Indebtedness (excluding any interest paid in kind) that is permitted to be incurred by Restricted Subsidiaries of 
the Parent Guarantor that are not Guarantors or the Issuer pursuant to the first paragraph of this covenant and 
clause (18) of the second paragraph of this covenant and without double counting, including all Permitted 
Refinancing Indebtedness incurred by any such Restricted Subsidiary of the Parent Guarantor to redeem, refund, 
repay, replace, defease or discharge such Indebtedness, shall not exceed at any one time outstanding an amount 
equal to the greater of €20.0 million and 4.9% of Total Assets. 

For purposes of determining compliance with this “Incurrence of Indebtedness and Issuance of Preferred 
Stock” covenant, in the event that an item of Indebtedness meets the criteria of more than one of the categories of 
Permitted Debt described in clauses (1) through (20) above, or is entitled to be incurred pursuant to the first 
paragraph of this covenant, the Parent Guarantor, in its sole discretion, will be permitted to classify such item of 
Indebtedness (other than to the extent such reclassification would result in any Indebtedness incurred pursuant to 
the first paragraph of this covenant to not be entitled to priority with respect to the proceeds from a distressed 
disposal of, or enforcement of, the Collateral pursuant to the definition of Permitted Collateral Liens) on the date 
of its incurrence and only be required to include the amount and type of such Indebtedness in one or more of such 
clauses and will be permitted on the date of such incurrence to divide and classify an item of Indebtedness in more 
than one of the types of Indebtedness described in the first and second paragraphs of this covenant and from time 
to time to reclassify all or a portion of such item of Indebtedness in any manner that complies with this covenant.  
Existing Indebtedness will initially be deemed to have been incurred on such date in reliance on clause (2) of the 
definition of Permitted Debt and may not be reclassified unless it has been refinanced as Permitted Refinancing 
Indebtedness and therefore will be deemed incurred under clause (5) of the definition of Permitted Refinancing 
Indebtedness and may not thereafter be further reclassified. 

The accrual of interest or preferred stock dividends, the accretion or amortization of original issue 
discount, the payment of interest on any Indebtedness in the form of additional Indebtedness, the reclassification 
of preferred stock as Indebtedness due to a change in accounting principles, and the payment of dividends on 
preferred stock or Disqualified Stock in the form of additional shares of the same class of preferred stock or 
Disqualified Stock will not be deemed to be an incurrence of Indebtedness or an issuance of preferred stock or 
Disqualified Stock for purposes of this covenant. 
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For purposes of determining compliance with any euro-denominated restriction on the Incurrence of 
Indebtedness, the Euro equivalent of the principal amount of Indebtedness denominated in another currency shall 
be calculated based on the relevant currency exchange rate in effect on the date such Indebtedness was Incurred, 
in the case of term Indebtedness, or, at the option of the Issuer, first committed, in the case of Indebtedness 
Incurred under a revolving credit facility; provided that (a) if such Indebtedness is Incurred to refinance other 
Indebtedness denominated in a currency other than euro, and such refinancing would cause the applicable 
euro-denominated restriction to be exceeded if calculated at the relevant currency exchange rate in effect on the 
date of such refinancing, such euro-denominated restriction shall be deemed not to have been exceeded so long 
as the principal amount of such Permitted Refinancing Indebtedness does not exceed the amount set forth in 
clause (1) of the definition of Permitted Refinancing Indebtedness; (b) the euro equivalent of the principal amount 
of any such Indebtedness outstanding on the Issue Date shall be calculated based on the relevant currency 
exchange rate in effect on the Issue Date; and (c) if any such Indebtedness that is denominated in a different 
currency is subject to a Currency Exchange Protection Agreement (with respect to the euro) covering principal 
amounts payable on such Indebtedness, the amount of such Indebtedness expressed in euro will be adjusted to 
take into account the effect of such agreement. 

Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness that the 
Issuer or any Restricted Subsidiary may incur pursuant to this covenant shall not be deemed to be exceeded solely 
as a result of fluctuations in exchange rates or currency values.  The principal amount of any Indebtedness Incurred 
to refinance other Indebtedness, if Incurred in a different currency from the Indebtedness being refinanced, shall 
be calculated based on the currency exchange rate applicable to the currencies in which such Permitted 
Refinancing Indebtedness is denominated that is in effect on the date of such refinancing. 

The amount of any Indebtedness outstanding as of any date will be: 

(1) in the case of any Indebtedness issued with original issue discount, the amount of the liability 
in respect thereof determined in accordance with IFRS; 

(2) the principal amount of the Indebtedness, in the case of any other Indebtedness; and 

(3) in respect of Indebtedness of another Person secured by a Lien on the assets of the specified 
Person, the lesser of: 

(i) the Fair Market Value of such assets at the date of determination; and 

(ii) the amount of the Indebtedness of the other Person. 

Anti-Layering 

Neither the Issuer nor any Guarantor will incur any Indebtedness (including Permitted Debt) that is 
contractually subordinated in right of payment to any other Indebtedness of the Issuer or such Guarantor unless 
such Indebtedness is also contractually subordinated in right of payment to the Notes, the applicable Guarantee 
and, if applicable, the Proceeds Loan on substantially identical terms; provided, however, that no Indebtedness 
will be deemed to be contractually subordinated in right of payment to any other Indebtedness of the Issuer or any 
Guarantor solely by virtue of being unsecured or by virtue of being secured with different collateral or by virtue 
of being secured on a junior priority basis or by virtue of the application of waterfall or other payment ordering 
provisions affecting different tranches of Indebtedness. 

Liens 

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly 
or indirectly, create, incur, assume or otherwise cause or suffer to exist or become effective any Lien of any kind 
securing Indebtedness upon any of their property or assets, now owned or hereafter acquired (such Lien, the 
“Initial Lien”), except (1) in the case of any property or asset that does not constitute Collateral, (a) Permitted 
Liens, or (b) if such Lien is not a Permitted Lien, to the extent that all payments due under the Indenture, the Notes 
and the Guarantees are secured on an equal and ratable pari passu basis with the obligations so secured (and if 
such obligations so secured are subordinated in right of payment to either the Notes or any Guarantee, on a senior 
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priority basis) until such time as such obligations are no longer secured by such Initial Lien and (2) in the case of 
any property or assets that constitute Collateral, Permitted Collateral Liens. 

Any such Lien thereby created in favor of the Notes or any such Guarantee pursuant to the preceding 
clause (1)(b) will be automatically and unconditionally released and discharged upon (i) the release and discharge 
of the Initial Lien to which it relates, (ii) in the case of any such Lien in favor of any such Guarantee, upon the 
termination and discharge of such Guarantee in accordance with the terms of the Indenture or (iii) any sale, 
exchange or transfer (other than a transfer constituting a transfer of all or substantially all of the assets of the 
Parent Guarantor that is governed by the provisions of the covenant described under “—Merger, Consolidation 
or Sale of Assets” below) to any Person not an Affiliate of the Parent Guarantor of the property or assets secured 
by such initial Lien, or of all of the Capital Stock held by the Parent Guarantor or any Restricted Subsidiary in, or 
all or substantially all the assets of, any Restricted Subsidiary creating such initial Lien. 

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries 

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, directly 
or indirectly, create or permit to exist or become effective any consensual encumbrance or restriction on the ability 
of (a) the Dutch Guarantor to make payments on the Proceeds Loan or (b) any Restricted Subsidiary to: 

(1) pay dividends or make any other distributions on its Capital Stock to the Parent Guarantor or 
any Restricted Subsidiary, or with respect to any other interest or participation in, or measured 
by, its profits, or pay any Indebtedness owed to the Parent Guarantor or any Restricted 
Subsidiary; 

(2) make loans or advances to the Parent Guarantor or any Restricted Subsidiary; or 

(3) sell, lease or transfer any of its properties or assets to the Parent Guarantor or any Restricted 
Subsidiary, 

provided that (x) the priority of any preferred stock in receiving dividends or liquidating distributions prior to 
dividends or liquidating distributions being paid on common stock and (y) the subordination of (including the 
application of any standstill period to) loans or advances made to the Parent Guarantor or any Restricted 
Subsidiary to other Indebtedness (other than the Proceeds Loan) incurred by the Parent Guarantor or any of its 
Restricted Subsidiaries, in each case, shall not be deemed to constitute such an encumbrance or restriction. 

However, the preceding restrictions will not apply to encumbrances or restrictions existing under or by 
reason of: 

(1) any agreements governing indebtedness as in effect on the Issue Date and any amendments, 
restatements, modifications, renewals, supplements, refundings, replacements or refinancings 
of those agreements; provided that the amendments, restatements, modifications, renewals, 
supplements, refundings, replacements or refinancings are not materially more restrictive, taken 
as a whole, with respect to such dividend and other payment restrictions than those contained 
in comparable financings at the time of determination (as determined in good faith by the Parent 
Guarantor) and would not otherwise restrict the payment of amounts due in respect of the Notes, 
a Guarantee, the Proceeds Loan or compliance by the Issuer or any Guarantor with its 
obligations under the Proceeds Loan, the Notes and the Indenture; 

(2) the Indenture, the Notes, the Guarantees and any Intercreditor Agreement; 

(3) agreements governing other Indebtedness permitted to be incurred under the provisions of the 
covenant described above under the caption “—Incurrence of Indebtedness and Issuance of 
Preferred Stock” and any amendments, restatements, modifications, renewals, supplements, 
refundings, replacements or refinancings of those agreements; provided that the restrictions 
therein are not materially less favorable to the Holders than is customary in comparable 
financings (as determined in good faith by the Parent Guarantor); 
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(4) applicable law, rule, regulation or order or the terms of any license, authorization, concession 
or permit, or required by any regulatory authority; 

(5) any instrument governing Indebtedness or Capital Stock of a Person acquired by the Parent 
Guarantor or any of its Restricted Subsidiaries as in effect at the time of such acquisition (except 
to the extent such Indebtedness or Capital Stock was incurred in connection with or in 
contemplation of such acquisition), which encumbrance or restriction is not applicable to any 
Person, or the properties or assets of any Person, other than the Person, or the property or assets 
of the Person, so acquired; provided that, in the case of Indebtedness, such Indebtedness was 
permitted by the terms of the Indenture to be incurred; 

(6) customary non-assignment and similar provisions in contracts, leases and licenses entered into 
in the ordinary course of business; 

(7) purchase money obligations for property acquired in the ordinary course of business and Capital 
Lease Obligations that impose restrictions on the property purchased or leased of the nature 
described in clause (3) of the preceding paragraph; 

(8) any agreement for the sale or other disposition of the Capital Stock or all or substantially all of 
the property and assets of a Restricted Subsidiary that restricts distributions by that Restricted 
Subsidiary pending its sale or other disposition; 

(9) Permitted Refinancing Indebtedness; provided that the restrictions contained in the agreements 
governing such Permitted Refinancing Indebtedness are not materially more restrictive, taken 
as a whole, than those contained in comparable financings at the time of determination (as 
determined in good faith by the Parent Guarantor) and would not otherwise restrict the payment 
of amounts due in respect of the Notes, a Guarantee, the Proceeds Loan or compliance by the 
Issuer or any Guarantor with its obligations under the Proceeds Loan, the Notes or the Indenture; 

(10) Liens permitted to be incurred under the provisions of the covenant described above under the 
caption “—Liens” that limit the right of the debtor to dispose of the assets subject to such Liens; 

(11) customary provisions limiting the disposition or distribution of assets or property in joint 
venture agreements, asset sale agreements, sale-leaseback agreements, stock sale agreements 
and other similar agreements in the ordinary course of business (including agreements entered 
into in connection with a Restricted Investment), which limitation is applicable only to the assets 
that are the subject of such agreements; 

(12) restrictions on cash or other deposits or net worth imposed by customers or suppliers or required 
by insurance, surety or bonding companies, in each case, under contracts entered into in the 
ordinary course of business; 

(13) any encumbrance or restriction effected in connection with a Qualified Securitization 
Financing; and 

(14) any encumbrance or restriction existing under any agreement that extends, renews, refinances 
or replaces the agreements containing the encumbrances or restrictions in the foregoing 
clauses (1) through (13), or in this clause (14); provided that the terms and conditions of any 
such encumbrances or restrictions are no more restrictive in any material respect than those 
contained in comparable transactions at the time of determination (as determined in good faith 
by the Parent Guarantor) and would not otherwise restrict the payment of amounts due in respect 
of the Notes, a Guarantee, the Proceeds Loan or compliance by the Issuer or any Guarantor with 
its obligations under the Proceeds Loan, the Notes or the Indenture 
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Merger, Consolidation or Sale of Assets 
The Issuer 

The Issuer will not, directly or indirectly:  (1) consolidate or merge with or into another Person (whether 
or not the Issuer is the surviving corporation) or (2) sell, assign, transfer, lease, convey or otherwise dispose of all 
or substantially all of the properties or assets of the Issuer and its Restricted Subsidiaries taken as a whole, in 
either case, in one or more related transactions, to another Person, unless: 

(1) either:  (a) the Issuer is the surviving Person; or (b) the Person formed by or surviving any such 
consolidation or merger (if other than the Issuer) or to which such sale, assignment, transfer, 
conveyance, lease or other disposition has been made is an entity organized or existing under 
the laws of Luxembourg, The Netherlands or the United Kingdom; 

(2) the Person formed by or surviving any such consolidation or merger with the Issuer (if other 
than the Issuer) or the Person to which such sale, assignment, transfer, conveyance, lease or 
other disposition has been made assumes all the obligations of the Issuer under the Notes, the 
Indenture, any Intercreditor Agreement, the Proceeds Loan and the Security Documents to 
which the Issuer is a party; 

(3) immediately after such transaction, no Default or Event of Default exists; 

(4) the Issuer or the Person formed by or surviving any such consolidation or merger (if other than 
the Issuer), or to which such sale, assignment, transfer, conveyance, lease or other disposition 
has been made would, on the date of such transaction after giving pro forma effect thereto and 
any related financing transactions as if the same had occurred at the beginning of the applicable 
four-quarter period (i) be permitted to incur at least €1.00 of additional Indebtedness pursuant 
to the Fixed Charge Coverage Ratio test set forth in the first paragraph of the covenant described 
above under the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock” or 
(ii) have a Fixed Charge Coverage Ratio not less than it was immediately prior to giving effect 
to such transaction; and 

(5) the Issuer delivers to the Trustee, in form and substance reasonably satisfactory to the Trustee, 
an Officer’s Certificate and opinion of counsel, in each case, stating that such consolidation, 
merger or transfer and such supplemental indenture comply with this covenant and that all 
conditions precedent in the Indenture relating to such transaction have been satisfied and that 
the Indenture and the Notes each constitute legal, valid and binding obligations of the Issuer or 
the Person formed by or surviving any such consolidation or merger (as applicable) enforceable 
in accordance with their terms. 

The Parent Guarantor 

The Parent Guarantor will not, directly or indirectly:  (1) consolidate or merge with or into another Person 
(whether or not the Parent Guarantor is the surviving corporation) or (2) sell, assign, transfer, lease, convey or 
otherwise dispose of all or substantially all of the properties or assets of the Parent Guarantor and its Restricted 
Subsidiaries taken as a whole, in either case, in one or more related transactions, to another Person, unless: 

(1) either:  (a) the Parent Guarantor is the surviving Person; or (b) the Person formed by or surviving 
any such consolidation or merger (if other than the Parent Guarantor) or to which such sale, 
assignment, transfer, conveyance, lease or other disposition has been made is an entity 
organized or existing under the laws of Greece, Luxembourg, The Netherlands or the United 
Kingdom; 

(2) the Person formed by or surviving any such consolidation or merger with the Parent Guarantor 
(if other than the Parent Guarantor) or the Person to which such sale, assignment, transfer, 
conveyance, lease or other disposition has been made assumes all the obligations of the Parent 
Guarantor under the Indenture, any Intercreditor Agreement, the Proceeds Loan and the Security 
Documents to which the Parent Guarantor is a party; 
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(3) immediately after such transaction, no Default or Event of Default exists; 

(4) the Parent Guarantor or the Person formed by or surviving any such consolidation or merger (if 
other than the Parent Guarantor), or to which such sale, assignment, transfer, conveyance, lease 
or other disposition has been made would, on the date of such transaction after giving pro forma 
effect thereto and any related financing transactions as if the same had occurred at the beginning 
of the applicable four-quarter period (i) be permitted to incur at least €1.00 of additional 
Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph 
of the covenant described above under the caption “—Incurrence of Indebtedness and Issuance 
of Preferred Stock” or (ii) have a Fixed Charge Coverage Ratio not less than it was immediately 
prior to giving effect to such transaction; and 

(5) the Issuer delivers to the Trustee, in form and substance reasonably satisfactory to the Trustee, 
an Officer’s Certificate and opinion of counsel, in each case, stating that such consolidation, 
merger or transfer and such supplemental indenture comply with this covenant and that all 
conditions precedent in the Indenture relating to such transaction have been satisfied and that 
the Indenture and the Guarantee and the Proceeds Loan each constitute legal, valid and binding 
obligations of the Parent Guarantor or the Person formed by or surviving any such consolidation 
or merger (as applicable) enforceable in accordance with their terms. 

The Dutch Guarantor 

The Dutch Guarantor will not, directly or indirectly:  (1) consolidate or merge with or into another Person 
(whether or not the Dutch Guarantor is the surviving corporation) or (2) sell, assign, transfer, lease, convey or 
otherwise dispose of all or substantially all of the properties or assets of the Dutch Guarantor and its Restricted 
Subsidiaries taken as a whole, in either case, in one or more related transactions, to another Person, unless: 

(1) either:  (a) the Dutch Guarantor is the surviving Person; or (b) the Person formed by or surviving 
any such consolidation or merger (if other than the Dutch Guarantor) or to which such sale, 
assignment, transfer, conveyance, lease or other disposition has been made is an entity 
organized or existing under the laws of Luxembourg, The Netherlands or the United Kingdom; 

(2) the Person formed by or surviving any such consolidation or merger with the Dutch Guarantor 
(if other than the Dutch Guarantor) or the Person to which such sale, assignment, transfer, 
conveyance, lease or other disposition has been made assumes all the obligations of the Dutch 
Guarantor under the Indenture, any Intercreditor Agreement, the Proceeds Loan and the Security 
Documents to which the Parent Guarantor is a party; 

(3) immediately after such transaction, no Default or Event of Default exists; 

(4) the Dutch Guarantor or the Person formed by or surviving any such consolidation or merger (if 
other than the Dutch Guarantor), or to which such sale, assignment, transfer, conveyance, lease 
or other disposition has been made would, on the date of such transaction after giving pro forma 
effect thereto and any related financing transactions as if the same had occurred at the beginning 
of the applicable four-quarter period (i) be permitted to incur at least €1.00 of additional 
Indebtedness pursuant to the Fixed Charge Coverage Ratio test set forth in the first paragraph 
of the covenant described above under the caption “—Incurrence of Indebtedness and Issuance 
of Preferred Stock” or (ii) have a Fixed Charge Coverage Ratio not less than it was immediately 
prior to giving effect to such transaction; and 

(5) the Issuer delivers to the Trustee, in form and substance reasonably satisfactory to the Trustee, 
an Officer’s Certificate and opinion of counsel, in each case, stating that such consolidation, 
merger or transfer and such supplemental indenture comply with this covenant and that all 
conditions precedent in the Indenture relating to such transaction have been satisfied and that 
the Indenture and the Guarantee and the Proceeds Loan each constitute legal, valid and binding 
obligations of the Dutch Guarantor or the Person formed by or surviving any such consolidation 
or merger (as applicable) enforceable in accordance with their terms. 
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The Subsidiary Guarantors 

A Subsidiary Guarantor (other than a Guarantor whose Guarantee is to be released in accordance with 
the terms of the Guarantee and the Indenture as described under “—Guarantees”) will not, directly or indirectly:  
(1) consolidate or merge with or into another Person (whether or not such Subsidiary Guarantor is the surviving 
corporation) or (2) sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of the 
properties or assets of such Subsidiary Guarantor and its Subsidiaries that are Restricted Subsidiaries taken as a 
whole, in one or more related transactions, to another Person, unless: 

(1) either: 

(a) such Subsidiary Guarantor is the surviving Person; or 

(b) the Person formed by or surviving any such consolidation or merger (if other than such 
Subsidiary Guarantor) or the Person to which such sale, assignment, transfer, 
conveyance, lease or other disposition has been made assumes all the obligations of 
such Subsidiary Guarantor under its Guarantee and the Indenture, any Intercreditor 
Agreement and the Security Documents to which such Subsidiary Guarantor is a party; 

(2) immediately after giving pro forma effect to such transaction or transactions (and treating any 
Indebtedness which becomes an obligation of the surviving corporation as a result of such 
transaction as having been incurred by the surviving corporation at the time of such transaction 
or transactions), no Default or Event of Default exists; and 

(3) the Issuer delivers to the Trustee an Officer’s Certificate and opinion of counsel, in each case, 
stating that such consolidation, merger or transfer and such supplemental indenture comply with 
this covenant and that all conditions precedent in the Indenture relating to such transaction have 
been satisfied and that the Indenture and the Guarantee constitute legal, valid and subsidiary 
obligations of the Subsidiary Guarantor or the Person formed by or surviving any such 
consolidation and merger (as applicable) enforceable in accordance with their terms. 

The provisions set forth in this “Merger and Consolidation” covenant shall not restrict (and shall not 
apply to):  (i) any Restricted Subsidiary that is not a Guarantor from consolidating with, merging or liquidating 
into or transferring all or substantially all of its properties and assets to the Issuer, a Guarantor or any other 
Restricted Subsidiary that is not a Guarantor; (ii) a Guarantor other than the Dutch Guarantor from merging or 
liquidating into or transferring all or part of its properties and assets to the Issuer or another Guarantor; (iii) any 
Permitted Reorganization; (iv) any consolidation or merger of the Issuer into any Guarantor; provided that, if the 
Issuer is not the surviving entity of such merger or consolidation, the relevant Guarantor will assume the 
obligations of the Issuer under the Notes, the Indenture and any Intercreditor Agreement and clauses (1) and 
(5) under the heading “—Merger and Consolidation—The Issuer” shall apply to such transaction; and (v) any 
Subsidiary Guarantor consolidating into or merging or combining with another Subsidiary Guarantor incorporated 
or organized for the purpose of changing the legal domicile of such entity, reincorporating such entity in another 
jurisdiction, or changing the legal form of such entity; provided, however, that clauses (1), (2) and (5) under the 
heading “—Merger and Consolidation—The Issuer”, clauses (1), (2) and (3) under the heading “—Merger and 
Consolidation—The Parent Guarantor” or clauses (1) and (2) under the heading “—Merger and Consolidation—
The Subsidiary Guarantors” as the case may be, shall apply to any such transaction. 

Transactions with Affiliates 

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries to, make 
any payment to or sell, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase any 
property or assets from, or enter into or make or amend any transaction, contract, agreement, understanding, loan, 
advance or guarantee with, or for the benefit of, any Affiliate of the Parent Guarantor (each, an “Affiliate 
Transaction”) involving aggregate payments or consideration in any single Affiliate Transaction or series of 
related Affiliate Transactions in excess of € 3.0 million, unless: 

(1) the Affiliate Transaction is on terms that are not materially less favorable to the Parent 
Guarantor or any other relevant Restricted Subsidiary than those that would have been obtained 
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in a comparable transaction on an arm’s-length basis by the Parent Guarantor or such Restricted 
Subsidiary with an unrelated Person; and 

(2) the Parent Guarantor delivers to the Trustee: 

(a) with respect to any Affiliate Transaction or series of related Affiliate Transactions 
involving aggregate consideration in excess of € 7.5 million, the terms of such 
transaction or series of related transactions have been approved by a majority of the 
disinterested members of the Board of Directors of the Parent Guarantor; 

(b) with respect to any Affiliate Transaction or series of related Affiliate Transactions 
involving aggregate consideration in excess of € 25.0 million, the Parent Guarantor 
delivers to the Trustee a written opinion of an accounting, appraisal or investment 
banking firm of international standing, or other recognized independent expert of 
international standing with experience appraising the terms and conditions of the type 
of transaction or series of related transactions for which an opinion is required, stating 
that the transaction or series of related transactions is (i) fair from a financial point of 
view taking into account all relevant circumstances or (ii) on terms not less favorable 
than might have been obtained in a comparable transaction at such time on an arm’s 
length basis from a Person who is not an Affiliate.  The following items will not be 
deemed to be Affiliate Transactions and, therefore, will not be subject to the provisions 
of the prior paragraph: 

(1) any employment agreement, collective bargaining agreement, consultant, 
employee benefit arrangements with any employee, consultant, officer or 
director of the Parent Guarantor or any Restricted Subsidiary, including under 
any stock option, stock appreciation rights, stock incentive or similar plans, 
entered into in the ordinary course of business; 

(2) transactions between or among the Parent Guarantor and/or its Restricted 
Subsidiaries; 

(3) transactions with a Person (other than an Unrestricted Subsidiary of the Parent 
Guarantor) that is an Affiliate of the Parent Guarantor solely because the 
Parent Guarantor owns, directly or through a Restricted Subsidiary, an Equity 
Interest in, or controls, such Person; 

(4) payment of reasonable and customary fees and reimbursements of expenses 
(pursuant to indemnity arrangements or otherwise) of officers, directors, 
employees or consultants of the Parent Guarantor or any of its Restricted 
Subsidiaries; 

(5) any issuance of Equity Interests (other than Disqualified Stock) of the Parent 
Guarantor to Affiliates of the Parent Guarantor or contributions in cash or 
Cash Equivalents to the share capital of the Parent Guarantor by Affiliates of 
the Parent Guarantor; 

(6) any Restricted Payment that is permitted pursuant to the covenant described 
above under the caption “—Restricted Payments”; 

(7) any Permitted Investment (other than Permitted Investments described in 
clauses (3), (16) and (19) of the definition thereof); 

(8) (i) the incurrence of any Subordinated Shareholder Debt and any amendment, 
waiver or other transaction with respect thereto and (ii) issuances or sales of 
Capital Stock (other than Disqualified Stock) of the Parent Guarantor or 
options, warrants or other rights to acquire such Capital Stock; 
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(9) transactions pursuant to, or contemplated by, any agreement in effect on the 
Issue Date and transactions pursuant to any amendment, modification or 
extension to such agreement, so long as such amendment, modification or 
extension, taken as a whole, is not-materially more disadvantageous to the 
Holders than the original agreement as in effect on the Issue Date; 

(10) Management Advances; 

(11) transactions with customers, clients, suppliers, or purchasers or sellers of 
goods or services or providers of employees or other labor, in each case, in 
the ordinary course of business and otherwise in compliance with the terms 
of the Indenture that are fair to the Parent Guarantor or the Restricted 
Subsidiaries, in the reasonable determination of the members of the Board of 
Directors of the Parent Guarantor or the senior management thereof, or are on 
terms at least as favorable as might reasonably have been obtained at such 
time from an unaffiliated Person; 

(12) any transaction effected as part of a Qualified Securitization Financing; and 

(13) any repayment of Indebtedness in connection with the Transactions, as 
described under “Use of Proceeds” in this Offering Memorandum, any 
transactions or services described under the heading “Related Party 
Transactions” in this Offering Memorandum and any services or transactions 
that are modifications, improvements or renewals thereof or similar or 
incidental to the services or transactions contemplated therein. 

Limitation on Issuer Activities 

Notwithstanding anything contained in the Indenture, the Issuer shall not engage in any business activity 
or undertake any other activity, except any activity (1) reasonably related to the offering, sale, issuance and 
servicing, listing, purchase, redemption, amendment, exchange, refinancing, incurring or retirement of the Notes, 
the incurrence of Indebtedness represented by the Notes (including any Additional Notes) or other Indebtedness 
of the Issuer permitted under the Indenture, lending or otherwise advancing the proceeds thereof (including 
pursuant to the Proceeds Loan) and any other activities in connection therewith or complementary or useful 
thereto; (2) undertaken with the purpose of, and directly related to, fulfilling any other obligations under any 
Indebtedness of the Issuer (including, without limitation, the Notes) permitted under the Indenture (including for 
the avoidance of doubt, any repurchase or purchase, repayment, redemption or prepayment of such Indebtedness 
or Hedging Obligations permitted under the Indenture); (3) undertaken with the purpose of, and directly related 
to, fulfilling the obligations of the Issuer under any other document relating to the Notes (including Additional 
Notes) or the making of Restricted Payments in accordance with the covenant described under the caption “—
Limitation on Restricted Payments”; (4) related to the granting of Permitted Liens over its assets to secure the 
Indebtedness of any Restricted Subsidiary if the grant of such Liens were otherwise permitted by the Indenture; 
(5) related to the establishment and/or maintenance of the Issuer’s corporate existence; (6) related to investing 
amounts received by the Issuer in such manner not otherwise prohibited by the Indenture; (7) involving the 
provision of administrative services; (8) related to any purchase agreement, and/or any other document entered 
into in connection with the issuance of the Notes or any other Indebtedness permitted under the Indenture; 
(9) owning the Capital Stock and Voting Stock of any Subsidiaries as of the Issue Date and conducting activities 
related, or reasonably incidental, to the maintenance of its or its Subsidiaries’ corporate existence; (10) exercising 
rights and obligations arising under the Indenture, any Intercreditor Agreement, the Security Trust and 
Subordination Deed, the Security Documents or any agreement governing Indebtedness or Liens incurred by it 
and other ancillary documents or instruments related thereto, including liabilities under any “parallel debt” 
obligations or (11) reasonably related to the foregoing and other activities not specifically enumerated above that 
are de minimis in nature. 

The Parent Guarantor will, and will cause the Restricted Subsidiaries to, ensure that the Issuer has at all 
times sufficient cash and/or intercompany loan assets (including the Proceeds Loan) to meet all of its obligations 
under the Notes. 
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Limitation on Dutch Guarantor Activities 

Notwithstanding anything contained in the Indenture, the Dutch Guarantor shall not engage in any 
business activity or undertake any other activity, other than: 

(1) owning the Capital Stock and Voting Stock of any of its Subsidiaries and conducting activities 
related, or reasonably incidental, to the establishment and/or maintenance of its or its 
Subsidiaries’ corporate existence; 

(2) providing services substantially similar to those provided to the Parent Guarantor and its 
Restricted Subsidiaries by the Dutch Guarantor on the Issue Date and providing of other 
headquarters services, administrative services (including treasury services and cash-pooling 
arrangements and group chief financial officer functions), legal, accounting, marketing, 
procurement, tax grouping and management services to its Subsidiaries of a type customarily 
provided by a holding company to its Subsidiaries (including being actively involved in the 
management decisions of its Subsidiaries, such as (i) issuing general strategic guidelines, 
(ii) providing guidance on extraordinary transactions such as mergers, acquisitions, disposals of 
assets and investments and (iii) monitoring the performance of its Subsidiaries) and the 
ownership of assets and the incurrence of liabilities necessary to provide such services; 

(3) exercising rights and obligations arising under the Indenture, any Intercreditor Agreement, the 
Security Trust and Subordination Deed, the Security Documents or any agreement governing 
Indebtedness or Liens incurred by it and other ancillary documents or instruments related 
thereto, including liabilities under any “parallel debt” obligations; 

(4) incurring any Indebtedness, conducting any activities reasonably incidental to the incurrence of 
such Indebtedness, including the performance of the terms and conditions of such Indebtedness, 
and the granting of Liens to secure such Indebtedness; 

(5) making any payment, dividend, distribution or investment, including an Investment in its 
Subsidiaries in the form of loans of Indebtedness to its Subsidiaries or purchases of Capital 
Stock of its Subsidiaries or otherwise contributed to the equity of its Subsidiaries; 

(6) owning and holding (i) Cash and Cash Equivalents, (ii) assets owned or held by it on the Issue 
Date and (iii) any other actions or transactions of a type customarily undertaken by holding 
companies; 

(7) the sale, conveyance, transfer, lease or disposal of any assets; 

(8) any activity substantially similar to the Dutch Guarantor’s activities undertaken as of the Issue 
Date and other activities related or incidental thereto, provided that such activities may not 
include the direct acquisition of material assets; 

(9) entering into and implementing the Transactions or any Permitted Reorganization involving the 
Capital Stock of its Restricted Subsidiaries; 

(10) Incurring any liabilities or obligations in connection with any employee or participation scheme 
operated by the Dutch Guarantor, including any management equity plan, incentive plan or other 
similar scheme operated by, for the benefit of, on behalf of or in respect of the Dutch Guarantor 
or any Restricted Subsidiary (and/or any current or past employees, directors or members of 
management thereof and any related corporate entity established for such purpose); and 

(11) other activities not specifically enumerated above that are de minimis in nature. 

Limitations on Amendments of the Proceeds Loan; Payment of Proceeds Loan 

Neither the Dutch Guarantor nor the Issuer will (1) change the Stated Maturity of the principal of, or any 
installment of interest on, the Proceeds Loan; (2) reduce the rate of interest on the Proceeds Loan; (3) change the 
currency for payment of any amount under the Proceeds Loan; (4) prepay or otherwise reduce or permit the 
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prepayment or reduction of the Proceeds Loan (save to facilitate a corresponding payment or repurchase of 
principal on the Notes); (5) assign or novate the Proceeds Loan or any rights or obligations under the Proceeds 
Loan Agreement (other than to secure the Notes and the Guarantee or other Permitted Collateral Lien or in 
connection with a transaction that is subject to the covenants described under the caption “—Merger, 
Consolidation or Sale of Assets” and is completed in compliance therewith); or (6) amend, modify or alter the 
Proceeds Loan and/or Proceeds Loan Agreement in any manner adverse to the Holders in any material respect.  
Notwithstanding the foregoing, the Proceeds Loan may be prepaid or reduced to facilitate or otherwise 
accommodate or reflect a repayment, redemption or repurchase of outstanding Notes.  The Dutch Guarantor shall 
make payments under and in accordance with the Proceeds Loan and the Issuer shall accept such payments. 

No Impairment of Security Interest 

The Parent Guarantor will not, and will not cause or permit any Restricted Subsidiary to, take or omit to 
take, any action which action or omission would have the result of materially impairing the security interests with 
respect to the Collateral (it being understood that the incurrence of Liens on the Collateral permitted by the 
definition of “Permitted Collateral Liens” shall under no circumstances be deemed to materially impair the 
security interest with respect to the Collateral), and the Parent Guarantor will not, and will not cause or permit 
any Restricted Subsidiary to, grant to any Person other than the Security Agent, for the benefit of the Trustee and 
the Holders and the other beneficiaries described in the Security Documents and any Intercreditor Agreement, any 
interest whatsoever in any of the Collateral other than Permitted Collateral Liens; provided that (i) the Parent 
Guarantor and its Restricted Subsidiaries and the Trustee and the Security Agent may amend, extend, renew, 
restate, supplement, release or otherwise modify or replace any Security Documents for the purposes of incurring 
Permitted Collateral Liens, (ii) the Parent Guarantor and its Restricted Subsidiaries and the Trustee and the 
Security Agent may amend, extend, renew, restate, supplement, release or otherwise modify or replace any 
Security Documents for the purposes of undertaking a Permitted Reorganization, (iii) the Collateral may be 
discharged and released in accordance with this Indenture, the applicable Security Documents or any Intercreditor 
Agreement, (iv) the applicable Security Documents may be amended from time to time to (a) cure any ambiguity, 
mistake, omission, defect, error or inconsistency therein, (b) add security interests to the Collateral, (c) comply 
with the terms of any Intercreditor Agreement, (d) evidence the succession of another Person to the Issuer or any 
Guarantor and the assumption by such successor of the obligations under the Indenture, the Notes, any 
Intercreditor Agreement and/or the Security Documents, in each case, including in accordance with the covenant 
described under the caption “—Merger and Consolidation,” and (e) to evidence and provide for the acceptance of 
the appointment of a successor Trustee or Security Agent and (v) the Parent Guarantor and its Restricted 
Subsidiaries and the Trustee and the Security Agent may amend the security interests in the Collateral in any 
manner that does not adversely affect Holders in any material respect; and provided further, however, that, in the 
case of clauses (i), (iv)(a), (iv)(b) and (v) above, no Security Document may be amended, extended, renewed, 
restated, supplemented, released or otherwise modified or replaced, unless contemporaneously with such 
amendment, extension, replacement, restatement, supplement, release, modification or renewal, the Parent 
Guarantor delivers to the Trustee, either (A) a solvency opinion reasonably satisfactory to the Trustee, upon which 
the Trustee may conclusively rely from an Independent Financial Advisor confirming the solvency of the Parent 
Guarantor and its Restricted Subsidiaries, taken as a whole, after giving effect to any transactions related to such 
amendment, extension, replacement, restatement, supplement, release, modification or renewal, (B) a certificate 
from the Board of Directors of the relevant Person, upon which the Trustee may conclusively rely, which confirms 
the solvency of the Parent Guarantor or the relevant Person granting such Security Interest, after giving effect to 
any transactions related to such amendment, extension, replacement, restatement, supplement, release, 
modification or renewal or (C) an opinion of counsel, in form reasonably satisfactory to the Trustee and the 
Security Agent, confirming that, after giving effect to any transactions related to such amendment, extension, 
renewal, restatement, supplement, release, modification or replacement, the Lien or Liens securing the Notes 
created under the Security Documents so amended, extended, renewed, restated, supplemented, released, modified 
or replaced are valid Liens not otherwise subject to any limitation, imperfection or new hardening period, in equity 
or at law, and that such Lien or Liens were not otherwise subject to immediately prior to such amendment, 
extension, renewal, restatement, supplement, release, modification or replacement. 

In the event that the Issuer complies with this covenant, the Trustee and the Security Agent will (subject 
to customary protections and indemnifications) consent to such amendment, extension, renewal, restatement, 
supplement, release, modification or replacement with no need for instructions from Holders. 
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Additional Guarantees 

The Parent Guarantor will not, and will not cause or permit any of its Restricted Subsidiaries that are not 
Guarantors or the Issuer to, directly or indirectly, guarantee the payment of, assume or in any manner become 
liable with respect to any other Indebtedness of the Issuer or a Guarantor unless such Restricted Subsidiary 
simultaneously executes and delivers a supplemental indenture providing for the guarantee of the payment of the 
Notes by such Restricted Subsidiary, which guarantee will be senior to or pari passu with such Restricted 
Subsidiary’s guarantee of such other Indebtedness. 

Each additional Guarantee will be limited as necessary to recognize certain defenses generally available 
to guarantors (including those that relate to fraudulent conveyance or transfer, voidable preference, financial 
assistance, corporate purpose, capital maintenance or similar laws, regulations or defenses affecting the rights of 
creditors generally) or other considerations under applicable law. 

Subject to the Agreed Security Principles, if any Restricted Subsidiary non-Guarantor is determined to 
be a Significant Subsidiary as of the last day of its most recently completed fiscal year beginning with the fiscal 
year ended December 31, 2019 (and as determined on the basis of the audited consolidated statements of the 
Parent Guarantor for such fiscal year), the Parent Guarantor will cause such Restricted Subsidiary non-Guarantor 
to become a Guarantor, within 60 days from the date of determination having regard to applicable formalities, 
local practices and substantive provisions of applicable law; provided that such requirement will only apply to 
Restricted Subsidiaries incorporated in the same jurisdictions as the Guarantors on the Issue Date. 

Notwithstanding the foregoing, the Parent Guarantor shall not be obligated to cause such Restricted 
Subsidiary to Guarantee the Notes to the extent that such Guarantee by such Restricted Subsidiary would 
reasonably be expected to give rise to or result in (A) a violation of applicable law which, in any case, cannot be 
prevented or otherwise avoided through measures reasonably available to the Parent Guarantor or the Restricted 
Subsidiary (including “whitewash” or similar procedures), (B) any liability for the officers, directors or 
shareholders of such Restricted Subsidiary or (C) any significant costs, expenses, liability or obligations 
(including with respect to any Taxes) directly associated with the granting of such Guarantee (but excluding any 
reasonable guarantee or similar fee payable to the Parent Guarantor or a Restricted Subsidiary) which are 
disproportionate to the benefit obtained by the Holders from such Guarantee in the good faith judgment of a 
responsible officer of the Parent Guarantor; provided that the Parent Guarantor will procure that the relevant 
Restricted Subsidiary becomes a Guarantor at such time as such restriction would no longer apply to the providing 
of the Guarantee or no longer would prohibit such Restricted Subsidiary from becoming a Guarantor (or prevent 
the Parent Guarantor from causing such Restricted Subsidiary to become a Guarantor). 

Any additional Guarantee provided for under the first paragraph of this covenant will automatically and 
unconditionally be released and discharged from upon such Guarantor being unconditionally released and 
discharged from its liability with respect to the Indebtedness giving rise to the requirement to provide such 
Guarantee, so long as no Default or Event of Default would arise as a result and no other Indebtedness is at that 
time incurred by or guaranteed by the relevant Guarantor that would require such Guarantor to provide a Guarantee 
pursuant to the terms of the Indenture immediately after the release of such Guarantee. 

Designation of Restricted and Unrestricted Subsidiaries 

The Board of Directors of the Parent Guarantor may designate any Restricted Subsidiary to be an 
Unrestricted Subsidiary if that designation would not cause a Default.  If a Restricted Subsidiary is designated as 
an Unrestricted Subsidiary, the aggregate Fair Market Value of all outstanding Investments owned by the Parent 
Guarantor and its Restricted Subsidiaries in the Subsidiary designated as an Unrestricted Subsidiary will be 
deemed to be an Investment made as of the time of the designation and will reduce the amount available for 
Restricted Payments under the covenant described above under the caption “—Restricted Payments” or under one 
or more clauses of the definition of Permitted Investments, as determined by the Parent Guarantor.  That 
designation will only be permitted if the Investment would be permitted at that time and if the Restricted 
Subsidiary otherwise meets the definition of an Unrestricted Subsidiary.  The Parent Guarantor may redesignate 
any Unrestricted Subsidiary to be a Restricted Subsidiary if that redesignation would not cause a Default. 

Any designation of a Subsidiary of the Parent Guarantor as an Unrestricted Subsidiary will be evidenced 
to the Trustee by filing with the Trustee a copy of a resolution of the Parent Guarantor’s Board of Directors giving 
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effect to such designation and an Officer’s Certificate certifying that such designation complies with the preceding 
conditions and was permitted by the covenant described above under the caption “—Restricted Payments.” If, at 
any time, any Unrestricted Subsidiary would fail to meet the preceding requirements as an Unrestricted 
Subsidiary, it will thereafter cease to be an Unrestricted Subsidiary for purposes of the Indenture and any 
Indebtedness of such Subsidiary will be deemed to be incurred by a Restricted Subsidiary as of such date and, if 
such Indebtedness is not permitted to be incurred as of such date under the covenant described under the caption 
“—Incurrence of Indebtedness and Issuance of Preferred Stock,” the Issuer will be in default of such covenant.  
The Board of Directors of the Parent Guarantor may at any time designate any Unrestricted Subsidiary to be a 
Restricted Subsidiary; provided that such designation will be deemed to be an incurrence of Indebtedness by a 
Restricted Subsidiary of any outstanding Indebtedness of such Unrestricted Subsidiary, and such designation will 
only be permitted if (1) such Indebtedness is permitted under the covenant described under the caption “—
Incurrence of Indebtedness and Issuance of Preferred Stock,” calculated on a pro forma basis as if such 
designation had occurred at the beginning of the applicable reference period; and (2) no Default or Event of 
Default would be in existence following such designation. 

Payments for Consent 

The Parent Guarantor will not, and will not cause or permit any of its Subsidiaries to, directly or 
indirectly, pay or cause to be paid any consideration to or for the benefit of any Holder for or as an inducement to 
any consent, waiver or amendment of any of the terms or provisions of the Indenture or the Notes unless such 
consideration is offered to be paid and is paid to all Holders that consent, waive or agree to amend in the time 
frame set forth in the solicitation documents relating to such consent, waiver or agreement.  Notwithstanding the 
foregoing, the Parent Guarantor and the Restricted Subsidiaries shall be permitted, in any offer or payment of 
consideration for, or as an inducement to, any consent, waiver or amendment of any of the terms or provisions of 
this Indenture, to exclude Holders in any jurisdiction or any category of Holders where (1) the solicitation of such 
consent, waiver or amendment, including in connection with any tender or exchange offer, or (2) the payment of 
the consideration therefor could reasonably be interpreted as requiring the Parent Guarantor or any Restricted 
Subsidiary to file a registration statement, prospectus or similar document under any applicable securities laws or 
listing requirements (including, but not limited to, the United States federal securities laws and the laws of the 
European Union or any of its member states), which the Issuer in its sole discretion determines (acting in good 
faith) (a) would be materially burdensome (it being understood that it would not be materially burdensome to file 
the consent documents used in other jurisdictions, any substantially similar documents or any summary thereof 
with the securities or financial services authorities in such jurisdiction); or (b) such solicitation would otherwise 
not be permitted under applicable law in such jurisdiction or with respect to such category of Holders. 

Maintenance of Listing 

Each of the Issuer and the Guarantors will use its commercially reasonable efforts to obtain the listing of 
the Notes on the Official List of the Luxembourg Stock Exchange and to admit the Notes to trading on the Euro 
MTF Market as promptly as practicable and will use its commercially reasonable efforts to maintain the listing of 
the Notes on the Euro MTF Market for so long as such Notes are outstanding; provided that if at any time the 
Issuer determines that it will not maintain such listing, it will obtain prior to the delisting of the Notes from the 
Euro MTF Market, and thereafter use its commercially reasonable efforts to maintain, a listing of such Notes on 
another “recognised stock exchange” as defined in Section 1005 of the Income Tax Act 2007 of the United 
Kingdom. 

Reports 

For so long as any Notes are outstanding, the Issuer will furnish to the Holders or cause the Trustee to 
furnish to the Holders, the following reports: 

(1) within 120 days after the end of the Parent Guarantor’s fiscal year beginning with the fiscal year 
ending December 31, 2019, annual reports containing the following information:  (a) audited 
consolidated balance sheet of the Parent Guarantor as of the end of the two most recent fiscal 
years and audited consolidated income statements and statements of cash flow of the Parent 
Guarantor for the two most recent fiscal years, including complete notes to such financial 
statements and the report of the independent auditors on the financial statements; (b) unaudited 
and un-reviewed pro forma income statement and balance sheet information of the Parent 
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Guarantor (which need not comply with Article 11 of Regulation S-X under the U.S. Exchange 
Act), together with explanatory notes, for any material acquisitions, dispositions or 
recapitalizations that have occurred since the beginning of the most recently completed fiscal 
year as to which such annual report relates (unless such pro forma information has been 
provided in a previous report pursuant to clause (2) or (3) below (provided that such pro forma 
financial information will be provided only to the extent available without unreasonable 
expense, in which case, the Parent Guarantor will provide, in the case of a material acquisition, 
acquired company financials)); (c) an operating and financial review of the audited financial 
statements, including a discussion of the results of operations, financial condition and liquidity 
and capital resources, and a discussion of material commitments and contingencies and critical 
accounting policies with a level and type of detail that is substantially comparable in all material 
respects to information in the section entitled “Management’s Discussion and Analysis of 
Financial Condition and Results of Operations” in the Offering Memorandum; (d) a description 
of the business, management and shareholders of the Parent Guarantor, material affiliate 
transactions and material debt instruments; and (e) any changes in material risk factors and 
material recent developments; 

(2) within 60 days following the end of each of the first three fiscal quarters in each fiscal year of 
the Parent Guarantor beginning with the fiscal quarter ending March 31, 2020, quarterly reports, 
containing the following information:  (a) an unaudited condensed consolidated balance sheet 
as of the end of such quarter and unaudited condensed statements of income and cash flow for 
the year to date periods ending on the unaudited condensed balance sheet date, and the 
comparable prior year periods for the Parent Guarantor, together with condensed note 
disclosure; (b) unaudited and un-reviewed pro forma income statement and balance sheet 
information of the Parent Guarantor (which need not comply with Article 11 of Regulation S-X 
under the U.S. Exchange Act), together with explanatory notes, for any acquisitions, 
dispositions or recapitalizations that have occurred since the beginning of the most recently 
completed fiscal quarter as to which such quarterly report relates (provided that such pro forma 
financial information will be provided only to the extent available without unreasonable 
expense, in which case, the Parent Guarantor will provide, in the case of a material acquisition, 
acquired company financials); (c) an operating and financial review of the unaudited financial 
statements (including a discussion by business segment), including a discussion of the 
consolidated financial condition and results of operations of the Parent Guarantor and any 
material change between the current quarterly period and the corresponding period of the prior 
year; and (d) material recent developments; and 

(3) promptly after the occurrence of any material acquisition, disposition or restructuring of the 
Parent Guarantor and the Restricted Subsidiaries, taken as a whole, or any changes of the Chief 
Executive Officer, Chief Financial Officer or other Managing Director at the Parent Guarantor 
or change in auditors of the Parent Guarantor or any other material event that the Parent 
Guarantor announces publicly, a report containing a description of such event, 

provided, however, that the reports set forth in clauses (1), (2) and (3) above will not be required to (i) contain any 
reconciliation to U.S. generally accepted accounting principles or (ii) include separate financial statements for any 
Guarantors or non-guarantor Subsidiaries of the Parent Guarantor. 

In addition, if the Parent Guarantor has designated any of its Subsidiaries as Unrestricted Subsidiaries 
and such Subsidiaries are Significant Subsidiaries, then the quarterly and annual financial information required 
by the preceding paragraph will include a reasonably detailed presentation, either on the face of the financial 
statements or in the notes thereto, of the financial condition and results of operations of the Parent Guarantor and 
its Restricted Subsidiaries separate from the financial condition and results of operations of the Unrestricted 
Subsidiaries of the Parent Guarantor. 

All financial statements will be prepared in accordance with IFRS.  Except as provided for above, no 
report need include separate financial statements for the Parent Guarantor or Subsidiaries of the Parent Guarantor 
or any disclosure with respect to the results of operations or any other financial or statistical disclosure not of a 
type included in this Offering Memorandum. 
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In addition, for so long as any Notes remain outstanding, the Parent Guarantor has agreed that it will 
furnish to the Holders and to securities analysts and prospective investors, upon their request, the information 
required to be delivered pursuant to Rule 144A(d)(4) under the U.S. Securities Act. 

Contemporaneously with the furnishing of each such report discussed above, the Parent Guarantor will 
also post such report on the Parent Guarantor’s website.  The Parent Guarantor will also make available copies of 
all reports required by clauses (1) through (3) of the first paragraph of this covenant, if and so long as the Notes 
are listed on the Official List of the Luxembourg Stock Exchange and admitted for trading on the Euro MTF 
Market and the rules of the Luxembourg Stock Exchange so require, to the Luxembourg Stock Exchange.  To the 
extent any report, information and documents required under this section are posted on the Parent Guarantor’s 
website, such reports shall be deemed to have been delivered to the Trustee.  The Trustee shall have no obligation 
to determine if and when any reports are posted on the Parent Guarantor’s website. 

The Parent Guarantor will hold quarterly conference calls for the Holders to discuss financial information 
for the first three fiscal quarters of each fiscal year and for each fiscal year, and prior to each conference call, to 
issue a press release announcing the time and date of such conference call and providing instructions for Holders, 
securities analysts (to the extent providing analysis of investment in the Notes) and prospective investors in the 
Notes to obtain access to such call. 

Suspension of Certain Covenants when Notes Rated Investment Grade 

If on any date following the Issue Date: 

(1) the Notes have achieved Investment Grade Status; and 

(2) no Default or Event of Default shall have occurred and be continuing on such date, 

then, beginning on that day and continuing until such time, if any, at which the Notes cease to have Investment 
Grade Status (such period, the “Suspension Period”), the covenants specifically listed under the following captions 
in this Offering Memorandum will no longer be applicable to the Notes and any related default provisions of the 
Indenture will cease to be effective and will not be applicable to the Parent Guarantor and its Restricted 
Subsidiaries: 

(1) “—Repurchase at the Option of Holders—Asset Sales”; 

(2) “—Restricted Payments”; 

(3) “—Incurrence of Indebtedness and Issuance of Preferred Stock”; 

(4) “—Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries”; 

(5) “—Designation of Restricted and Unrestricted Subsidiaries”; 

(6) “—Transactions with Affiliates”; and 

(7) clause (4) of the first paragraph of the covenant described under “—Merger, Consolidation or 
Sale of Assets.” 

Such covenants will not, however, be of any effect with regard to the actions of the Parent Guarantor and 
the Restricted Subsidiaries properly taken during the continuance of the Suspension Period; provided that (1) with 
respect to the Restricted Payments made after any such reinstatement, the amount of Restricted Payments will be 
calculated as though the covenant described under the caption “—Restricted Payments” had been in effect prior 
to, but not during, the Suspension Period and (2) all Indebtedness incurred, or Disqualified Stock or preferred 
stock issued, during the Suspension Period will be classified to have been incurred or issued pursuant to clause (2) 
of the second paragraph of the caption “—Incurrence of Indebtedness and Issuance of Preferred Stock.” Upon the 
occurrence of a Suspension Period, the amount of Excess Proceeds shall be reset at zero. 

There can be no assurance that the Notes will ever achieve or maintain an Investment Grade Status. 
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Financial Calculations for Limited Condition Transactions 

When calculating the availability under any basket or ratio under the Indenture, in each case in connection 
with a Limited Condition Transaction, the date of determination of such basket or ratio and of any Default or 
Event of Default shall, at the option of the Parent Guarantor, be the date the definitive agreements for such Limited 
Condition Acquisition are entered into and such baskets or ratios shall be calculated on a pro forma basis after 
giving effect to such Limited Condition Transaction and the other transactions to be entered into in connection 
therewith (including any Incurrence of Indebtedness and the use of proceeds thereof) as if they occurred at the 
beginning of the applicable reference period for purposes of determining the ability to consummate any such 
Limited Condition Transaction (and not for purposes of any subsequent availability of any basket or ratio). 

For the avoidance of doubt, (x) if any of such baskets or ratios are exceeded as a result of fluctuations in 
such basket or ratio (including due to fluctuations in Consolidated EBITDA or Fixed Charges of the Issuer or the 
target company) subsequent to such date of determination and at or prior to the consummation of the relevant 
Limited Condition Transaction, such baskets or ratios will not be deemed to have been exceeded as a result of 
such fluctuations solely for purposes of determining whether the Limited Condition Transactions and the related 
transactions are permitted hereunder and (y) such baskets or ratios shall not be tested at the time of consummation 
of such Limited Condition Transaction or related transactions; provided, further, that if the Parent Guarantor elects 
to have such determinations occur at the time of entry into such definitive agreement, any such transactions 
(including any Incurrence of Indebtedness and the use of proceeds thereof) shall be deemed to have occurred on 
the date the definitive agreements are entered into and outstanding thereafter for purposes of calculating any 
baskets or ratios under the Indenture after the date of such agreement and before the consummation of such 
Limited Condition Transaction. 

Events of Default and Remedies 

Each of the following events is an “Event of Default:” 

(1) default for 30 days in the payment when due of interest or Additional Amounts, if any, with 
respect to the Notes; 

(2) default in the payment when due (at maturity, upon redemption or otherwise) of the principal 
of, or premium, if any, on, the Notes; 

(3) failure by the Issuer or relevant Guarantor to comply with the provisions described under the 
caption “—Certain Covenants—Merger, Consolidation or Sale of Assets”; 

(4) failure by the Issuer or relevant Guarantor for 60 days after written notice (i) to the Issuer by 
the Trustee or (ii) to the Issuer and the Trustee by the Holders of at least 25% in aggregate 
principal amount of the Notes then outstanding voting as a single class to comply with any of 
the agreements in the Indenture (other than a default in performance, or breach, or a covenant 
or agreement which is specifically dealt with the preceding clauses (1), (2) or (3)); 

(5) default under any mortgage, indenture or instrument under which there may be issued or by 
which there may be secured or evidenced any Indebtedness for money borrowed by the Parent 
Guarantor or any of its Restricted Subsidiaries (or the payment of which is guaranteed by the 
Parent Guarantor or any of its Restricted Subsidiaries), whether such Indebtedness or guarantee 
now exists, or is created after the Issue Date, if that default: 

(a) is caused by a failure to pay principal of, or interest or premium if any, on such 
Indebtedness prior to the expiration of the grace period provided in such Indebtedness 
on the date of such default (a “Payment Default”); or 

(b) results in the acceleration of such Indebtedness prior to its Stated Maturity, 

and, in each case, either the principal amount of any such Indebtedness, together with the 
principal amount of any other such Indebtedness under which there has been a Payment Default 
or the maturity of which has been so accelerated, aggregates €15.0 million or more; provided 
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that with respect to any such Indebtedness of a Subsidiary incorporated in Russia that is due 
upon demand no Event of Default shall occur under this clause (5) until at least 45 consecutive 
days have passed from the date such Indebtedness was demanded and the creditor under such 
Indebtedness has not waived such demand for payment and such Indebtedness remains 
outstanding; 

(6) failure by the Parent Guarantor or any Restricted Subsidiary that is a Significant Subsidiary or 
any group of Restricted Subsidiaries that, taken together, would constitute a Significant 
Subsidiary, to pay final judgments entered by a court or courts of competent jurisdiction 
aggregating in excess of €15.0 million (exclusive of any amounts that a solvent insurance 
company has acknowledged liability for), which judgments shall not have been discharged or 
waived and there shall have been a period of 60 consecutive days during which a stay of 
enforcement of such judgment or order, by reason of an appeal, waiver or otherwise, shall not 
have been in effect; 

(7) except as permitted by the Indenture (including with respect to any limitations), any Guarantee 
of a Guarantor that is a Significant Subsidiary or any group of Guarantors that, taken together, 
would constitute a Significant Subsidiary is held in any judicial proceeding to be unenforceable 
or invalid or ceases for any reason to be in full force and effect, or any Guarantor that is a 
Significant Subsidiary or any group of Guarantors that, taken together, would constitute a 
Significant Subsidiary, or any Person acting on behalf of any such Guarantor or Guarantors, 
denies or disaffirms its obligations under its Guarantee; 

(8) certain events of bankruptcy or insolvency described in the Indenture with respect to the Issuer, 
any Guarantor or any of the Parent Guarantor’s Restricted Subsidiaries that is a Significant 
Subsidiary or any group of its Restricted Subsidiaries that, taken together, would constitute a 
Significant Subsidiary; and 

(9) (i) any security interest created by any Security Document ceases to be in full force and effect 
(except as permitted by the terms of the Indenture and the Security Documents) with respect to 
Collateral having a Fair Market Value in excess of €7.5 million or (ii)(a) such Security 
Document or any such security interest created thereunder with respect to Collateral having a 
Fair Market Value in excess of €7.5 million shall be released or amended (in each case other 
than as permitted under the Indenture) or declared invalid or (b) any assertion in writing by the 
Parent Guarantor or any of the Restricted Subsidiaries that any Collateral having a Fair Market 
Value in excess of €7.5 million is not subject to a valid, perfected security interest (except as 
permitted by the terms of this Indenture and the Security Documents) and such default 
continues, in the case of (i) or (ii), for 10 consecutive days. 

In the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect 
to the Issuer, any Guarantor or any Restricted Subsidiary that is a Significant Subsidiary or any group of Restricted 
Subsidiaries that, taken together, would constitute a Significant Subsidiary, all outstanding Notes will become due 
and payable immediately without further action or notice or other act on the part of the Trustee or any Holders.  If 
any other Event of Default occurs and is continuing, the Trustee or the Holders of at least 25% in aggregate 
principal amount of the then outstanding Notes by written notice to the Issuer (and to the Trustee if such notice is 
given by the Holders) may and the Trustee, upon the written request of such Holders, shall declare all amounts in 
respect of the Notes to be due and payable immediately. 

In the event of a declaration of acceleration of the Notes because an Event of Default described in 
clause (5) of “Events of Default” has occurred and is continuing, the declaration of acceleration of the Notes shall 
be automatically annulled if the Event of Default or Default triggering such Event of Default pursuant to clause (5) 
shall be remedied or cured, or waived by the Holders of the Indebtedness that gave rise to such Event of Default, 
or such Indebtedness shall have been discharged in full, within 30 days after the Event of Default arose and if 
(i) the annulment of the acceleration (if applicable) of the Notes would not conflict with any judgment or decree 
of a court of competent jurisdiction and (ii) all existing Events of Default, except non-payment of principal, 
premium or interest, including Additional Amounts, if any, on the Notes that became due solely because of the 
acceleration of the Notes, have been cured or waived. 
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Subject to certain limitations, Holders of a majority in aggregate principal amount of the then outstanding 
Notes may direct the Trustee in its exercise of any trust or power.  The Trustee may withhold from Holders notice 
of any continuing Default or Event of Default if it determines that withholding notice is in their interest, except a 
Default or Event of Default relating to the payment of principal, interest or Additional Amounts or premium, if 
any. 

Subject to the provisions of the Indenture relating to the duties of the Trustee, in case an Event of Default 
occurs and is continuing, the Trustee will be under no obligation to exercise any of the rights or powers under the 
Indenture at the request or direction of any Holders unless such Holders have provided to the Trustee indemnity 
or security or pre-funding satisfactory to the Trustee against any loss, liability or expense.  Except (subject to the 
provisions described under “—Amendment, Supplement and Waiver”) to enforce the right to receive payment of 
principal, premium, if any, or interest or Additional Amounts when due, no Holder may pursue any remedy with 
respect to the Indenture or the Notes unless: 

(1) such Holder has previously given the Trustee notice that an Event of Default is continuing; 

(2) Holders of at least 25% in aggregate principal amount of the then outstanding Notes have 
requested, in writing, that the Trustee pursue the remedy; 

(3) such Holders have offered the Trustee security or pre-funding and/or indemnity satisfactory to 
the Trustee against any loss, liability or expense; 

(4) the Trustee has not complied with such request within 60 days after the receipt of the request 
and the offer of security or pre-funding and/or indemnity; and 

(5) Holders of a majority in aggregate principal amount of the then outstanding Notes have not 
given the Trustee a direction inconsistent with such request within such 60-day period. 

The Holders of not less than a majority in aggregate principal amount of the Notes outstanding may, on 
behalf of the Holders of all outstanding Notes, waive any past default under the Indenture and its consequences, 
except a continuing default in the payment of the principal of premium, if any, any Additional Amounts or interest 
on any Note held by a non-consenting Holder (which may only be waived with the consent of each Holder 
affected). 

The Parent Guarantor is required to deliver to the Trustee annually a statement regarding compliance 
with the Indenture substantially in the form attached to the Indenture. 

No Personal Liability of Directors, Officers, Employees and Stockholders 

No director, officer, employee, incorporator or stockholder of the Issuer or any Guarantor, as such, will 
have any liability for any obligations of the Issuer or the Guarantors under the Notes, the Indenture and the 
Guarantees or for any claim based on, in respect of, or by reason of, such obligations or their creation.  Each 
Holder by accepting a Note waives and releases all such liability.  The waiver and release are part of the 
consideration for issuance of the Notes.  The waiver may not be effective to waive liabilities under applicable 
securities laws. 

Legal Defeasance and Covenant Defeasance 

The Issuer may at any time, at the option of its Board of Directors evidenced by a resolution set forth in 
an Officer’s Certificate, elect to have all of its obligations discharged with respect to the outstanding Notes and 
the Indenture and all obligations of the Guarantors discharged with respect to their Guarantees (“Legal 
Defeasance”) except for: 

(1) the rights of Holders of outstanding Notes to receive payments in respect of the principal of, or 
interest (including Additional Amounts) or premium, if any, on, such Notes when such 
payments are due from the trust referred to below; 
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(2) the Issuer’s obligations with respect to the Notes concerning issuing temporary Notes, 
registration of Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an office 
or agency for payment and money for security payments held in trust; 

(3) the rights, powers, trusts, duties and immunities of the Trustee, the Security Agent and Agents 
and the Issuer’s and the Guarantors’ obligations in connection therewith; and 

(4) the Legal Defeasance and Covenant Defeasance provisions of the Indenture. 

In addition, the Issuer may, at its option and at any time, elect to have the obligations of the Issuer and 
the Guarantors released with respect to certain covenants (including its obligation to make Change of Control 
Offers and Asset Sale Offers) that are described in the Indenture (“Covenant Defeasance”) and thereafter any 
omission to comply with those covenants will not constitute a Default or Event of Default with respect to the 
Notes.  In the event Covenant Defeasance occurs, all Events of Default described under “—Events of Default and 
Remedies” (except those relating to payments on the Notes or, solely with respect to the Issuer, bankruptcy or 
insolvency events) will no longer constitute an Event of Default with respect to the Notes. 

In order to exercise either Legal Defeasance or Covenant Defeasance: 

(1) the Issuer must irrevocably deposit with the Trustee (or such other entity designated by the 
Trustee for this purpose), in trust, for the benefit of the Holders, cash in euro, non-callable euro 
Government Obligations or a combination of cash in euro and non-callable euro Government 
Obligations, in amounts as will be sufficient, in the opinion of an internationally recognized 
investment bank, appraisal firm or firm of independent public accountants, to pay the principal 
of, or interest (including Additional Amounts and premium, if any) on the outstanding Notes on 
the stated date for payment thereof or on the applicable redemption date, as the case may be, 
and the Issuer must specify whether the Notes are being defeased to such stated date for payment 
or to a particular redemption date; 

(2) in the case of Legal Defeasance, the Issuer must deliver to the Trustee an opinion reasonably 
acceptable to the Trustee (subject to customary exceptions and exclusions) of United States 
counsel confirming that (a) the Issuer has received from, or there has been published by, the 
U.S. Internal Revenue Service a ruling or (b) since the Issue Date, there has been a change in 
the applicable U.S. federal income tax law, in either case to the effect that, and based thereon 
such opinion of counsel will confirm that, the Holders and beneficial owners of the outstanding 
Notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result 
of such Legal Defeasance and will be subject to tax on the same amounts, in the same manner 
and at the same times as would have been the case if such Legal Defeasance had not occurred; 

(3) in the case of Covenant Defeasance, the Issuer must deliver to the Trustee an opinion reasonably 
acceptable to the Trustee (subject to customary exceptions and exclusions) of United States 
counsel confirming that the Holders and beneficial owners of the outstanding Notes will not 
recognize income, gain or loss for U.S. federal income tax purposes as a result of such Covenant 
Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same 
manner and at the same times as would have been the case if such Covenant Defeasance had 
not occurred; 

(4) the Issuer must deliver to the Trustee an Officer’s Certificate stating that the deposit was not 
made by the Issuer with the intent of preferring the Holders over the other creditors of the Issuer 
or the Guarantors with the intent of defeating, hindering, delaying or defrauding any creditors 
of the Issuer, the Guarantors or others; and 

(5) the Issuer must deliver to the Trustee an Officer’s Certificate and an opinion of counsel, subject 
to customary assumptions and qualifications, each stating that all conditions precedent relating 
to the Legal Defeasance or the Covenant Defeasance have been complied with. 
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Amendment, Supplement and Waiver 

Except as provided otherwise in the next two succeeding paragraphs, the Indenture, the Notes, the 
Guarantees, the Security Documents, the Security Trust and Subordination Deed, the Proceeds Loan and any 
Intercreditor Agreement (together, the “Notes Documents”) may be amended or supplemented with the consent 
of the Holders of at least a majority in aggregate principal amount of the Notes then outstanding (including, 
without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, 
Notes), and any existing Default or Event of Default or compliance with any provision of the Notes Documents 
may be waived with the consent of the Holders of a majority in aggregate principal amount of the then outstanding 
Notes (including, without limitation, consents obtained in connection with a purchase of, or tender offer or 
exchange offer for, Notes). 

Unless consented to by the Holders of at least 90% of the aggregate principal amount of then outstanding 
Notes (including, without limitation, consents obtained in connection with a purchase of, or tender offer or 
exchange offer for, Notes), without the consent of each Holder affected, an amendment, supplement or waiver 
may not (with respect to any Notes held by a non-consenting Holder): 

(1) reduce the principal amount of Notes whose Holders must consent to an amendment, 
supplement or waiver; 

(2) reduce the principal of or change the fixed maturity of any Note or alter the provisions with 
respect to the redemption of the Notes (other than provisions relating to the covenants described 
above under the caption “—Repurchase at the Option of Holders”); 

(3) reduce the rate of or change the time for payment of interest, including default interest, on any 
Note; 

(4) impair the right of any Holder to receive payment of principal of and interest on such Holder’s 
Notes on or after the due dates therefore or to institute suit for the enforcement of any payment 
on or with respect to such Holder’s Notes or any guarantee in respect thereof; 

(5) waive a Default or Event of Default in the payment of principal of, or interest, Additional 
Amounts or premium, if any, on, the Notes (except a rescission of acceleration of the Notes by 
the Holders of at least a majority in aggregate principal amount of the then outstanding Notes 
and a waiver of the Payment Default that resulted from such acceleration); 

(6) make any Note payable in a currency other than that stated in the Notes; 

(7) make any change in the provisions of the Indenture relating to waivers of past Defaults or the 
rights of Holders to receive payments of principal of, or interest, Additional Amounts or 
premium, if any, on, the Notes; 

(8) waive a redemption payment with respect to any Note (other than a payment required by one of 
the covenants described above under the caption “—Repurchase at the Option of Holders”); 

(9) release any Guarantor from any of its obligations under its Guarantee or the Indenture, except 
in accordance with the terms of the Indenture; 

(10) release all or substantially all of the Liens on the Collateral granted for the benefit of the Holders, 
except in accordance with the terms of the relevant Security Documents and the Indenture; or 

(11) make any change in the preceding amendment and waiver provisions. 

Notwithstanding the preceding, without the consent of any Holder, the Issuer, the Guarantors, the 
Security Agent and the Trustee and the Security Agent may amend or supplement the Notes Documents: 

(1) to cure any ambiguity, defect or inconsistency; 

(2) to provide for uncertificated Notes in addition to or in place of certificated Notes; 
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(3) to provide for the assumption of the Issuer’s or a Guarantor’s obligations to Holders and 
Guarantees in the case of a merger or consolidation or sale of all or substantially all of the 
Issuer’s or such Guarantor’s assets, as applicable, under the Indenture, the Proceeds Loan, any 
Intercreditor Agreement and any applicable Security Documents; 

(4) to make any change that would provide any additional rights or benefits to the Holders or that 
does not adversely affect the legal rights under the Indenture of any such Holder in any material 
respect; 

(5) to conform the text of the Indenture, the Guarantees or the Notes to any provision of this 
Description of the Notes to the extent that such provision in this Description of the Notes was 
intended to be a verbatim recitation of a provision of the Indenture, the Guarantees or the Notes; 

(6) to enter into (i) additional or supplemental Security Documents subject to “—Certain 
Covenants—Impairment of Security Interests” or (ii) any Intercreditor Agreement; 

(7) to release any Guarantee in accordance with the terms of the Indenture; 

(8) to provide for the issuance of Additional Notes in accordance with the limitations set forth in 
the Indenture as of the Issue Date; 

(9) (i) to allow any Restricted Subsidiary to execute a supplemental indenture, a Guarantee with 
respect to the Notes and/or a Security Document, (ii) to add other guarantors or co-obligors for 
the benefit of the Notes and (iii) to add security interests to the Collateral to or for the benefit 
of the Notes; 

(10) in the case of the Security Documents, to mortgage, pledge, hypothecate or grant a Lien in favor 
of the Security Agent for the benefit of the Trustee or the Holders, in any property which is 
required by the Security Documents to be mortgaged, pledged or hypothecated, or in which a 
Lien is required to be granted to the Security Agent, or to the extent necessary to grant a Lien 
in the Collateral for the benefit of any Person; provided that the granting of such Lien is not 
prohibited by the Indenture or any Intercreditor Agreement and the provisions described under 
“—No Impairment of Security Interests” are complied with; 

(11) to provide for uncertificated Notes in addition to or in place of certificated Notes (provided that 
the uncertificated Notes are deemed issued in registered form for purposes of Section 163(f) of 
the Code); or 

(12) to evidence and provide the acceptance of the appointment of a successor Trustee or successor 
or additional Security Agent under the Indenture, any Intercreditor Agreement or any Security 
Document. 

The consent of the Holders is not necessary under the Indenture to approve the particular form of any 
proposed amendment.  It is sufficient if such consent approves the substance of the proposed amendment. 

In connection with any amendment or supplement, the Issuer shall deliver to the Trustee an opinion of 
counsel and an Officer’s Certificate on which the Trustee may rely stating that such amendment or supplement is 
permitted under the Indenture and that all conditions precedent to such amendment or supplement have been 
satisfied. 

Satisfaction and Discharge 

The Indenture will be discharged and will cease to be of further effect as to all Notes issued and 
Guarantees granted thereunder, when: 

(1) either: 

(a) all Notes that have been authenticated and delivered, except lost, stolen or destroyed 
Notes that have been replaced or paid and Notes for whose payment money has been 
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deposited in trust and thereafter repaid to the Issuer or discharged from such trust as 
provided for in the Indenture, have been delivered to the Trustee for cancellation; or 

(b) all Notes that have not been delivered to the Trustee for cancellation have become due 
and payable by reason of the mailing of a notice of redemption by the Trustee in the 
name, and at the expense, of the Issuer or otherwise or will become due and payable 
within one year and the Issuer or any Guarantor has irrevocably deposited or caused to 
be deposited with the Trustee (or such other entity designated by the Trustee for this 
purpose) as trust funds in trust solely for the benefit of the Holders, cash in euro, 
non-callable euro Government Obligations or a combination of cash in euro and 
non-callable euro Government Obligations, in amounts as will be sufficient, without 
consideration of any reinvestment of interest, to pay and discharge the entire 
Indebtedness on the Notes not delivered to the Trustee for cancellation for principal, 
premium and Additional Amounts, if any, and accrued interest to the date of maturity 
or redemption; 

(2) the Issuer or any Guarantor has paid or caused to be paid all sums payable by the Issuer and the 
Guarantors under the Indenture; and 

(3) the Issuer has delivered irrevocable instructions to the Trustee under the Indenture to apply the 
deposited money toward the payment of the Notes at maturity or on the redemption date, as the 
case may be. 

In addition, the Issuer must deliver an Officer’s Certificate and an opinion of independent counsel to the 
Trustee stating that all conditions precedent in the Indenture relating to satisfaction and discharge of the Indenture 
have been satisfied and such satisfaction and discharge will not result in a breach or violation of, or constitute a 
default under, the Indenture or any other material agreement or instrument governed by New York law to which 
the Issuer, any Guarantor or any Subsidiary is a party or by which the Issuer, any Guarantor or any Subsidiary is 
bound; provided that any such counsel may rely on any Officer’s Certificate as to matters of fact (including as to 
compliance with the foregoing clauses (1), (2) and (3)). 

Judgment Currency 

Any payment on account of an amount that is payable in euro which is made to or for the account of any 
Holder or the Trustee in lawful currency of any other jurisdiction (the “Judgment Currency”), whether as a result 
of any judgment or order or the enforcement thereof or the liquidation of the Issuer or any Guarantor, shall 
constitute a discharge of the Issuer or the Guarantor’s obligation under the Indenture and the Notes or Guarantee, 
as the case may be, only to the extent of the amount of euro that such Holder or the Trustee, as the case may be, 
could purchase in the London foreign exchange markets with the amount of the Judgment Currency in accordance 
with normal banking procedures at the rate of exchange prevailing on the first Business Day following receipt of 
the payment in the Judgment Currency.  If the amount of euro that could be so purchased is less than the amount 
of euro originally due to such Holder or the Trustee, as the case may be, the Issuer and the Guarantors shall 
indemnify and hold harmless the Holder or the Trustee, as the case may be, from and against all loss or damage 
arising out of, or as a result of, such deficiency.  This indemnity shall constitute an obligation separate and 
independent from the other obligations contained in the Indenture or the Notes, shall give rise to a separate and 
independent cause of action, shall apply irrespective of any indulgence granted by any Holder or the Trustee from 
time to time and shall continue in full force and effect notwithstanding any judgment or order for a liquidated sum 
in respect of an amount due hereunder or under any judgment or order. 

Concerning the Trustee 

The Issuer shall deliver written notice to the Trustee as soon as reasonably practicable after becoming 
aware of the occurrence of a Default or an Event of Default.  The Trustee will be permitted to engage in 
transactions with the Issuer and Guarantors; however, if it acquires any conflicting interest it must eliminate such 
conflict within 90 days or resign as Trustee. 

The Holders of a majority in aggregate principal amount of the then outstanding Notes will have the right 
to direct the time, method and place of conducting any proceeding for exercising any remedy available to the 
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Trustee, subject to certain exceptions.  The Indenture provides that in case an Event of Default occurs and is 
continuing, the Trustee will be required, in the exercise of its power, to use the degree of care of a prudent man in 
the conduct of his own affairs.  Subject to such provisions, the Trustee will be under no obligation to exercise any 
of its rights or powers under the Indenture at the request of any Holder, unless such Holder has provided to the 
Trustee security or pre-funding and indemnity satisfactory to it against any loss, liability or expense. 

The Issuer and the Guarantors jointly and severally will indemnify the Trustee for certain claims, 
liabilities and expenses incurred without negligence, willful misconduct or bad faith on its part, arising out of or 
in connection with its duties. 

Listing 

Application has been made to list the Notes on the Official List of the Luxembourg Stock Exchange and 
to admit the Notes to trading on the Euro MTF Market.  There can be no assurance that the application to list the 
Notes on the Official List of the Luxembourg Stock Exchange and to admit the Notes for trading on the Euro 
MTF Market will be approved and settlement of the Notes is not conditioned on obtaining this listing. 

Additional Information 

Anyone who receives this Offering Memorandum may, following the Issue Date, obtain a copy of the 
Indenture and the form of Note without charge by writing to the Issuer at West Africa House, Hanger Lane, Ealing, 
London W5 3QP. 

So long as the Notes are listed on the Official List of the Luxembourg Stock Exchange and admitted for 
trading on the Euro MTF Market and the rules of the Luxembourg Stock Exchange so require, copies, current and 
future, of all of the Parent Guarantor’s annual audited consolidated financial statements and the Parent Guarantor’s 
unaudited consolidated interim financial statements, as applicable, and this Offering Memorandum may be 
obtained, free of charge, during normal business hours at the offices of the Paying Agent in Luxembourg. 

Governing Law 

The Indenture, the Notes and the Guarantees will be governed by, and construed in accordance with, the 
laws of the State of New York. 

Consent to Jurisdiction and Service of Process 

The Indenture will provide that the Issuer and each Guarantor, will appoint CCS Global Solutions, Inc. 
as its agent for service of process in any suit, action or proceeding with respect to the Indenture, the Notes and the 
Guarantees brought in any U.S. federal or New York state court located in the City of New York and will submit 
to such jurisdiction. 

Enforceability of Judgments 

Since a substantial portion of the assets of the Issuer and the Guarantors are outside the United States, 
any judgment obtained in the United States against the Issuer or any Guarantor, may not be collectable within the 
United States.  Please see “Enforcement of Civil Liabilities.” 

Prescription 

Claims against the Issuer or any Guarantor for the payment of principal or Additional Amounts, if any, 
on the Notes will be prescribed ten years after the applicable due date for payment thereof.  Claims against the 
Issuer or any Guarantor for the payment of interest on the Notes will be prescribed six years after the applicable 
due date for payment of interest. 
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Certain Definitions 

Set forth below are certain defined terms used in the Indenture.  Reference is made to the Indenture for 
a full disclosure of all defined terms used therein, as well as any other capitalized terms used herein for which no 
definition is provided. 

“Acquired Debt” means, with respect to any specified Person: 

(1) Indebtedness of any other Person existing at the time such other Person is merged with or into 
or became a Subsidiary of such specified Person, whether or not such Indebtedness is incurred 
in connection with, or in contemplation of, such other Person merging with or into, or becoming 
a Restricted Subsidiary; and 

(2) Indebtedness secured by a Lien encumbering any asset acquired by such specified Person. 

“Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled 
by or under direct or indirect common control with such specified Person.  For purposes of this definition, 
“control,” as used with respect to any Person, means the possession, directly or indirectly, of the power to direct 
or cause the direction of the management or policies of such Person, whether through the ownership of voting 
securities, by agreement or otherwise.  For purposes of this definition, the terms “controlling,” “controlled by” 
and “under common control with” have correlative meanings. 

“Agreed Security Principles” means the Agreed Security Principles, as described in this Offering 
Memorandum and attached to the Indenture. 

“Applicable Premium” means, with respect to any Note on any redemption date, the greater of: 

(1) 1.0% of the principal amount of the Note; and 

(2) the excess of: 

(a) the present value at such redemption date of (i) the redemption price of the Note at 
February 1, 2022 (such redemption price being set forth in the table appearing under 
the caption “—Optional Redemption” and being exclusive of accrued and unpaid 
interest and Additional Amounts), plus (ii) all required interest payments due on the 
Note through February 1, 2022 (excluding accrued but unpaid interest to the 
redemption date), computed using a discount rate equal to the Bund Rate as of such 
redemption date plus 50 basis points; over 

(b) the principal amount of the Note, 

as calculated by the Issuer or on behalf of the Issuer by such Person as the Issuer may engage. 

For the avoidance of doubt, calculation of the Applicable Premium shall not be a duty or obligation of 
the Trustee, the Registrar or any Paying Agent. 

“Asset Sale” means: 

(1) the sale, lease (other than an operating lease entered into in the ordinary course of business), 
conveyance or other disposition of any assets by the Parent Guarantor or any of its Restricted 
Subsidiaries; provided that the sale, lease, conveyance or other disposition of all or substantially 
all of the assets of the Parent Guarantor and its Restricted Subsidiaries taken as a whole will be 
governed by the provisions of the Indenture described above under the caption “—Repurchase 
at the Option of Holders—Change of Control” and/or the provisions described above under the 
caption “—Certain Covenants—Merger, Consolidation or Sale of Assets” and not by the 
provisions described under the caption “—Repurchase at the Option of Holders—Asset Sales”; 
and 



 
 202 

(2) the issuance of Equity Interests by any Restricted Subsidiary or the sale by the Parent Guarantor 
or any of its Restricted Subsidiaries of Equity Interests in any Subsidiary of the Parent Guarantor 
(in each case, other than directors’ qualifying shares). 

Notwithstanding the preceding, none of the following items will be deemed to be an Asset Sale: 

(1) any single transaction or series of related transactions that involves assets having a Fair Market 
Value of less than €5.0 million; 

(2) a transfer of assets or Equity Interests between or among the Parent Guarantor and any other 
Restricted Subsidiary; 

(3) an issuance of Equity Interests by a Restricted Subsidiary to the Parent Guarantor or to another 
Restricted Subsidiary of the Parent Guarantor; 

(4) the sale, lease or other transfer of accounts receivable, inventory or other assets in the ordinary 
course of business and any sale or other disposition of damaged, worn-out, surplus or obsolete 
assets or assets that are no longer useful in the conduct of the business of the Parent Guarantor 
and its Restricted Subsidiaries; 

(5) licenses and sublicenses by the Parent Guarantor or any of its Restricted Subsidiaries in the 
ordinary course of business; 

(6) any surrender or waiver of contract rights or settlement, release, recovery on or surrender of 
contract, tort or other claims in the ordinary course of business; 

(7) the granting of Liens not prohibited by the covenant described above under the caption “Certain 
Covenants—Liens”; 

(8) the sale or other disposition of cash or Cash Equivalents; 

(9) a Restricted Payment that does not violate the covenant described above under the caption “—
Certain Covenants—Restricted Payments” or a Permitted Investment; 

(10) the disposition of receivables in connection with the compromise, settlement or collection 
thereof in the ordinary course of business or in bankruptcy or similar proceedings and exclusive 
of factoring or similar arrangements; 

(11) the foreclosure, condemnation or any similar action with respect to any property or other assets 
or a surrender or waiver of contract rights or the settlement, release or surrender of contract, tort 
or other claims of any kind; 

(12) the disposition of assets to a Person who is providing services (the provision of which have been 
or are to be outsourced by the Parent Guarantor or any Restricted Subsidiary to such Person) 
related to such assets; 

(13) any disposition of Indebtedness or other securities or assets of an Unrestricted Subsidiary; 

(14) sales or dispositions of receivables in connection with any Qualified Securitization Financing; 
and 

(15) any unwinding or termination of Hedging Obligations not for speculative purposes. 

“Asset Sale Offer” has the meaning assigned to that term in the Indenture governing the Notes. 

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the U.S. 
Exchange Act, except that in calculating the beneficial ownership of any particular “person” (as that term is used 
in Section 13(d)(3) of the U.S. Exchange Act), such “person” will be deemed to have beneficial ownership of all 
securities that such “person” has the right to acquire by conversion or exercise of other securities, whether such 
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right is currently exercisable or is exercisable only after the passage of time.  The term “Beneficially Owns” has 
the corresponding meaning. 

“Board of Directors” means: 

(1) with respect to a corporation, the board of directors of the corporation or any committee thereof 
duly authorized to act on behalf of such board; 

(2) with respect to a partnership, the board of directors of the general partner of the partnership; 

(3) with respect to a limited liability company, the managing member or members or any controlling 
committee of managing members thereof; and 

(4) with respect to any other Person, the board or committee of such Person serving a similar 
function. 

“Bund Rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual 
equivalent yield to maturity as of such date of the Comparable German Bund Issue, assuming a price for the 
Comparable German Bund Issue (expressed as a percentage of its principal amount) equal to the Comparable 
German Bund Price for such redemption date, where: 

(1) “Comparable German Bund Issue” means the German Bundesanleihe security selected by any 
Reference German Bund Dealer as having a fixed maturity most nearly equal to the period from 
such redemption date to February 1, 2022 and that would be utilized at the time of selection and 
in accordance with customary financial practice, in pricing new issues of euro-denominated 
corporate debt securities in a principal amount approximately equal to the then outstanding 
principal amount of the Notes and of a maturity most nearly equal to February 1, 2022; 
provided, however, that, if the period from such redemption date to February 1, 2022 is not 
equal to the fixed maturity of the German Bundesanleihe security selected by such Reference 
German Bund Dealer, the Bund Rate shall be determined by linear interpolation (calculated to 
the nearest one-twelfth of a year) from the yields of German Bundesanleihe securities for which 
such yields are given, except that if the period from such redemption date to February 1, 2022, 
is less than one year, a fixed maturity of one year shall be used; 

(2) “Comparable German Bund Price” means, with respect to any redemption date, the average of 
all Reference German Bund Dealer Quotations for such date (which, in any event, must include 
at least two such quotations), after excluding the highest and lowest such Reference German 
Bund Dealer Quotations, or if the Issuers obtain fewer than four such Reference German Bund 
Dealer Quotations, the average of all such quotations; 

(3) “Reference German Bund Dealer” means any dealer of German Bundesanleihe securities 
appointed by the Parent Guarantor in good faith; and 

(4) “Reference German Bund Dealer Quotations” means, with respect to each Reference German 
Bund Dealer and any redemption date, the average as determined by the Issuers in good faith of 
the bid and offered prices for the Comparable German Bund Issue (expressed in each case as a 
percentage of its principal amount) quoted in writing to the Issuers by such Reference German 
Bund Dealer at 3.30 p.m. Frankfurt, Germany, time on the third Business Day preceding the 
redemption date. 

“Business Day” means a day other than a Saturday, Sunday or other day on which banking institutions 
in Athens or London or a place of payment under the Indenture are authorized or required by law to close. 

“Capital Lease Obligation” means, at the time any determination is to be made, the amount of the liability 
in respect of a capital lease that would at that time be required to be capitalized on a balance sheet (excluding the 
notes thereto) prepared in accordance with IFRS, and the Stated Maturity thereof shall be the date of the last 
payment of rent or any other amount due under such lease prior to the first date upon which such lease may be 
prepaid by the lessee without payment of a penalty. 
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“Capital Stock” means: 

(1) in the case of a corporation, corporate stock; 

(2) in the case of an association or business entity, any and all shares, interests, participations, rights 
or other equivalents (however designated) of corporate stock; 

(3) in the case of a partnership or limited liability company, partnership interests (whether general 
or limited) or membership interests; and 

(4) any other interest or participation that confers on a Person the right to receive a share of the 
profits and losses of, or distributions of assets of, the issuing Person, but excluding from all of 
the foregoing any debt securities convertible into Capital Stock, whether or not such debt 
securities include any right of participation with Capital Stock. 

“Cash Equivalents” means: 

(1) direct obligations (or certificates representing an interest in such obligations) issued by, or 
unconditionally guaranteed by, the government of a member state of the European Union, the 
United States of America or Switzerland (including, in each case, any agency or instrumentality 
thereof), as the case may be, the payment of which is backed by the full faith and credit of the 
relevant member state of the European Union or the United States of America or Switzerland, 
as the case may be, and which are not callable or redeemable at the Issuer’s option and which 
have a credit rating of “A” or better from S&P and “A2” or better from Moody’s; 

(2) overnight bank deposits, time deposit accounts, certificates of deposit, banker’s acceptances and 
money market deposits with maturities (and similar instruments) of 12 months or less from the 
date of acquisition issued by any commercial bank or trust company that has issued such 
deposits or acceptances to the Parent Guarantor or any of its Restricted Subsidiaries as of the 
Issue Date or (ii) any commercial bank or trust company has capital, surplus and undivided 
profits aggregating in excess of € 250,000,000 (or the foreign currency equivalent thereof as of 
the date of such investment) and whose long-term debt is rated “Baa1” or higher by Moody’s 
or “BBB+” or higher by S&P or the equivalent rating category of another internationally 
recognized rating agency; 

(3) repurchase obligations with a term of not more than 30 days for underlying securities of the 
types described in clauses (1) and (2) above entered into with any financial institution meeting 
the qualifications specified in clause (2) above; 

(4) commercial paper having one of the two highest ratings obtainable from Moody’s or S&P and, 
in each case, maturing within one year after the date of acquisition; and 

(5) money market funds at least 95% of the assets of which constitute Cash Equivalents of the kinds 
described in clauses (1) through (4) of this definition. 

“Change of Control” means the occurrence of any of the following: 

(1) the consummation of any transaction (including, without limitation, any merger or 
consolidation), the result of which is that any Person (including any “person” as defined above), 
other than the Permitted Holders, becomes the Beneficial Owner, directly or indirectly, of more 
than a majority of the Voting Stock of the Parent Guarantor, measured by voting power rather 
than number of shares; 

(2) the Parent Guarantor ceases to hold, directly or indirectly, the control of at least 100% of the 
Voting Stock of the Issuer or the Dutch Guarantor, other than, in each case, in a transaction that 
complies with the provisions described under “—Certain Covenants—Merger, Consolidation 
or Sale of Assets”; 
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(3) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of 
merger, amalgamation or consolidation), in one or a series of related transactions, of all or 
substantially all of the properties or assets of the Parent Guarantor and its Restricted Subsidiaries 
taken as a whole to any Person (including any “person” (as that term is used in Section 13(d)(3) 
of the U.S. Exchange Act)) other than the Permitted Holders (other than any such sale, lease, 
transfer, conveyance or other disposition of all or substantially all of the assets of the Parent 
Guarantor to an Affiliate of the Parent Guarantor for the purpose of reincorporating the Parent 
Guarantor in another jurisdiction provided that such transaction complies with the covenant 
described under the caption “—Certain Covenants—Merger, Consolidation or Sale of Assets”); 
provided, that, for the purposes of this clause, no Change of Control shall be deemed to occur 
by reason of the Parent Guarantor becoming a Subsidiary of a Successor Parent; or 

(4) the Dutch Guarantor is liquidated or dissolved or adopts a plan of liquidation or dissolution, 
except to the extent such liquidation, dissolution or adoption would constitute an Event of 
Default. 

“Clearing System Business Day” means any day on which the depositary for Euroclear and Clearstream 
is open for business. 

“Change of Control Offer” has the meaning assigned to that term in the Indenture governing the Notes. 

“Code” means the U.S. Internal Revenue Code of 1986, as amended. 

“Collateral” means the rights, property and assets securing the Notes and the Guarantees and any rights, 
property or assets over which a Lien has been granted to secure the Obligations of the Issuer and the Guarantors 
under the Notes, the Guarantees and the Indenture. 

“Consolidated EBITDA” means, with respect to any specified Person for any period, the Consolidated 
Net Income of such Person for such period plus the following to the extent deducted in calculating such 
Consolidated Net Income, without duplication: 

(1) provision for taxes based on income or profits of such Person and its Subsidiaries which are 
Restricted Subsidiaries for such period; plus 

(2) the Fixed Charges of such Person and its Subsidiaries which are Restricted Subsidiaries for such 
period; plus 

(3) depreciation, amortization (including, without limitation, amortization of intangibles and 
deferred financing fees) and other non-cash charges and expenses (including without limitation 
write downs and impairment of property, plant, equipment and intangibles and other long-lived 
assets and the impact of purchase accounting on the Parent Guarantor and its Restricted 
Subsidiaries for such period) of the Parent Guarantor and its Restricted Subsidiaries (excluding 
any such non-cash charge or expense to the extent that it represents an accrual of or reserve for 
cash charges or expenses in any future period or amortization of a prepaid cash charge or 
expense that was paid in a prior period) for such period; plus 

(4) any expenses, charges or other costs related to the issuance of any Capital Stock, any Permitted 
Investment, acquisition, disposition, recapitalization, listing or the incurrence of Indebtedness 
permitted to be incurred under the covenant described above under the caption “—Certain 
Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock” (including 
refinancing thereof) whether or not successful, including (i) such fees, expenses or charges 
related to any incurrence of Indebtedness issuance and (ii) any amendment or other modification 
of any incurrence; plus 

(5) any foreign currency translation losses (including losses related to currency remeasurements of 
Indebtedness) of the Parent Guarantor and its Restricted Subsidiaries; plus 
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(6) (a) any extraordinary, exceptional or unusual loss or charge, or (b) any non-cash charges or 
reserves in respect of any integration; plus 

(7) the amount of any minority interest expense consisting of subsidiary income attributable to 
minority equity interests of third parties in any non-wholly owned Restricted Subsidiary in such 
period or any prior period, except to the extent of dividends declared or paid on, or other cash 
payments in respect of, Equity Interests held by such parties; plus 

(8) all expenses incurred directly in connection with any early extinguishment of Indebtedness; 
minus 

(9) any foreign currency translation gains (including gains related to currency remeasurements of 
Indebtedness) of the Parent Guarantor and its Restricted Subsidiaries; minus 

(10) any extraordinary, exceptional or unusual gain; minus 

(11) non-cash items increasing such Consolidated Net Income for such period (other than any 
non-cash items increasing such Consolidated Net Income pursuant to clauses (1) through (11) of 
the definition of Consolidated Net Income), other than the reversal of a reserve for cash charges 
in a future period in the ordinary course of business, 

in each case, on a consolidated basis and determined in accordance with IFRS. 

“Consolidated Net Income” means, with respect to any specified Person for any period, the aggregate of 
the net income (loss) of such Person and its Subsidiaries which are Restricted Subsidiaries for such period, on a 
consolidated basis (excluding the net income (loss) of any Unrestricted Subsidiary), determined in accordance 
with IFRS and without any reduction in respect of preferred stock dividends; provided that: 

(1) the net income (loss) of any Person that is not a Restricted Subsidiary or that is accounted for 
by the equity method of accounting will be included only to the extent of the amount of 
dividends or similar distributions paid in cash to the specified Person or a Restricted Subsidiary 
which is a Subsidiary of the Person; 

(2) solely for the purpose of determining the amount available for Restricted Payments under 
clause (c)(i) of the first paragraph under the caption “—Certain Covenants—Restricted 
Payments,” any net income (loss) of any Restricted Subsidiary (other than any Guarantor and 
the Issuer) will be excluded if such Subsidiary is subject to restrictions, directly or indirectly, 
on the payment of dividends or the making of distributions by such Restricted Subsidiary, 
directly or indirectly, to the Parent Guarantor (or any Guarantor that holds the Equity Interests 
of such Restricted Subsidiary, as applicable) by operation of the terms of such Restricted 
Subsidiary’s charter or any agreement, instrument, judgment, decree, order, statute or 
governmental rule or regulation applicable to such Restricted Subsidiary or its shareholders 
(other than (a) restrictions that have been waived or otherwise released, (b) restrictions pursuant 
to the Notes, the Indenture, the Security Documents or any Intercreditor Agreement or 
(c) contractual restrictions in effect on the Issue Date with respect to the Restricted Subsidiary 
and (d) other restrictions with respect to such Restricted Subsidiary that taken as a whole, are 
not materially less favorable to the Holders than such restrictions in effect of the Issue Date, 
except that the Parent Guarantor’s equity in the net income of any such Restricted Subsidiary 
for such period will be included in such Consolidated Net Income up to the aggregate amount 
of cash or Cash Equivalents actually distributed or that could have been distributed by such 
Restricted Subsidiary during such period to the Parent Guarantor or another Restricted 
Subsidiary as a dividend or other distribution (subject, in the case of a dividend to another 
Restricted Subsidiary (other than any Guarantor or the Issuer), to the limitation contained in this 
clause); 

(3) any net gain (or loss) realized upon the sale or other disposition of any asset or disposed 
operations of the Parent Guarantor or any Restricted Subsidiaries (including pursuant to any 
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sale leaseback transaction) which is not sold or otherwise disposed of in the ordinary course of 
business (as determined in good faith by the Parent Guarantor) will be excluded; 

(4) any one-time non-cash charges or any amortization or depreciation resulting from purchase 
accounting, in each case, in relation to any acquisition of, or merger or consolidation with, 
another Person or business or resulting from any reorganization or restructuring involving the 
Parent Guarantor or its Subsidiaries will be excluded; 

(5) the cumulative effect of a change in accounting principles will be excluded; 

(6) any extraordinary, exceptional or nonrecurring gains or losses or any charges in respect of any 
restructuring, redundancy or severance (in each case as determined in good faith by the Parent 
Guarantor) will be excluded; 

(7) any unrealized gains or losses in respect of Hedging Obligations or any ineffectiveness 
recognized in earnings related to qualifying hedge transactions or the fair value or changes 
therein recognized in earnings for derivatives that do not qualify as hedge transactions, in each 
case, in respect of Hedging Obligations will be excluded; 

(8) any non-cash compensation charge or expenses arising from any grant of stock, stock options 
or other equity-based awards will be excluded; 

(9) any goodwill or other intangible asset impairment charges will be excluded; 

(10) all deferred financing costs written off and premium paid in connection with any early 
extinguishment of Indebtedness and any net gain or loss from any write-off or forgiveness of 
Indebtedness will be excluded; and 

(11) the impact of any capitalized interest (including accreting or pay-in-kind interest) on any 
Subordinated Shareholder Debt will be excluded. 

“Consolidated Senior Secured Net Leverage” means the sum of the aggregate outstanding Senior Secured 
Indebtedness of the Parent Guarantor and its Restricted Subsidiaries (excluding Hedging Obligations) less cash 
and Cash Equivalents of the Issuer and its Restricted Subsidiaries, as of the relevant date of calculation on a 
consolidated basis on the basis of IFRS. 

“Consolidated Senior Secured Net Leverage Ratio” means, as of any date of determination, the ratio of 
(x) Consolidated Senior Secured Net Leverage at such date to (y) the aggregate amount of Consolidated EBITDA 
for the period of the four most recent fiscal quarters ending prior to the date of such determination for which 
internal consolidated financial statements of the Issuer are available, in each case, calculated with such pro forma 
and other adjustments as are consistent with the pro forma provisions set forth in the definition of Fixed Charge 
Coverage Ratio. 

“Contingent Obligations” means, with respect to any Person, any obligation of such Person guaranteeing 
in any manner, whether directly or indirectly, any operating lease, dividend or other obligation that, in each case, 
does not constitute Indebtedness (“primary obligations”) of any other Person (the “primary obligor”), including 
any obligation of such Person, whether or not contingent: 

(1) to purchase any such primary obligation or any property constituting direct or indirect security 
therefor; 

(2) to advance or supply funds: 

(a) for the purchase or payment of any such primary obligation; or 

(b) to maintain the working capital or equity capital of the primary obligor or otherwise to 
maintain the net worth or solvency of the primary obligor; or 
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(3) to purchase property, securities or services primarily for the purpose of assuring the owner of 
any such primary obligation of the ability of the primary obligor to make payment of such 
primary obligation against loss in respect thereof. 

“continuing” means, with respect to any Default or Event of Default, that such Default or Event of 
Default has not been cured or waived. 

“Credit Facility” means, one or more debt facilities, instruments or arrangements incurred (including any 
revolving Credit Facilities, the Outstanding Local Credit Facilities or commercial paper facilities and overdraft 
facilities) or commercial paper facilities or indentures or trust deeds or note purchase agreements, in each case, 
with banks, other institutions, funds or investors, providing for revolving credit loans, term loans, performance 
guarantees, receivables financing (including through the sale of receivables to such institutions or to special 
purpose entities formed to borrow from such institutions against such receivables), letters of credit, bonds, notes 
debentures or other corporate debt instruments or other Indebtedness, in each case, as amended, restated, modified, 
renewed, refunded, replaced, restructured, refinanced, repaid, increased or extended in whole or in part from time 
to time (and whether in whole or in part and whether or not with the original administrative agent and lenders or 
another administrative agent or agents or trustees or other banks or institutions and whether provided under any 
revolving Credit Facilities or one or more other credit or other agreements, indentures, financing agreements or 
otherwise) and, in each case, including all agreements, instruments and documents executed and delivered 
pursuant to or in connection with the foregoing (including any notes and letters of credit issued pursuant thereto 
and any guarantee and collateral agreement, patent and trademark security agreement, mortgages or letter of credit 
applications and other guarantees, pledges, agreements, security agreements and collateral documents).  Without 
limiting the generality of the foregoing, the term “Credit Facilities” shall include any agreement or instrument (1) 
changing the maturity of any Indebtedness incurred thereunder or contemplated thereby, (2) adding Subsidiaries 
of the Parent Guarantor as additional borrowers, issuers or guarantors thereunder, (3) increasing the amount of 
Indebtedness incurred thereunder or available to be borrowed thereunder or (4) otherwise altering the terms and 
conditions thereof. 

“Currency Exchange Protection Agreement” means, in respect of any Person, any foreign exchange 
contract, currency swap agreement, currency option, cap, floor, ceiling or collar or agreement or other similar 
agreement or arrangement designed to protect such Person against fluctuations in currency exchange rates as to 
which such Person is a party. 

“Default” means any event that is, or with the passage of time or the giving of notice or both would be, 
an Event of Default. 

“Definitive Registered Note” means a certificated Note registered in the name of the Holder thereof and 
issued in accordance with the Indenture. 

“Designated Non-Cash Consideration” means the Fair Market Value of non-cash consideration received 
by the Issuer or one of its Restricted Subsidiaries in connection with an Asset Sale that is so designated as 
“Designated Non-Cash Consideration” pursuant to an Officer’s Certificate, setting forth the basis of such 
valuation, less the amount of cash or Cash Equivalents received in connection with a subsequent sale of such 
Designated Non-Cash Consideration. 

“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into 
which it is convertible, or for which it is exchangeable, in each case, at the option of the holder of the Capital 
Stock), or upon the happening of any event, (1) matures or is mandatorily redeemable, pursuant to a sinking fund 
obligation or otherwise, or redeemable at the option of the holder of the Capital Stock, in whole or in part, on or 
prior to the six-month anniversary of the date that the Notes mature or (2) provides for, either mandatorily or at 
the option of the holder of the Capital Stock, the payment of dividends or distributions (other than in the form of 
Equity Interests that are not Disqualified Stock).  Notwithstanding the preceding sentence, any Capital Stock that 
would constitute Disqualified Stock solely because the holders of the Capital Stock have the right to require the 
issuer thereof to repurchase such Capital Stock upon the occurrence of a Change of Control or an Asset Sale will 
not constitute Disqualified Stock if the terms of such Capital Stock provide that the issuer thereof may not 
repurchase or redeem any such Capital Stock pursuant to such provisions unless such repurchase or redemption 
complies with the covenant described above under the caption “—Certain Covenants—Restricted Payments.” For 
purposes hereof, the amount of Disqualified Stock which does not have a fixed repurchase price shall be calculated 
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in accordance with the terms of such Disqualified Stock as if such Disqualified Stock were purchased on any date 
on which Indebtedness shall be required to be determined pursuant to the Indenture, and if such price is based 
upon, or measured by, the Fair Market Value of such Disqualified Stock, such Fair Market Value to be determined 
as set forth herein. 

“Dormant Subsidiary” means a Restricted Subsidiary of the Dutch Guarantor (other than the Issuer) that 
(i) does not trade or conduct operations (for itself or as agent for any Person) and (ii) does not own, legally or 
beneficially, assets (including, without limitation, indebtedness owed to it) which in aggregate have a Fair Market 
Value greater than € 15,000 (or its equivalent in other currencies). 

“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock 
(but excluding any debt security that is convertible into, or exchangeable for, Capital Stock). 

“Equity Offering” means an underwritten sale of Capital Stock (other than Disqualified Stock) of the 
Parent Guarantor or a Parent Guarantor Holdco of the Parent Guarantor pursuant to which the net cash proceeds 
are contributed to the Parent Guarantor in the form of a subscription for, or a capital contribution in respect of, 
Capital Stock (other than Disqualified Stock) of the Parent Guarantor or as Subordinated Shareholder Debt of the 
Parent Guarantor. 

“euro Government Obligations” means direct obligations (or certificates representing an ownership 
interest in such obligations) of, or obligations guaranteed by, a member state of the European Union (other than 
Greece, Cyprus, Spain or Ireland), and the payment for which such member state of the European Union pledges 
its full faith and credit and which are not callable at the issuer’s option. 

“European Union” means all members of the European Union, which shall be deemed at all times to 
include the United Kingdom and any country that is a constituent thereof on the Issue Date (including England, 
Wales, Scotland and Northern Ireland). 

“Excluded Contributions” means the net cash proceeds, property or assets received by the Parent 
Guarantor after the Issue Date from: 

(1) contributions to its Equity Interests; and 

(2) the sale (other than to a Subsidiary of the Parent Guarantor) of Capital Stock (other than 
Disqualified Stock) of the Parent Guarantor, 

in each case, designated as “Excluded Contributions” pursuant to an Officer’s Certificate (which shall be 
designated no later than the date on which such Excluded Contribution has been received by the Parent Guarantor), 
the net cash proceeds of which are excluded from the calculation set forth in the clause (c)(ii) of the first paragraph 
of the covenant described under the caption “—Certain Covenants—Restricted Payments” hereof. 

“Existing Indebtedness” means all Indebtedness of the Parent Guarantor and its Restricted Subsidiaries 
outstanding on the Issue Date after giving effect to the use of proceeds of the Notes as reflected in the Offering 
Memorandum; provided, however, that the Issuer and its Restricted Subsidiaries shall repay all Indebtedness 
intended to be refinanced with the proceeds of the Notes, as described under “Capitalization” in this Offering 
Memorandum, within 10 Business Days from the Issue Date, provided, further, that, to the extent applicable, 
irrevocable notices of redemption or repayment of such Indebtedness shall have been delivered to the relevant 
lenders on or prior to the Issue Date. 

“Fair Market Value” means the value that would be paid by a willing buyer to an unaffiliated willing 
seller in a transaction not involving distress of either party, determined in good faith by the Parent Guarantor’s 
Chief Executive Officer, Chief Financial Officer or responsible accounting or financial officer of the Issuer. 

“Fixed Charge Coverage Ratio” means, with respect to any specified Person for any period, the ratio of 
the Consolidated EBITDA of such Person for such period to the Fixed Charges of such Person for such period.  
In the event that the specified Person or any of its Restricted Subsidiaries incurs, assumes, guarantees, repays, 
repurchases, redeems, defeases or otherwise discharges any Indebtedness (other than ordinary working capital 
borrowings) or issues, repurchases or redeems preferred stock subsequent to the commencement of the period for 
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which the Fixed Charge Coverage Ratio is being calculated and on or prior to the date on which the event for 
which the calculation of the Fixed Charge Coverage Ratio is made (the “Calculation Date”), then the Fixed Charge 
Coverage Ratio will be calculated giving pro forma effect (as determined in good faith by a responsible accounting 
or financial officer of the Issuer) to such incurrence, assumption, guarantee, repayment, repurchase, redemption, 
defeasance or other discharge of Indebtedness, or such issuance, repurchase or redemption of preferred stock, and 
the use of the proceeds therefrom, as if the same had occurred at the beginning of the applicable four-quarter 
reference period; provided, however, that the pro forma calculation of Fixed Charges shall not give effect to (i) any 
Indebtedness incurred on the Calculation Date pursuant to the provisions described in the second paragraph under 
“—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock” or (ii) the discharge on the 
Calculation Date of any Indebtedness to the extent that such discharge results from the proceeds incurred pursuant 
to the provisions described in the second paragraph under “—Certain Covenants—Incurrence of Indebtedness 
and Issuance of Preferred Stock.” 

In addition, for purposes of calculating the Fixed Charge Coverage Ratio: 

(1) acquisitions that have been made by the specified Person or any of its Restricted Subsidiaries, 
including through mergers or consolidations, or by any Person or any of its Restricted 
Subsidiaries acquired by the specified Person or any of its Subsidiaries which are Restricted 
Subsidiaries, and including all related financing transactions and including increases in 
ownership of Restricted Subsidiaries, during the four-quarter reference period or subsequent to 
such reference period and on or prior to the Calculation Date, or that are to be made on the 
Calculation Date, will be given pro forma effect (as determined in good faith by a responsible 
accounting or financial officer of the Issuer and may include anticipated expense and cost 
reduction synergies provided that pro forma effects for anticipated expense and cost reduction 
shall not exceed 20.0% of Consolidated EBITDA of the Parent Guarantor for the relevant period 
for the purpose of the Fixed Charge Coverage Ratio) as if they had occurred on the first day of 
the four-quarter reference period; 

(2) the Consolidated EBITDA attributable to discontinued operations, as determined in accordance 
with IFRS, and operations or businesses (and ownership interests therein) disposed of prior to 
the Calculation Date, will be excluded; 

(3) the Fixed Charges attributable to discontinued operations, as determined in accordance with 
IFRS, and operations or businesses (and ownership interests therein) disposed of prior to the 
Calculation Date, will be excluded, but only to the extent that the obligations giving rise to such 
Fixed Charges will not be obligations of the specified Person or any of its Restricted 
Subsidiaries following the Calculation Date; 

(4) any Person that is a Restricted Subsidiary on the Calculation Date will be deemed to have been 
a Restricted Subsidiary at all times during such four-quarter period; 

(5) any Person that is not a Restricted Subsidiary on the Calculation Date will be deemed not to 
have been a Restricted Subsidiary at any time during such four-quarter period; and 

(6) if any Indebtedness bears a floating rate of interest, the interest expense on such Indebtedness 
will be calculated as if the rate in effect on the Calculation Date had been the applicable rate for 
the entire period (taking into account any Hedging Obligation applicable to such Indebtedness 
if such Hedging Obligation has a remaining term as at the Calculation Date in excess of 
12 months, or, if shorter, at least equal to the remaining term of such Indebtedness). 

“Fixed Charges” means, with respect to any specified Person for any period, the sum, without 
duplication, of: 

(1) the consolidated interest expense (net of interest income) of such Person and its Subsidiaries 
which are Restricted Subsidiaries for such period, whether paid or accrued, including, without 
limitation, amortization of debt discount (but not debt issuance costs, commissions, fees and 
expenses), non-cash interest payments (but excluding any non-cash interest expense attributable 
to the movement in the mark to market valuation of Hedging Obligations or other derivative 
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instruments), the interest component of deferred payment obligations, the interest component 
of all payments associated with Capital Lease Obligations, commissions, discounts and other 
fees and charges incurred in respect of letter of credit or bankers’ acceptance financings; plus 

(2) the consolidated interest expense (but excluding such interest on Subordinated Shareholder 
Debt) of such Person and its Subsidiaries which are Restricted Subsidiaries that was capitalized 
during such period; plus 

(3) any interest on Indebtedness of another Person that is guaranteed by such Person or one of its 
Subsidiaries which are Restricted Subsidiaries or secured by a Lien on assets of such Person or 
one of its Subsidiaries which are Restricted Subsidiaries; plus 

(4) net payments and receipts (if any) pursuant to interest rate Hedging Obligations (excluding 
amortization of fees) with respect to Indebtedness; plus 

(5) all dividends, whether paid or accrued and whether or not in cash, on any series of preferred 
stock of any Restricted Subsidiary, other than dividends on Equity Interests payable to the 
Parent Guarantor or a Restricted Subsidiary. 

“guarantee” means a guarantee other than by endorsement of negotiable instruments for collection or 
deposit in the ordinary course of business, of all or any part of any Indebtedness (whether arising by agreements 
to keep-well, to take or pay or to maintain financial statement conditions, pledges of assets or otherwise). 

“Guarantee” means the guarantee by each Guarantor of the Issuer’s obligations under the Indenture and 
the Notes, executed pursuant to the provisions of the Indenture. 

“Guarantors” means, collectively, each of (i) the Parent Guarantor, the Dutch Guarantor, and the 
Subsidiary Guarantors and (ii) any other Restricted Subsidiary that executes a Guarantee in accordance with the 
provisions of the Indenture, and their respective successors and assigns, in each case, until the Guarantee of such 
Person has been released in accordance with the provisions of the Indenture. 

“Hedging Obligations” means, with respect to any specified Person, the obligations of such Person under: 

(1) interest rate swap agreements (whether from fixed to floating or from floating to fixed), interest 
rate cap agreements and interest rate collar agreements; 

(2) other agreements or arrangements designed to manage interest rates or interest rate risk; and 

(3) other agreements or arrangements designed to protect such Person against fluctuations in 
currency exchange rates, including Currency Exchange Protection Agreements, or commodity 
prices. 

“Holder” means a Person in whose name a Note is registered. 

“IFRS” means the International Financial Reporting Standards promulgated by the International 
Accounting Standards Board or any successor board or agency as endorsed by the European Union as in effect 
from time to time; provided that at any date after the Issue Date the Parent Guarantor may make an irrevocable 
election to establish that (except with respect to the covenant described above under the caption “—Certain 
Covenants—Reports” which shall remain from time to time) “IFRS” shall mean IFRS as in effect on a date that 
is on or prior to the date of such election and on or after the Issue Date.  The Issuer shall give notice of any such 
election to the Trustee. 

“Indebtedness” means, with respect to any specified Person, any indebtedness of such Person (excluding 
accrued expenses and trade payables): 

(1) in respect of borrowed money; 

(2) evidenced by bonds, notes, debentures or similar instruments for which such Person is 
responsible or liable; 
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(3) representing reimbursement obligations in respect of letters of credit, bankers’ acceptances or 
similar instruments (except to the extent such reimbursement obligations relate to trade payables 
and such obligations are satisfied within 30 days of incurrence); 

(4) representing Capital Lease Obligations; 

(5) representing the balance deferred and unpaid of the purchase price (except trade payables) of 
any property or services due more than one year after such property is acquired or such services 
are completed; and 

(6) representing any Hedging Obligations, 

if and to the extent any of the preceding items (other than letters of credit and Hedging Obligations) would appear 
as a liability upon a balance sheet (excluding the notes thereto) of the specified Person prepared in accordance 
with IFRS.  In addition, the term “Indebtedness” includes all Indebtedness of others secured by a Lien on any 
asset of the specified Person (whether or not such Indebtedness is assumed by the specified Person) and, to the 
extent not otherwise included, the guarantee by the specified Person of any Indebtedness of any other Person. 

The term “Indebtedness” shall not include: 

(1) Subordinated Shareholder Debt; 

(2) any lease of property which would be considered an operating lease under IFRS and any 
guarantee given by the Parent Guarantor or a Restricted Subsidiary in the ordinary course of 
business solely in connection with, and in respect of, the obligations of the Parent Guarantor or 
a Restricted Subsidiary under any operating lease; 

(3) Contingent Obligations in the ordinary course of business; 

(4) in connection with the purchase by the Parent Guarantor or any Restricted Subsidiary of any 
business, any post-closing payment adjustments to which the seller may become entitled to the 
extent such payment is determined by a final closing balance sheet or such payment depends on 
the performance of such business after the closing; 

(5) for the avoidance of doubt, any contingent obligations in respect of workers’ compensation 
claims, early retirement or termination obligations, pension fund obligations or contributions or 
similar claims, obligations or contributions or social security or wage Taxes; or 

(6) obligations under or in respect of Qualified Securitization Financings. 

“Indenture” means the Indenture for the Notes, as it may be amended or modified, supplemented from 
time to time. 

“Independent Financial Advisor” means an investment banking or accounting firm of international 
standing or any third party appraiser of international standing; provided, however, that such firm or appraiser is 
not an Affiliate of the Company. 

“Investment Grade Status” shall occur when the Notes are rated “Baa3” or better by Moody’s and 
“BBB−” or better by S&P (or, if either such entity ceases to rate the Notes, the equivalent investment grade credit 
rating from any other “nationally recognized statistical rating organization” within the meaning of 
Section 3(a)(62) under the U.S. Exchange Act selected by the Parent Guarantor as a replacement agency). 

“Investments” means, with respect to any Person, all direct or indirect investments by such Person in 
other Persons (including Affiliates) in the forms of loans (including guarantees or other obligations, but excluding 
advances or extensions of credit to customers or suppliers made in the ordinary course of business), advances or 
capital contributions (excluding commission, travel and similar advances to officers and employees made in the 
ordinary course of business), purchases or other acquisitions for consideration of Indebtedness, Equity Interests 
or other securities, together with all items that are or would be classified as Investments on a balance sheet 
(excluding the notes thereto) prepared in accordance with IFRS.  If the Parent Guarantor or any Restricted 
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Subsidiary sells or otherwise disposes of any Equity Interests of any direct or indirect Restricted Subsidiary such 
that, after giving effect to any such sale or disposition, such Person is no longer a Restricted Subsidiary, the Parent 
Guarantor will be deemed to have made an Investment on the date of any such sale or disposition equal to the Fair 
Market Value of the Parent Guarantor’s Investments in such Restricted Subsidiary that were not sold or disposed 
of in an amount determined as provided in the final paragraph of the covenant described above under the caption 
“—Certain Covenants—Restricted Payments.” The acquisition by the Parent Guarantor or any Restricted 
Subsidiary of a Person that holds an Investment in a third Person will be deemed to be an Investment by the Parent 
Guarantor or such Restricted Subsidiary in such third Person in an amount equal to the Fair Market Value of the 
Investments held by the acquired Person in such third Person in an amount determined as provided in the final 
paragraph of the covenant described above under the caption “—Certain Covenants—Restricted Payments.” 
Except as otherwise provided in the Indenture, the amount of an Investment will be determined at the time the 
Investment is made and without giving effect to subsequent changes in value and, to the extent applicable, shall 
be determined based on the equity value of such Investment. 

“Issue Date” means February 12, 2020. 

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, cession in security, notarial 
bond, security interest or encumbrance of any kind in respect of such asset, whether or not filed, recorded or 
otherwise perfected under applicable law, including any conditional sale or other title retention agreement or any 
lease in the nature thereof. 

“Limited Condition Transaction” means (i) any acquisition, including by way of merger, amalgamation 
or consolidation, by the Parent Guarantor or one or more of the Restricted Subsidiaries the consummation of 
which is not conditioned upon the availability of, or on obtaining, third-party financing; provided that 
Consolidated Net Income (and any other financial term derived therefrom), other than for purposes of calculating 
any ratios in connection with the Limited Condition Transaction and the related transactions, shall not include any 
Consolidated Net Income of or attributable to the target company or assets involved in any such Limited Condition 
Transaction unless and until the closing of such Limited Condition Transaction shall have actually occurred and 
(ii) any repayment, repurchase or refinancing of Indebtedness with respect to which an irrevocable notice of 
repayment (or similar irrevocable notice) has been delivered. 

“Management Advances” means loans or advances made to, or guarantees with respect to loans or 
advances made to, directors, officers or employees of the Parent Guarantor or any Restricted Subsidiary:  (1) in 
respect of travel, entertainment or moving related expenses incurred in the ordinary course of business; (2) in 
respect of moving related expenses incurred in connection with any closing or consolidation of any facility or 
office; or (3) in the ordinary course of business and (in the case of this clause (3)) not exceeding the greater of 
€3.0 million and 0.7% of Total Assets in the aggregate outstanding at any time. 

“Moody’s” means Moody’s Investors Service, Inc. 

“Net Proceeds” means the aggregate cash proceeds received by the Parent Guarantor or any of its 
Restricted Subsidiaries in respect of any Asset Sale (including, without limitation, any cash received upon the sale 
or other disposition of any non-cash consideration or Cash Equivalents substantially concurrently received in any 
Asset Sale), net of the direct costs relating to such Asset Sale, including, without limitation, legal, accounting and 
investment banking fees, and sales commissions, and any relocation expenses incurred as a result of the Asset 
Sale, taxes paid or payable as a result of the Asset Sale, and all distributions and other payments required to be 
made to minority interest holders (other than the Parent Guarantor or any of its Subsidiaries) in Subsidiaries or 
joint ventures as a result of such Asset Sale, and any reserve for adjustment or indemnification obligations in 
respect of the sale price of such asset or assets established in accordance with IFRS. 

“Non-Recourse Debt” means Indebtedness as to which neither the Parent Guarantor nor any of its 
Restricted Subsidiaries (1) provides credit support of any kind (including any undertaking, agreement or 
instrument that would constitute Indebtedness) or (2) is directly or indirectly liable as a guarantor or otherwise. 

“Obligations” means any principal, interest, penalties, fees, indemnifications, reimbursements, damages 
and other liabilities payable under the documentation governing any Indebtedness. 

“Offering Memorandum” means the offering memorandum relating to the offering of the Notes. 
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“Officer” means, with respect to any Person, the Chairman of the Board of Directors, the Chief Executive 
Officer, the President, the Chief Operating Officer, the Chief Financial Officer, the Treasurer, any Assistant 
Treasurer, the Controller, the Secretary, any Managing Director or any Vice-President of such Person or any other 
responsible financial or legal officer of such Person having similar functions or responsibilities. 

“Officer’s Certificate” means a certificate signed on behalf of any Person by an Officer of such Person. 

“ordinary course of business” means, with respect to the Issuer or any of its Subsidiaries, (a) in the 
ordinary course of business of, or in furtherance of an objective that is in the ordinary course of business of, the 
Issuer and its Subsidiaries, (b) customary and usual for the Issuer or in the international commercial refrigeration 
or packaging or container industry or (c) consistent with the past or current practice of the Issuer or one or more 
international commercial refrigeration companies or packaging or container companies. 

“Outstanding Local Credit Facilities” means the local credit facilities of the Subsidiary Guarantors and 
other Restricted Subsidiaries that are outstanding as of the Issue Date as described in the Offering Memorandum 
under “Description of Other Indebtedness—Outstanding Local Credit Facilities.” 

“Parent Guarantor” means Frigoglass S.A.I.C. and its successors and assignees. 

“Parent Guarantor Holdco” means any Person (other than a natural person) which legally and 
beneficially owns directly or indirectly more than 50% of the Voting Stock and/or Capital Stock of the Parent 
Guarantor, either directly or through one or more Subsidiaries. 

“Pari Passu Indebtedness” means any Indebtedness of the Issuer or any Guarantor if such Indebtedness 
or Guarantee ranks equally in right of payment to the Notes or the Guarantees of the Notes, as the case may be, 
and, in each case, is secured by a Lien on the Collateral. 

“Permitted Business” means (1) any businesses, services or activities engaged in by the Parent Guarantor 
or any of its Restricted Subsidiaries on the Issue Date and (2) any businesses, services and activities engaged in 
by the Parent Guarantor or any of the Restricted Subsidiaries that are related, complementary, incidental, ancillary 
or similar to any of the foregoing or are extensions or developments of any thereof. 

“Permitted Collateral Liens” means: 

(1) Liens on the Collateral to secure the Notes issued on the Issue Date and any related Guarantees; 

(2) Liens on the Collateral to secure Indebtedness of the Issuer and the Guarantors permitted by 
clause (1) of the definition of “Permitted Debt”, provided that such Indebtedness at any one 
time outstanding secured by the Collateral may be granted the benefit of priority rights on the 
proceeds of enforcement of Collateral; provided further, that each of the parties to the 
instruments governing such Indebtedness will have acceded to the Security Trust and 
Subordination Deed and/or will have either entered into, or acceded to, any Intercreditor 
Agreement and will be in compliance with the terms of each thereof (as applicable); 

(3) Liens on the Collateral to secure Indebtedness permitted by clause (4) of the definition of 
“Permitted Debt” covering only the assets acquired with or financed by such Indebtedness (plus 
improvements and accessions to such property or proceeds or distributions thereof); 

(4) Liens on the Collateral to secure Permitted Refinancing Indebtedness in exchange for, or the 
net proceeds of which are used to renew, refund, refinance, replace or discharge, any 
Indebtedness which is secured by a Lien on the Collateral pursuant to this definition of 
“Permitted Collateral Liens”; provided that all property and assets (including, without 
limitation, the Collateral) securing such Indebtedness also secure the Notes and the Guarantees 
with priority with respect to the Permitted Refinancing Indebtedness substantially similar to that 
of the Indebtedness which is being exchanged, renewed, refunded, refinanced, replaced or 
discharged (as determined in good faith by the Issuer); 
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(5) Liens on the Collateral securing Indebtedness incurred under clause (2) of the first paragraph of 
the covenant described under “—Certain Covenants—Incurrence of Indebtedness and Issuance 
of Preferred Stock”; 

(6) Liens on the Collateral to secure Indebtedness permitted by clause (18) of the definition of 
“Permitted Debt”; 

(7) Liens on the Collateral securing Hedging Obligations that relate solely to Indebtedness referred 
to in clauses (1), (2), (4), (5) and (6) above which are permitted to be incurred by clause (8) of 
the definition of “Permitted Debt”, provided that all property and assets (including, without 
limitation, the Collateral) securing such Indebtedness also secures the Notes and the Guarantees 
on a senior or pari passu basis, which Indebtedness may be granted the benefit of priority rights 
on the proceeds of enforcement of Collateral; provided further, that each of the parties to the 
instruments governing such Indebtedness will have acceded to the Security Trust and 
Subordination Deed and/or will have either entered into, or acceded to, any Intercreditor 
Agreement and will be in compliance with the terms of each thereof (as applicable); 

(8) Liens on the Collateral to secure Indebtedness permitted to be Incurred under clause (10) of the 
definition of “Permitted Debt”, to the extent such Guarantee is in respect of Indebtedness 
otherwise permitted to be secured pursuant to this definition of Permitted Collateral Liens); 

(9) Liens on the Collateral to secure Subordinated Second Lien Debt permitted to be incurred by 
the first paragraph of the covenant described under “—Certain Covenants—Incurrence of 
Indebtedness and Issuance of Preferred Stock” or clause (5) (if the Permitted Refinancing 
Indebtedness relates to Indebtedness that was secured pursuant to this clause (9)) or clause (18) 
of the definition of “Permitted Debt”; provided that all property and assets (including, without 
limitation, the Collateral) securing such Indebtedness also secures the Notes and the Guarantees 
on a senior basis; and 

(10) Liens described in or more of the clauses (3), (7), (8), (9), (11), (12), (13), (15), (16), (17), (19), 
(20), (21), (23) and (28) of the definition of “Permitted Liens”; 

provided that, in the case of clauses (2) to (9), each of the secured parties to any such Indebtedness (acting directly 
or through its respective Representative) will have entered into an Intercreditor Agreement. 

For purposes of determining compliance with this definition, in the event that a Lien meets the criteria 
of more than one of the categories of Permitted Collateral Liens described above, the Issuer will be permitted to 
classify such Lien (other than a Lien granted priority rights on the proceeds of enforcement of Collateral pursuant 
to clause (2) above) on the date of its incurrence and reclassify such Lien at any time and in any manner that 
complies with this definition. 

“Permitted Holders” means, (1) Truad Verwaltungs AG in its capacity as trustee of a private 
discretionary trust established for the primary benefit of the present and future members of the family of the late 
Anastasios George Leventis (together with its successors, the “Permitted Holders Trust”), (2) Related Parties, 
including Boval S.A. and its Affiliates and (3) any Person acting as underwriter in connection with any public or 
private offering of Capital Stock of the Parent Guarantor or any Holding Company of the Parent Guarantor.  Any 
person or group whose acquisition of beneficial ownership constitutes a Change of Control in respect of which a 
Change of Control Offer is made in accordance with the requirements of the Indenture will thereafter, together 
with its Affiliates, constitute an additional Permitted Holder. 

“Permitted Investments” means: 

(1) any Investment in the Parent Guarantor or in any of its Restricted Subsidiaries; 

(2) any Investment in cash and Cash Equivalents; 

(3) any Investment by the Parent Guarantor or any of its Restricted Subsidiaries in a Person, if as a 
result of such Investment: 
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(a) such Person becomes a Restricted Subsidiary of the Parent Guarantor; or 

(b) such Person is merged, consolidated or amalgamated with or into, or transfers or 
conveys substantially all of its assets to, or is liquidated into, the Parent Guarantor or 
any of its Restricted Subsidiaries; 

(4) any Investment made as a result of the receipt of non-cash consideration from an Asset Sale that 
was made pursuant to and in compliance with the covenant described above under the caption 
“—Repurchase at the Option of Holders—Asset Sales”; 

(5) any acquisition of assets or Capital Stock solely in exchange for the issuance of Equity Interests 
(other than Disqualified Stock) of the Parent Guarantor or Subordinated Shareholder Debt; 

(6) any Investments received in compromise or resolution of (a) obligations of trade creditors or 
customers that were incurred in the ordinary course of business of the Parent Guarantor or any 
of its Restricted Subsidiaries, including pursuant to any plan of reorganization or similar 
arrangement upon the bankruptcy or insolvency of any trade creditor or customer; or 
(b) litigation, arbitration or other disputes; 

(7) any Investment in connection with a Qualified Securitization Financing, including Investments 
of funds held in accounts permitted or required by the arrangements governing such Qualified 
Securitization Financing or any related Indebtedness; 

(8) Investments in receivables owing to the Parent Guarantor or any Restricted Subsidiary created 
or acquired in the ordinary course of business; 

(9) Investments represented by Hedging Obligations, which obligations are permitted by clause (8) 
of the second paragraph of the covenant entitled “—Certain Covenants—Incurrence of 
Indebtedness and Issuance of Preferred Stock”; 

(10) Investments in the Notes and any other Indebtedness of the Parent Guarantor or any Restricted 
Subsidiary; 

(11) any guarantee of Indebtedness permitted to be incurred by the covenant described above under 
the caption “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred 
Stock”; 

(12) Investments by the Parent Guarantor or any of its Restricted Subsidiaries in joint ventures in a 
Permitted Business having an aggregate Fair Market Value (measured on the date each such 
Investment was made and without giving effect to subsequent changes in value), when taken 
together with all other Investments made pursuant to this clause (12) that are at the time 
outstanding not to exceed the greater €10.0 million and 2.5% of Total Assets; 

(13) any Investment existing on, or made pursuant to binding commitments existing on, the Issue 
Date and any Investment consisting of an extension, modification or renewal of any such 
Investment existing on, or made pursuant to a binding commitment existing on, the Issue Date; 
provided that the amount of any such Investment may be increased (a) as required by the terms 
of such Investment as in existence on the Issue Date or (b) as otherwise permitted under the 
Indenture; 

(14) Investments acquired after the Issue Date as a result of the acquisition by the Parent Guarantor 
or any other Restricted Subsidiary of another Person, including by way of a merger, 
amalgamation or consolidation with or into the Parent Guarantor or any of its Restricted 
Subsidiaries in a transaction that is not prohibited by the covenant described above under the 
caption “—Certain Covenants—Merger, Consolidation or Sale of Assets” after the Issue Date 
to the extent that such Investments were not made in contemplation of such acquisition, merger, 
amalgamation or consolidation and were in existence on the date of such acquisition, merger, 
amalgamation or consolidation; 
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(15) Management Advances; and 

(16) other Investments by the Parent Guarantor or any of its Restricted Subsidiaries in any Person 
having an aggregate Fair Market Value (measured on the date each such Investment was made 
and without giving effect to subsequent changes in value), when taken together with all other 
Investments made pursuant to this clause (16) that are at the time outstanding not to exceed the 
greater of €20.0 million and 4.9% of Total Assets; provided that if an Investment is made 
pursuant to this clause in a Person that is not a Restricted Subsidiary and such Person 
subsequently becomes a Restricted Subsidiary or is subsequently designated a Restricted 
Subsidiary pursuant to the covenant described above under the caption “—Certain Covenants—
Restricted Payments,” such Investment shall thereafter be deemed to have been made pursuant 
to clause (1) or (3) of the definition of “Permitted Investments” and not this clause. 

“Permitted Liens” means: 

(1) Liens in favor of the Parent Guarantor or any of its Restricted Subsidiaries; 

(2) Liens on property (including Capital Stock) of a Person existing at the time such Person 
becomes a Restricted Subsidiary or is merged with or into or consolidated with the Parent 
Guarantor or any other Restricted Subsidiary; provided that such Liens were in existence prior 
to the contemplation of such Person becoming a Restricted Subsidiary or such merger or 
consolidation, were not incurred in contemplation thereof and do not extend to any assets other 
than those of the Person that becomes a Restricted Subsidiary or is merged with or into or 
consolidated with the Parent Guarantor or any other Restricted Subsidiary; 

(3) Liens to secure the performance of statutory obligations, trade contracts, insurance, surety or 
appeal bonds, workers compensation obligations, leases (including, without limitation, statutory 
and common law landlord’s liens), performance bonds, surety and appeal bonds or other 
obligations of a like nature incurred in the ordinary course of business (including Liens to secure 
letters of credit issued to assure payment of such obligations); 

(4) Liens to secure Indebtedness permitted by clause (4) of the second paragraph of the covenant 
entitled “—Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock” 
covering only the assets acquired with or financed by such Indebtedness; 

(5) Liens securing Indebtedness under Hedging Obligations, which obligations are permitted by 
clause (8) of the second paragraph of the covenant described above under the caption “—
Certain Covenants—Incurrence of Indebtedness and Issuance of Preferred Stock”; 

(6) Liens existing on, or provided for or required to be granted under written agreements existing 
on, the Issue Date; 

(7) Liens for taxes, assessments or governmental charges or claims that (a) are not yet due and 
payable or (b) are being contested in good faith by appropriate proceedings and for which 
adequate reserves have been made; 

(8) Liens imposed by law, such as carriers’, warehousemen’s, landlord’s and mechanics’ Liens, in 
each case, incurred in the ordinary course of business; 

(9) survey exceptions, easements or reservations of, or rights of others for, licenses, rights-of-way, 
sewers, electric lines, telegraph and telephone lines and other similar purposes, or zoning or 
other restrictions as to the use of real property that were not incurred in connection with 
Indebtedness and that do not in the aggregate materially adversely affect the value of said 
properties or materially impair their use in the operation of the business of such Person; 

(10) Liens created for the benefit of (or to secure) the Notes (or the Guarantees); 

(11) Liens on insurance policies and proceeds thereof, or other deposits, to secure insurance premium 
financings; 
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(12) filing of Uniform Commercial Code financing statements under U.S. state law (or similar filings 
under other applicable laws) in connection with operating leases in the ordinary course of 
business; 

(13) bankers’ Liens, rights of setoff or similar rights and remedies as to deposit accounts, Liens 
arising out of judgments or awards not constituting an Event of Default and notices of lis 
pendens and associated rights related to litigation being contested in good faith by appropriate 
proceedings and for which adequate reserves have been made; 

(14) Liens on cash, Cash Equivalents or other property arising in connection with the defeasance, 
discharge or redemption of Indebtedness; 

(15) Liens on specific items of inventory or other goods (and the proceeds thereof) of any Person 
securing such Person’s obligations in respect of bankers’ acceptances issued or created in the 
ordinary course of business for the account of such Person to facilitate the purchase, shipment 
or storage of such inventory or other goods; 

(16) leases (including operating leases), licenses, subleases and sublicenses of assets in the ordinary 
course of business; 

(17) Liens arising out of conditional sale, title retention, consignment or similar arrangements for 
the sale of assets entered into in the ordinary course of business; 

(18) Liens on Securitization Assets and related assets incurred in connection with any Qualified 
Securitization Financing; 

(19) (a) mortgages, liens, security interests, restrictions, encumbrances or any other matters of record 
that have been placed by any developer, landlord or other third party on property over which 
the Parent Guarantor or any Restricted Subsidiary has easement rights or on any real property 
leased by the Parent Guarantor or any Restricted Subsidiary and subordination or similar 
agreements relating thereto and (b) any condemnation or eminent domain proceedings or 
compulsory purchase order affecting real property; 

(20) Liens on property or assets under construction (and related rights) in favor of a contractor or 
developer or arising from progress or partial payments by a third party relating to such property 
or assets; 

(21) Liens securing or arising by reason of any netting or set-off arrangement entered into in the 
ordinary course of banking or other trading activities; 

(22) Liens (including put and call arrangements) on Capital Stock or other securities of any 
Unrestricted Subsidiary that secure Indebtedness of such Unrestricted Subsidiary; 

(23) pledges of goods, the related documents of title and/or other related documents arising or created 
in the ordinary course of the Parent Guarantor or any Restricted Subsidiary’s business or 
operations as Liens only for Indebtedness to a bank or financial institution directly relating to 
the goods or documents on or over which the pledge exists; 

(24) Liens over cash paid into an escrow account pursuant to any purchase price retention 
arrangement as part of any permitted disposal by the Parent Guarantor or a Restricted Subsidiary 
on condition that the cash paid into such escrow account in relation to a disposal does not 
represent more than 15% of the net proceeds of such disposal; 

(25) limited recourse Liens in respect of the ownership interests in, or assets owned by, any joint 
ventures which are not Restricted Subsidiaries securing obligations of such joint ventures; 

(26) Liens created on any asset of the Parent Guarantor or a Restricted Subsidiary established to hold 
assets of any stock option plan or any other management or employee benefit or incentive plan 
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or unit trust of the Parent Guarantor or a Restricted Subsidiary securing any loan to finance the 
acquisition of such assets; 

(27) Liens on escrowed proceeds for the benefit of the related holders of debt securities or other 
Indebtedness (or the underwriters or arrangers thereof) or on cash set aside at the time of the 
incurrence of any Indebtedness or government securities purchased with such cash, in either 
case to the extent such cash or government securities prefund the payment of interest on such 
Indebtedness and are held in an escrow account or similar arrangement to be applied for such 
purpose; 

(28) Liens securing Indebtedness permitted under clause (9) of the second paragraph of the covenant 
described above under the caption “—Certain Covenants—Incurrence of Indebtedness and 
Issuance of Preferred Stock” and provided in the ordinary course of business; 

(29) Liens Incurred with respect to Indebtedness which does not exceed the greater of €10.0 million 
and 2.5% of Total Assets at any one time outstanding; 

(30) Liens securing Permitted Refinancing Indebtedness incurred to refinance Indebtedness that was 
previously so secured, and permitted to be secured under this Indenture; provided that any such 
Lien is limited to all or part of the same property or assets (plus improvements, accessions, 
proceeds or dividends or distributions in respect thereof) that secured (or, under the written 
arrangements under which the original Lien arose, could secure) the Indebtedness being 
refinanced or is in respect of property that is or could be the security for or subject to a Permitted 
Lien hereunder; 

(31) Liens arising under the general terms and conditions (algemene bankvoorwaarden) of any 
member of the Dutch Bankers’ Association (Nederlandse Vereniging van Banken) or any 
similar term applied by a financial institution pursuant to its general terms and conditions; 

(32) Liens on assets or property of a Restricted Subsidiary that is not the Issuer or a Guarantor 
securing Indebtedness of any Restricted Subsidiary that is not the Issuer or a Guarantor; 

(33) Liens arising under general business conditions in the ordinary course of business, local banking 
practice or by operation of law, including without limitation (a) the general business terms and 
conditions of any bank or financial instruction with whom the Parent Guarantor or any of its 
Restricted Subsidiaries maintains a banking products or banking relationships in the ordinary 
course of business, (b) rights of set-off or netting, pledge or charges arising by operation of law, 
local banking practice or by contract by virtue of the provision to the Parent Guarantor or any 
of its Restricted Subsidiaries; and 

(34) any extension, renewal or replacement, in whole or in part, of any Lien described in the 
foregoing clauses (1) through (33) (other than Liens described in clause (29) of this definition); 
provided that any such extension, renewal or replacement shall be no more restrictive in any 
material respect than the Lien so extended, renewed or replaced and shall not extend in any 
material respect to any additional property or assets. 

For purposes of determining compliance with this definition, in the event that a Lien meets the criteria 
of more than one of the categories of Permitted Liens described above, the Issuer will be permitted to classify 
such Lien on the date of its incurrence and reclassify such Lien at any time and in any manner that complies with 
this definition. 

“Permitted Refinancing Indebtedness” means any Indebtedness of the Parent Guarantor or any of its 
Restricted Subsidiaries issued in exchange for, or the net proceeds of which are used to renew, refund, refinance, 
replace, exchange, defease or discharge other Indebtedness of the Parent Guarantor or any of its Restricted 
Subsidiaries (other than intercompany Indebtedness); provided that: 

(1) the aggregate principal amount (or accreted value, if applicable, or if issued with original issue 
discount, aggregate issue price) of such Permitted Refinancing Indebtedness does not exceed 
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the principal amount (or accreted value, if applicable, or if issued with original issue discount, 
aggregate issue price) of the Indebtedness renewed, refunded, refinanced, replaced, exchanged, 
defeased or discharged (plus all accrued interest on the Indebtedness and the amount of all fees 
and expenses, including premiums, incurred in connection therewith); 

(2) such Permitted Refinancing Indebtedness has (a) a final maturity date that is either (i) no earlier 
than the final maturity date of the Indebtedness being renewed, refunded, refinanced, replaced, 
exchanged, defeased or discharged or (ii) after the final maturity date of the Notes and (b) has 
a Weighted Average Life to Maturity that is equal to or greater than the Weighted Average Life 
to Maturity of the Indebtedness being renewed, refunded, refinanced, replaced, defeased or 
discharged; 

(3) if the Indebtedness being renewed, refunded, refinanced, replaced, defeased or discharged is 
expressly contractually subordinated in right of payment to the Notes or the Guarantees, as the 
case may be, such Permitted Refinancing Indebtedness is expressly contractually subordinated 
in right of payment to the Notes or the Guarantees, as the case may be, on terms at least as 
favorable to the Holders, as those contained in the documentation governing the Indebtedness 
being renewed, refunded, refinanced, replaced, exchanged, defeased or discharged; and 

(4) if the Issuer or any Guarantor was the obligor on the Indebtedness being renewed, refunded, 
refinanced, replaced, defeased or discharged, such Indebtedness is incurred either by the Issuer 
or a Guarantor. 

“Permitted Reorganization” means any amalgamation, demerger, merger, voluntary liquidation, 
consolidation, reorganization, winding up or corporate reconstruction involving any Restricted Subsidiaries of the 
Parent Guarantor (other than a Reorganization of the Issuer or the Dutch Guarantor) (a “Reorganization”) that 
(i) is made on a solvent basis; provided that:  (a) any payments or assets distributed in connection with such 
Reorganization remain within the Issuer and the Guarantors (other than the Parent Guarantor); and (b) if Liens 
have been granted over any shares or other assets of any Person involved in the Reorganization, substantially 
equivalent Liens must be granted over such shares or assets of the recipient such that they form part of the 
Collateral or (ii) is an insolvency, winding down or liquidation proceeding or solvent liquidation, merger or 
winding down, in each case under this clause (ii) in relation solely to a Dormant Subsidiary that does not guarantee 
any Indebtedness of the Parent Guarantor or any Restricted Subsidiary. 

“Person” means any individual, corporation, partnership, joint venture, association, joint stock company, 
trust, unincorporated organization, limited liability company or government or other entity. 

“Proceeds Loan” means the loan made by the Issuer to the Dutch Guarantor in an aggregate principal 
amount equal to the aggregate principal amount of the Notes issued on the Issue Date, pursuant to the Proceeds 
Loan Agreement. 

“Public Indebtedness” means any Indebtedness consisting of bonds, debentures, notes or other similar 
debt securities issued in (1) a public offering registered under the Securities Act; or (2) a private placement to 
institutional investors that is underwritten for resale in accordance with Rule 144A or Regulation S under the 
Securities Act, whether or not it includes registration rights entitling the holders of such debt securities to 
registration thereof with the SEC for public resale. 

“Proceeds Loan Agreement” means that certain loan agreement, dated as of the Issue Date, by and 
between the Issuer, as lender, and the Dutch Guarantor, as borrower. 

“Qualified Securitization Financing” means any financing pursuant to which the Parent Guarantor or 
any of its Restricted Subsidiaries may sell, convey or otherwise transfer to any other Person or grant a security 
interest in, any accounts receivable (and related assets and/or security) in any aggregate principal amount 
equivalent to the Fair Market Value of such accounts receivable (and related assets and/or security) of the Parent 
Guarantor or any of its Restricted Subsidiaries; provided that (1) the covenants, events of default and other 
provisions applicable to such financing shall be on market terms (as determined in good faith by the Parent 
Guarantor’s Board of Directors or senior management) at the time such financing is entered into, (2) the interest 
rate applicable to such financing shall be a market interest rate (as determined in good faith by the Parent 
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Guarantor’s Board of Directors or senior management) at the time such financing is entered into, (3) such 
financing, if recourse to the Parent Guarantor or any of its Restricted Subsidiaries, does not result in more than 
€10.0 million in aggregate principal amount of accounts receivable (and related assets and/or security) being 
outstanding at any one time under all Qualified Securitization Financings with recourse to the Parent Guarantor 
or any of its Restricted Subsidiaries and (4) such financing, if non-recourse to the Parent Guarantor and any of its 
Restricted Subsidiaries (other than limited recourse customary for non-recourse accounts receivable financings), 
satisfies all of the following conditions:  (i) such financing consists of the commercially reasonable sale or 
discount of accounts receivable in the ordinary course of business of the Parent Guarantor and its Restricted 
Subsidiaries; (ii) such accounts receivable were created in the ordinary course of business; and (iii) either (A) such 
financing is a Qualified Supply Chain Financing or (B) such financing is on terms and conditions that are 
appropriate and commercially reasonable for a solvent seller of accounts receivable that is not in financial distress. 

“Qualified Supply Chain Financing” means any sale or discount of accounts receivable by the Parent 
Guarantor or any of its Restricted Subsidiaries that satisfies all of the following conditions:  (i) such sale or 
discount is made pursuant to a financing program that is arranged by or for the relevant account debtor; (ii) such 
financing program is limited to accounts receivable owing by the relevant account debtor and its affiliates, and 
such account debtor or its affiliates has similar programs with one or more other vendors; and (iii) such financing 
program has terms and conditions that are at least as favorable to the Parent Guarantor and its Restricted 
Subsidiaries as the terms and conditions that the Parent Guarantor and its Restricted Subsidiaries could obtain if 
they were to arrange for a financing program for the sale or discount of accounts receivable generated by multiple 
customers, as determined in good faith by the responsible accounting officer of the Issuer. 

“Related Parties” means the beneficiaries of the Permitted Holders Trust and any other immediate family 
member of such beneficiaries (including spouses, children and other descendants). 

“Restricted Investment” means an Investment other than a Permitted Investment. 

“Restricted Subsidiary” means any Subsidiary of the Parent Guarantor that is not an Unrestricted 
Subsidiary. 

“S&P” means Standard & Poor’s Ratings Group. 

“SEC” means the United States Securities and Exchange Commission. 

“Securitization Assets” means any accounts receivable, loan advances, royalty or revenue streams from 
sales of loans, receivables or other revenue streams in the ordinary course of business subject to a Qualified 
Securitization Financing. 

“Securitization Fees” means distributions or payments made directly or by means of discounts with 
respect to any participation interest issued or sold in connection with, and other fees paid to a Person that is not 
the Parent Guarantor or a Restricted Subsidiary in connection with any Qualified Securitization Financing. 

“Securitization Repurchase” means the repurchase by a seller of Securitization Assets in a Qualified 
Securitization Financing arising as a result of a breach of or in order to comply with a representation, warranty or 
covenant or meet any eligibility criteria or otherwise, including as a result of a receivable or portion thereof 
becoming subject to any asserted defense, dispute, off-set or counterclaim of any kind as a result of any action 
taken by, any failure to take action by or any other event relating to the seller. 

“Security Documents” means the Security Trust and Subordination Deed and any Intercreditor 
Agreement, the security agreements, the pledge agreements, the collateral assignments and any other instrument 
and document executed and delivered pursuant to this Indenture or otherwise or any of the foregoing, as the same 
may be amended, supplemented or otherwise modified from time to time, creating the security interests in the 
Collateral as contemplated by the Indenture. 

“Security Trust and Subordination Deed” means the Security Trust and Subordination Deed dated on or 
prior to the Issue Date, by and among, inter alia, the Issuer, the Parent Guarantor, the Dutch Guarantor, the 
Security Agent and the Trustee, as amended, amended and restated and/or supplemented from time to time, and 
any Intercreditor Agreement entered into in replacement thereof. 
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“Senior Secured Indebtedness” means, with respect to any Person as of any date of determination, any 
Indebtedness for borrowed money that is (i) secured by a Lien (except for Liens on the Collateral ranking junior 
to the Liens securing the Notes) or (ii) incurred by a Restricted Subsidiary that is not a Guarantor. 

“Significant Subsidiary” means, at the date of determination, any Restricted Subsidiary that together with 
its Subsidiaries that are Restricted Subsidiaries (1) for the most recent fiscal year, accounted for more than 10% 
of the EBITDA of the Parent Guarantor or (2) as of the end of the most recent fiscal year, was the owner of more 
than 10% of the total assets of the Parent Guarantor. 

“Stated Maturity” means, with respect to any installment of interest or principal on any series of 
Indebtedness, the date on which the payment of interest or principal was scheduled to be paid in the documentation 
governing such Indebtedness as of the Issue Date, and will not include any contingent obligations to repay, redeem 
or repurchase any such interest or principal prior to the date originally scheduled for the payment thereof. 

“Subordinated Second Lien Debt” means Indebtedness provided to the Issuer or the Parent Guarantor 
(but not to any Restricted Subsidiary other than the Issuer) that: 

(1) does not (including upon the happening of any event) mature or require (including upon the 
happening of any event) any amortization or other payment of principal (including pursuant to 
a sinking fund or otherwise), other than in each case pursuant to a change of control or asset 
sale offer or mandatory prepayment, prior to the six-month anniversary of the maturity of the 
Notes (other than through conversion or exchange of any such security or instrument for Equity 
Interests of the Parent Guarantor (other than Disqualified Stock) or for any other security or 
instrument meeting the requirements of this definition); 

(2) is not secured by a Lien on any assets of the Parent Guarantor or a Restricted Subsidiary other 
than the Collateral and the Liens on the Collateral are junior in priority to the Liens on the 
Collateral securing the Notes and any other Pari Passu Indebtedness; 

(3) is not guaranteed by any Subsidiary of the Parent Guarantor or, if such Indebtedness is 
guaranteed by any Subsidiary of the Parent Guarantor, it is subordinated to the Notes and the 
Guarantees; 

(4) is subordinated in right of payment to the prior payment in full in cash of the Notes, any 
Guarantee and the Proceeds Loan in the event of any default, bankruptcy, reorganization, 
liquidation, winding up or other disposition of assets of the Parent Guarantor and will be subject 
to provisions providing that: 

(a) the Parent Guarantor shall make no payment of principal in respect of such 
Subordinated Second Lien Debt (whether in cash, securities or otherwise, except as 
permitted by clause (1) above) and may not acquire such Subordinated Second Lien 
Debt except as permitted by the Indenture until the prior payment in full in cash of all 
obligations in respect of the Notes, any Guarantee, the Indenture and the Proceeds 
Loan; 

(b) upon any total or partial liquidation, dissolution or winding up of the Parent Guarantor 
or in a bankruptcy, reorganization, insolvency, receivership or similar proceeding 
relating to the Issuer or its property, the Holders shall be entitled to receive payment 
in full in cash of the Obligations under the Notes or any Guarantee or the Proceeds 
Loan before the holders of such Subordinated Second Lien Debt shall be entitled to 
receive any payment in respect of such Subordinated Second Lien Debt; 

(c) such Subordinated Second Lien Debt may not be amended such that it would cease to 
qualify as a Subordinated Second Lien Debt until a date that is after the prior payment 
in full in cash of all Obligations in respect of the Notes, any Guarantee, the Indenture 
and the Proceeds Loan; 
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(d) the holders of such Subordinated Second Lien Debt shall assign any rights (or 
otherwise authorize the Security Agent on its behalf) to vote, including by way of 
power of attorney, in a bankruptcy, insolvency or similar proceeding to the Security 
Agent to the extent necessary to give effect to the priority and subordination provisions 
described in any Intercreditor Agreement; and 

(e) the holders of such Subordinated Second Lien Debt shall agree that, in the event any 
payment on such Subordinated Shareholder Debt is received by such holder in 
contravention of the terms of the Indenture and any Intercreditor Agreement, then such 
payment shall be held in trust for the benefit of, and shall be paid over or delivered to, 
the Trustee, on behalf of the Holders, or the Security Agent for application in 
accordance with any Intercreditor Agreement; and 

(5) does not (including upon the happening of any event) restrict the payment of amounts due in 
respect of the Notes, a Guarantee, the Proceeds Loan or compliance by the Issuer or any 
Guarantor with its obligations under the Notes, the Indenture, any Intercreditor Agreement, the 
Security Documents, the Proceeds Loan or any Credit Facility. 

“Subordinated Shareholder Debt” means, collectively, any debt provided to the Parent Guarantor by any 
direct or indirect Parent Guarantor Holdco of the Parent Guarantor or any Permitted Holder, without double 
counting, by any person other than the Parent Guarantor, in exchange for or pursuant to any security, instrument 
or agreement other than Capital Stock, together with any such security, instrument or agreement and any other 
security or instrument other than Capital Stock issued in payment of any obligation under any Subordinated 
Shareholder Debt; provided that such Subordinated Shareholder Debt: 

(1) does not (including upon the happening of any event) mature or require any amortization or 
other payment of principal prior to the first anniversary of the maturity of the Notes (other than 
through conversion or exchange of any such security or instrument for Equity Interests of the 
Parent Guarantor (other than Disqualified Stock) or for any other security or instrument meeting 
the requirements of the definition); 

(2) does not (including upon the happening of any event) require the payment of cash interest prior 
to the first anniversary of the maturity of the Notes; 

(3) does not (including upon the happening of any event) provide for the acceleration of its maturity 
nor confers on its shareholders any right (including upon the happening of any event) to declare 
a default or event of default or take any enforcement action, in each case, prior to the first 
anniversary of the maturity of the Notes; 

(4) is not secured by a Lien on any assets of the Parent Guarantor or a Restricted Subsidiary and is 
not guaranteed by any Subsidiary of the Parent Guarantor; 

(5) is fully subordinated and junior in right of payment to the prior payment in full in cash of the 
Notes, any Guarantee and the Proceeds Loan in the event of any default, bankruptcy, 
reorganization, liquidation, winding up or other disposition of assets of the Parent Guarantor; 

(6) does not (including upon the happening of any event) restrict the payment of amounts due in 
respect of the Notes or compliance by the Parent Guarantor with its obligations under the Notes 
and the Indenture; 

(7) does not (including upon the happening of an event) constitute Voting Stock; and 

(8) is not (including upon the happening of any event) mandatorily convertible or exchangeable, or 
convertible or exchangeable at the option of the holder, in whole or in part, prior to the date on 
which the Notes mature other than into or for Capital Stock (other than Disqualified Stock) of 
the Parent Guarantor, 
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provided, however, that any event or circumstance that results in such Indebtedness ceasing to qualify as 
Subordinated Shareholder Debt, such Indebtedness shall constitute an incurrence of such Indebtedness by the 
Parent Guarantor, and any and all Restricted Payments made through the use of the net proceeds from the 
incurrence of such Indebtedness since the date of the original issuance of such Subordinated Shareholder Debt 
shall constitute new Restricted Payments that are deemed to have been made after the date of the original issuance 
of such Subordinated Shareholder Debt. 

“Subsidiary” means, with respect to any specified Person: 

(1) any corporation, association or other business entity of which more than 50% of the total voting 
power of shares of Capital Stock entitled (without regard to the occurrence of any contingency 
and after giving effect to any voting agreement or stockholders’ agreement that effectively 
transfers voting power) to vote in the election of directors, managers or trustees of the 
corporation, association or other business entity is at the time owned or controlled, directly or 
indirectly, by that Person or one or more of the other Subsidiaries of that Person (or a 
combination thereof); and 

(2) any partnership or limited liability company of which (a) more than 50% of the capital accounts, 
distribution rights, total equity and voting interests or general and limited partnership interests, 
as applicable, are owned or controlled, directly or indirectly, by such Person or one or more of 
the other Subsidiaries of that Person or a combination thereof, whether in the form of 
membership, general, special or limited partnership interests or otherwise, and (b) such Person 
or any Subsidiary of such Person is a controlling general partner or otherwise controls such 
entity. 

“Subsidiary Guarantors” means, collectively, each of Beta Glass plc, Frigoglass Eurasia LLC, 
Frigoglass Industries (Nigeria) Limited, Frigoglass Cyprus Limited, Frigoglass Global Limited, Frigoglass 
Romania S.R.L. and 3P Frigoglass S.R.L. and (ii) any other Restricted Subsidiary (other than a successor of either 
(x) the Parent Guarantor or (y) the Dutch Guarantor) that executes a Guarantee in accordance with the provisions 
of the Indenture, and their respective successors and assigns, in each case, until the Guarantee of such Person has 
been released in accordance with the provisions of the Indenture. 

“Successor Parent” means, with respect to a Parent Guarantor Holdco, any other Person of which more 
than 50% of the total voting power of the Voting Stock, at the time such Parent becomes a Subsidiary of such 
other Person, is “beneficially owned” (as such term is defined in Rules 13d-3 and 13d-5 under the Exchange Act 
(as in effect on the Issue Date)) by one or more other Persons that, immediately prior to such Parent Guarantor 
Holdco becoming a Subsidiary of such other Person, “beneficially owned” more than 50% of the total voting 
power of the Voting Stock of such Parent Guarantor Holdco. 

“Tax” means any tax, duty, levy, impost, assessment or other governmental charge (including penalties, 
interest and any other additions thereto, and, for the avoidance of doubt, including any withholding or deduction 
for or on account of Tax) that are imposed by any government or other taxing authority.  “Taxes” and “Taxation” 
shall be construed to have corresponding meanings. 

“Total Assets” means, with respect to any specified Person as of any date, the total assets of such Person, 
calculated on a consolidated basis in accordance with IFRS, excluding all intra-group items and investments in 
any Subsidiaries of such Person of or by such Person or any of its Restricted Subsidiaries as shown on the most 
recent balance sheet (excluding the footnotes thereto) of such Person for which internal financial statements are 
available. 

“Unrestricted Subsidiary” means any Subsidiary of the Parent Guarantor (other than the Issuer or any 
successor to the Issuer) that is designated by the Board of Directors of the Parent Guarantor as an Unrestricted 
Subsidiary pursuant to a resolution of the Board of Directors of the Parent Guarantor but only to the extent that 
such Subsidiary: 

(1) has no Indebtedness other than Non-Recourse Debt; 
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(2) except as permitted by the covenant described above under the caption “—Certain Covenants—
Transactions with Affiliates,” is not party to any agreement, contract, arrangement or 
understanding with the Parent Guarantor or any Restricted Subsidiary unless the terms of any 
such agreement, contract, arrangement or understanding are no less favorable to the Parent 
Guarantor or such Restricted Subsidiary than those that might be obtained at the time from 
Persons who are not Affiliates of the Parent Guarantor; and 

(3) is a Person with respect to which neither the Parent Guarantor nor any Restricted Subsidiary has 
any direct or indirect obligation (a) to subscribe for additional Equity Interests or (b) to maintain 
or preserve such Person’s financial condition or to cause such Person to achieve any specified 
levels of operating results. 

“U.S. Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended. 

“Voting Stock” of any specified Person as of any date means the Capital Stock of such Person that is at 
the time entitled to vote in the election of the Board of Directors of such Person. 

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at any date, the number 
of years obtained by dividing: 

(1) the sum of the products obtained by multiplying (a) the amount of each then remaining 
installment, sinking fund, serial maturity or other required payments of principal, including 
payment at final maturity, in respect of the Indebtedness, by (b) the number of years (calculated 
to the nearest one-twelfth) that will elapse between such date and the making of such payment; 
by 

(2) the then outstanding principal amounts of such Indebtedness. 
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BOOK-ENTRY; DELIVERY AND FORM 

General 

Notes sold to qualified institutional buyers in reliance on Rule 144A under the Securities Act will initially 
be represented by a global note in registered form without interest coupons attached (the “Rule 144A Global 
Note”).  Notes sold to persons outside the United States in reliance on Regulation S under the Securities Act will 
initially be represented by a global note in registered form without interest coupons attached (the “Regulation S 
Global Note” and, together with the Rule 144A Global Note, the “Global Notes”).  On the Issue Date, the Global 
Notes will be deposited with a common depositary and registered in the name of the nominee of the common 
depositary for the account of Euroclear and Clearstream. 

Ownership of interests in the Rule 144A Global Note (the “Rule 144A Book Entry Interests”) and 
ownership of interests in the Regulation S Global Note (the “Regulation S Book Entry Interests” and, together 
with the Rule 144A Book Entry Interests, the “Book Entry Interests”) will be limited to persons that have accounts 
with Euroclear and/or Clearstream or persons that hold interests through such participants.  Euroclear and 
Clearstream will hold interests in the Global Notes on behalf of their participants through customers’ securities 
accounts in their respective names on the books of their respective depositories.  Except under the limited 
circumstances described below, Book Entry Interests will not be issued in definitive form. 

Book Entry Interests will be shown on, and transfers thereof will be effected only through, records 
maintained in Book Entry form by Euroclear and Clearstream and their participants.  The Book Entry interests 
will not be held in definitive form.  Instead Euroclear and Clearstream will credit on their Book Entry transfer and 
registration systems a participants account with the interest beneficially owned by such participant.  The laws of 
some jurisdictions, including certain states of the United States, may require that certain purchasers of securities 
take physical delivery of those securities in definitive form.  The foregoing limitations may impair your ability to 
own, transfer or pledge Book Entry Interests.  In addition, while the Notes are in global form, holders of Book 
Entry Interests will not be considered the owners or “holders” of Notes for any purpose. 

So long as the Notes are held in global form, Euroclear and/or Clearstream (or their respective nominees), 
as applicable, will be considered the sole holders of the Global Notes for all purposes under the Indenture.  In 
addition, participants must rely on the procedures of Euroclear and Clearstream, and indirect participants must 
rely on the procedures of Euroclear and Clearstream and the participants through which they own Book Entry 
Interests, to transfer their interests or to exercise any rights of holders of Notes under the Indenture. 

Neither the Issuer nor the Trustee will have any responsibility, or be liable, for any aspect of the records 
relating to the Book Entry Interests. 

Definitive Registered Notes 

Under the terms of the Indenture, owners of the Book Entry Interests will receive Definitive Registered 
Notes only in the following circumstances: 

(i) if Euroclear or Clearstream notifies the Issuer that it is unwilling or unable to continue to act as 
depositary or has ceased to be a clearing agency required under the Exchange Act and, in either 
case, a successor depositary is not appointed by the Issuer within 120 days; or 

(ii) the owner of a Book Entry Interest requests such exchange in writing delivered through 
Euroclear or Clearstream following an Event of Default under the Indenture and enforcement 
action is being taken in respect thereof under the Indenture. 

Euroclear and Clearstream have advised the Issuer that upon request by an owner of a Book Entry Interest 
described in the immediately preceding clause (ii), their current procedure is to request that the Issuer issue or 
cause to be issued Notes in definitive registered form to all owners of Book Entry Interests. 

In such an event, the Registrar will issue Definitive Registered Notes, registered in the name or names 
and issued in any approved denominations, requested by or on behalf of Euroclear, Clearstream or the Issuer, as 
applicable (in accordance with its respective customary procedures and based upon directions received from 
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participants reflecting the beneficial ownership of Book Entry Interests), and such Definitive Registered Notes 
will bear the restrictive legend as provided in “Notice to Investors” and the Indenture, unless that legend is not 
required by the Indenture or applicable law. 

To the extent permitted by law, the Issuer, the Trustee, the Principal Paying Agent and the Registrar shall 
be entitled to treat the registered holder of any Global Note as the absolute owner thereof and no person will be 
liable for treating the registered holder as such.  Ownership of the Global Notes will be evidenced through 
registration from time to time at the registered office of the Issuer, and such registration is a means of evidencing 
title to the Notes. 

We will not impose any fees or other charges in respect of the Notes; however, owners of the Book Entry 
Interests may incur fees normally payable in respect of the maintenance and operation of accounts in Euroclear 
and Clearstream. 

The Issuer will not be required to register the transfer or exchange of Definitive Registered Notes for a 
period of 15 calendar days preceding (i) the record date for any payment of interest on the Notes, (ii) any date 
fixed for redemption of the Notes, or (iii) the date fixed for selection of the Notes to be redeemed in part.  Also, 
the Issuer is not required to register the transfer or exchange of any Notes selected for redemption or which the 
holder has tendered (and not withdrawn) for repurchase in connection with a change of control offer or asset sale 
offer.  In the event of the transfer of any Definitive Registered Note, the Trustee may require a holder, among 
other things, to furnish appropriate endorsements and transfer documents as will be described in the Indenture.  
The Issuer may require a holder to pay any transfer taxes and fees required by law and permitted by the Indenture 
and the Notes. 

If Definitive Registered Notes are issued and a holder thereof claims that such a Definitive Registered 
Note has been lost, destroyed or wrongfully taken, or if such Definitive Registered Note is mutilated and is 
surrendered to the Registrar or at the office of a transfer agent, the Issuer will issue and the Trustee will 
authenticate a replacement Definitive Registered Note if the Trustee’s and the Issuer’s requirements are met.  The 
Issuer or the Trustee may require a holder requesting replacement of a Definitive Registered Note to furnish an 
indemnity bond sufficient in the judgment of both to protect themselves, the Trustee or the Principal Paying Agent 
appointed pursuant to the Indenture from any loss which any of them may suffer if a Definitive Registered Note 
is replaced.  The Issuer may charge for any expenses incurred by it in replacing a Definitive Registered Note. 

In case any such mutilated, destroyed, lost or stolen Definitive Registered Note has become or is about 
to become due and payable, or is about to be redeemed or purchased by the Issuer pursuant to the provisions of 
the Indenture, the Issuer, in its discretion, may, instead of issuing a new Definitive Registered Note, pay, redeem 
or purchase such Definitive Registered Note, as the case may be. 

Definitive Registered Notes may be transferred and exchanged only after the transferor first delivers to 
the relevant Trustee a written certification (in the form provided in the Indenture) to the effect that such transfer 
will comply with the transfer restrictions applicable to such Notes.  See “Notice to Investors.” 

Redemption of the Global Notes 

In the event that any Global Note (or any portion thereof) is redeemed, Euroclear and/or Clearstream, as 
applicable, will redeem an equal amount of the Book Entry Interests in such Global Note from the amount received 
by them in respect of the redemption of such Global Note.  The redemption price payable in connection with the 
redemption of such Book Entry Interests will be equal to the amount received by Euroclear and Clearstream, as 
applicable, in connection with the redemption of such Global Note (or any portion thereof).  The Issuer 
understands that, under the existing practices of Euroclear and Clearstream, if fewer than all of the Notes are to 
be redeemed at any time, Euroclear and Clearstream will credit their respective participants’ accounts on a 
proportionate basis (with adjustments to prevent fractions), by lot or on such other basis as they deem fair and 
appropriate, provided, however, that no Book Entry Interest of less than €100,000 principal amount may be 
redeemed in part. 
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Payments on Global Notes 

The Issuer will make payments of any amounts owing in respect of the Global Notes (including principal, 
premium, if any, interest and additional amounts, if any) to the custodian or its nominee for Euroclear and 
Clearstream.  The common depositary will distribute such payments to participants in accordance with their 
customary procedures.  The Issuer expects that standing customer instructions and customary practices will govern 
payments by participants to owners of Book Entry Interests held through such participants. 

Under the terms of the Indenture, the Issuer and the Trustee will treat the registered holders of the Global 
Notes (e.g., Euroclear or Clearstream (or their respective nominee)) as the owner thereof for the purpose of 
receiving payments and for all other purposes.  Consequently, none of the Issuer, the Trustee or any of their 
respective agents has or will have any responsibility or liability for: 

• any aspect of the records of Euroclear, Clearstream or any participant or indirect participant 
relating to, or payments made on account of, a Book Entry Interest or for maintaining, 
supervising or reviewing the records of Euroclear or Clearstream or any participant or indirect 
participant relating to, or payments made on account of, a Book Entry Interest; 

• any other matter relating to the actions and practices of Euroclear, Clearstream or any participant 
or indirect participant or any participant or indirect participant; or 

• the records of the common depositary. 

• Payments by participants to owners of Book Entry interests held through participants are the 
responsibility of such participant. 

Currency of payments on Global Notes 

The principal of, premium, if any, and interest on, and all other amounts payable in respect of the Notes 
will be paid to holders of interests in the Notes through Euroclear and/or Clearstream in euro. 

Action by owners of Book Entry Interests 

Euroclear and Clearstream have advised us that they will take any action permitted to be taken by a 
holder of a Note (including the presentation of Notes for exchange as described above) only at the direction of 
one or more participants to whose account the Book Entry Interests in the Global Notes are credited and only in 
respect of such portion of the aggregate principal amount of Notes as to which such participant or participants has 
or have given such direction.  Euroclear and Clearstream will not exercise any discretion in the granting of 
consents, waivers or the taking of any other action in respect of the Global Notes.  However, if there is an event 
of default under the Notes, Euroclear and Clearstream, at the request of the holders of such Notes, reserve the 
right to exchange the Global Notes for definitive registered Notes in certificated form (the “Definitive Registered 
Notes”), and to distribute such Definitive Registered Notes to their participants. 

Transfers 

Transfers between participants in Euroclear or Clearstream will be effected in accordance with Euroclear 
and Clearstream’s rules and will be settled in immediately available funds.  If a holder of a Note requires physical 
delivery of Definitive Registered Notes for any reason, including to sell Notes to persons in states that require 
physical delivery of such securities or to pledge such securities, such holder of Notes must transfer its interests in 
the Global Notes in accordance with the normal procedures of Euroclear and Clearstream and in accordance with 
the procedures set forth in the Indenture. 

The Global Notes will bear a legend to the effect set forth under “Notice to Investors.” Book Entry 
Interests in the Global Notes will be subject to the restrictions on transfers and certification requirements discussed 
under “Notice to Investors.” 

Transfers of Rule 144A Book Entry Interests to persons wishing to take delivery of Rule 144A Book 
Entry Interests will at all times be subject to such transfer restrictions. 
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Rule 144A Book Entry Interests may be transferred to a person who takes delivery in the form of a 
Regulation S Book Entry Interest only upon delivery by the transferor of a written certification (in the form 
provided in the Indenture) to the effect that such transfer is being made in accordance with Regulation S or 
Rule 144 under the Securities Act or any other exemption (if available under the Securities Act). 

Regulation S Book Entry Interests may be transferred to a person who takes delivery in the form of a 
Rule 144A Book Entry Interest only upon delivery by the transferor of a written certification (in the form provided 
in the Indenture) to the effect that such transfer is being made to a person who the transferor reasonably believes 
is a “qualified institutional buyer” within the meaning of Rule 144A in a transaction meeting the requirements of 
Rule 144A or otherwise in accordance with the transfer restrictions described under “Notice to Investors” and in 
accordance with any applicable securities laws of any other jurisdiction. 

In connection with transfers involving an exchange of a Regulation S Book Entry Interest for a 
Rule 144A Book Entry Interest, appropriate adjustments will be made to reflect a decrease in the principal amount 
of the Regulation S Global Note and a corresponding increase in the principal amount of the Rule 144A Global 
Note. 

Definitive Registered Notes may be transferred and exchanged for Book Entry Interests in a Global Note 
only as described under “Description of the Notes—Transfer and Exchange” and, if required, only if the transferor 
first delivers to the Trustee a written certificate (in the form provided in the Indenture) to the effect that such 
transfer will comply with the appropriate transfer restrictions applicable to the Notes.  See “Notice to Investors.” 

Any Book Entry Interest in one of the Global Notes that is transferred to a person who takes delivery in 
the form of a Book Entry Interest in any other Global Note will, upon transfer, cease to be a Book Entry Interest 
in the first mentioned Global Note and become a Book Entry Interest in such other Global Note, and accordingly 
will thereafter be subject to all transfer restrictions, if any, and other procedures applicable to Book Entry Interests 
in such other Global Note for as long as it remains such a Book Entry Interest. 

Pledges 

Because Euroclear and Clearstream can only act on behalf of participants, who in turn act on behalf of 
indirect participants and certain banks, the ability of an owner of a Book Entry Interest to pledge such interest to 
persons or entities that do not participate in the Euroclear or Clearstream systems, or otherwise take actions in 
respect of such interest, may be limited by the lack of a definite certificate for that interest.  The laws of some 
jurisdictions require that certain persons take physical delivery of securities in definitive form.  Consequently, the 
ability to transfer beneficial interests to such person may be limited. 

Information concerning Euroclear and Clearstream 

All Book Entry Interests will be subject to the operations and procedures of Euroclear and Clearstream, 
as applicable.  We provide the following summaries of those operations and procedures solely for the convenience 
of investors.  The operations and procedures of the settlement system are controlled by the settlement system and 
may be changed at any time.  None of the Issuer nor the Initial Purchasers are responsible for those operations or 
procedures. 

The Issuer understands as follows with respect to Euroclear and Clearstream:  Euroclear and Clearstream 
hold securities for participating organizations.  They facilitate the clearance and settlement of securities 
transactions between their participants through electronic book entry changes in accounts of such participants.  
Euroclear and Clearstream provide various services to their participants, including the safekeeping, 
administration, clearance, settlement, lending and borrowing of internationally traded securities.  Euroclear and 
Clearstream interface with domestic securities markets.  Euroclear and Clearstream participants are financial 
institutions such as underwriters, securities brokers and dealers, banks, trust companies and certain other 
organizations.  Indirect access to Euroclear and Clearstream is also available to others such as banks, brokers, 
dealers and trust companies that clear through or maintain a custodial relationship with a Euroclear and 
Clearstream participant, either directly or indirectly. 

Because Euroclear and Clearstream can act only on behalf of participants, who in turn act on behalf of 
indirect participants and certain banks, the ability of an owner of a beneficial interest to pledge such interest to 



 
 230 

persons or entities that do not participate in the Euroclear and/or Clearstream system, or otherwise take actions in 
respect of such interest, may be limited by the lack of a definitive certificate for that interest.  The laws of some 
jurisdictions require that certain persons take physical delivery of securities in definitive form.  Consequently, the 
ability to transfer beneficial interests to such persons may be limited.  In addition, owners of beneficial interests 
through the Euroclear or Clearstream systems will receive distributions attributable to the Rule 144A Global Notes 
only through Euroclear or Clearstream participants. 

Special Timing Considerations 

You should be aware that investors will only be able to make and receive deliveries, payments and other 
communications involving the Notes through Euroclear or Clearstream on days when those systems are open for 
business.  In addition, because of time-zone differences, there may be complications with completing transactions 
involving Euroclear and/or Clearstream on the same business day as in the United States.  United States investors 
who wish to transfer their interests in the Notes, or to receive or make a payment or delivery of Notes, on a 
particular day, may find that the transactions will not be performed until the next business day in Brussels, if 
Euroclear is used, or in Luxembourg, if Clearstream is used. 

Global clearance and settlement under the book entry system 

The Notes represented by the Global Notes are expected to be listed on the Exchange.  It is expected that 
permission to deal in the Notes on the Official List of the Exchange will be granted.  Transfers of interests in the 
Global Notes between participants in Euroclear or Clearstream will be effected in the ordinary way in accordance 
with their respective system’s rules and operating procedures. 

Although Euroclear and Clearstream currently follow the foregoing procedures in order to facilitate 
transfers of interests in the Global Notes among participants in Euroclear or Clearstream, they are under no 
obligation to perform or continue to perform such procedures, and such procedures may be discontinued or 
modified at any time.  None of the Issuer, the Guarantors, the Initial Purchasers, the Trustee or the Principal 
Paying Agent will have any responsibility for the performance by Euroclear, Clearstream or their participants or 
indirect participants of their respective obligations under the rules and procedures governing their operations. 

Initial settlement 

Initial settlement for the Notes will be made in euro.  Book Entry Interests owned through Euroclear or 
Clearstream accounts will follow the settlement procedures applicable to conventional bonds in registered form.  
Book Entry Interests will be credited to the securities custody accounts of Euroclear and Clearstream holders on 
the business day following the settlement date against payment for value as of the settlement date. 

Secondary market trading 

The Book Entry Interests will trade through participants of Euroclear and Clearstream and will settle in 
same day funds.  Because the time of purchase determines the place of delivery, it is important to establish the 
location of both the seller and buyer’s accounts when the trade occurs in order to ensure settlement can be made 
on the desired value date. 
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TAXATION 

Tax legislation, including in the country where the investor is domiciled or tax resident and in the 
Issuer’s country of incorporation, may have an impact on the income that an investor receives from the 
Notes. 

Dutch Tax Considerations 

General 

The information set out below is a general summary of the material Dutch tax consequences in 
connection with the acquisition, ownership or transfer of the Notes.  This summary is not a comprehensive or 
complete description of all of the Dutch tax considerations that may be relevant for a particular holder of Notes 
and it does not address the tax consequences that may arise in any jurisdiction other than The Netherlands in 
connection with the acquisition, ownership and transfer of the Notes.  For Dutch tax purposes, a holder of Notes 
may include an individual who or an entity that does not have the legal title to the Notes, but to whom nevertheless 
the Notes, or the income thereof, are attributed based either on such individual or entity holding a beneficial 
interest in the Notes or based on specific statutory provisions. 

This summary is based on the tax laws of The Netherlands as in effect on the date of this Offering 
Memorandum, and as applied and interpreted in case law of the courts of The Netherlands and in administrative 
guidance of the relevant authorities of The Netherlands, in each case available in printed form on or before such 
date, without prejudice to any developments or amendments introduced at a later date and implemented with or 
without retroactive effect. 

Any reference in this summary to The Netherlands or Dutch tax law are to the European part of the 
Kingdom of The Netherlands and its law, respectively, only. 

As this summary is intended as general information only, (prospective) holders of Notes should consult 
their own tax advisors as to the Dutch or other tax consequences of the acquisition, ownership and transfer of 
Notes, including, in particular, the application to their particular situations of the tax considerations discussed 
below.  Holders of Notes may be subject to a special tax treatment under any applicable law and this summary is 
not intended to be applicable in respect of all categories of holders of Notes. 

Withholding Tax 

Any payments of interest and principal under the Notes may be made free of withholding or deduction 
for or on the account of any taxes of whatsoever nature imposed, levied, withheld or assessed by The Netherlands 
or any political subdivision or taxing authority thereof or therein. 

For developments and risks in relation to the application of the conditional withholding tax on interest 
payments see “Risk Factors—Risks Relating to the Notes—The introduction of a Dutch conditional withholding 
tax on interest payments may reduce the amounts that we are obliged to pay under the Notes.” 

Taxes on Income and Capital Gains 

General 

The description of taxation set forth in this section of this Offering Memorandum is not intended for any 
holder of Notes: 

• for whom the income or capital gains derived from the Notes are attributable to a membership 
of a management board or a supervisory board, an employment relationship, a deemed 
employment relationship or a management role, the income of which is taxable in The 
Netherlands ; 

• who has, or that has, a Substantial Interest or a deemed Substantial Interest in the Issuer or the 
Dutch Guarantor (as defined below); 
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• that is an entity that is resident or deemed to be resident in The Netherlands and that is, in whole 
or in part, not subject to or exempt from Dutch corporate income tax (such as qualifying pension 
funds); or 

• that is a fiscal investment institution (fiscale beleggingsinstelling) or an exempt investment 
institution (vrijgestelde beleggingsinstelling) as meant in Articles 6a and 28 of the Dutch 
Corporate Income Tax Act 1969 (Wet op de venootschapsbelasting 1969, “CITA”), 
respectively; 

• who is, or that is, not considered the beneficial owner (uiteindelijk gerechtigde) of the Notes 
and/or the income and/or capital gains derived from the Notes. 

Generally, a holder of Notes will have a substantial interest in the Issuer or the Dutch Guarantor (a 
“Substantial Interest”) if he or she holds, alone, or, in case the holder is an individual, together with his or her 
partner (a statutorily defined term in Dutch tax law), whether directly or indirectly, the ownership of, or certain 
other rights over, shares representing 5% or more of the total issued and outstanding capital of the Issuer or Dutch 
Guarantor (or the issued and outstanding capital of any class of shares), or rights to acquire shares, whether or not 
already issued, that represent at any time 5% or more of the total issued and outstanding capital of the Issuer or 
Dutch Guarantor (or the issued and outstanding capital of any class of shares) or the ownership of certain profit 
participating certificates that relate to 5% or more of the annual profit and/or to 5% or more of the liquidation 
proceeds of the Issuer or Dutch Guarantor. 

A holder of Notes will also have a Substantial Interest in the Issuer or Dutch Guarantor if one of certain 
relatives of that holder or of his or her partner has a Substantial Interest in the Issuer or Dutch Guarantor.  If a 
holder of Notes does not have a Substantial Interest, a deemed Substantial Interest will be present if (part of) a 
Substantial Interest has been disposed of, or is deemed to have been disposed of, without recognizing a taxable 
gain. 

Dutch Resident Individuals 

A holder of Notes who is an individual and who is resident or deemed to be resident in The Netherlands, 
or who opts to be taxed as a resident of the Netherlands for purposes of Dutch taxation (a “Dutch Resident 
Individual”), will generally be subject to Dutch income tax with respect to income and capital gains derived or 
deemed to be derived from the Notes at progressive rates up to 49.50% (maximum rate for 2020) if: 

(i) the holder derives profits from an enterprise or deemed enterprise, whether as an entrepreneur 
(ondernemer) or pursuant to a co-entitlement to the net worth of such enterprise (other than as 
an entrepreneur or a shareholder), to which enterprise the Notes are attributable; or 

(ii) the holder derives income or capital gains from the Notes that are taxable as benefits from 
‘miscellaneous activities’ (resultaat uit overige werkzaamheden, as defined in the Dutch Income 
Tax Act 2001 (Wet inkomstenbelasting 2001)), which include the performance of activities with 
respect to the Notes that exceed regular, active portfolio management (normaal, actief 
vermogensbeheer) and also include benefits resulting from a lucrative interest (lucratief 
belang). 

If neither condition (i) nor condition (ii) mentioned above applies, a Dutch Resident Individual will 
generally be subject to Dutch income tax on a deemed return regardless of the actual income and/or capital gains 
derived from the Notes.  This deemed return is calculated by applying the applicable deemed return percentage(s) 
to the individual’s yield basis (rendementsgrondslag), insofar this exceeds a certain threshold (heffingvrij 
vermogen).  The individual’s yield basis is determined as the fair market value of certain qualifying assets 
(including, as the case may be, the Notes) held by the Dutch Resident Individual less the fair market value of 
certain qualifying liabilities, both determined on January 1 of the relevant year.  The deemed return percentages 
to be applied to the yield basis increase progressively from 1.80% to 5.33% (rates for 2020), depending on such 
individual’s yield basis.  The deemed return percentages are adjusted annually.  The deemed return will be taxed 
at a rate of 30% (the rate for 2020). 

Dutch Resident Entities 
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A holder of Notes that is an entity (including an association, partnership and mutual fund, in each case 
to the extent taxable as a corporate entity) and that is resident or deemed to be resident in The Netherlands for 
purposes of Dutch taxation (a “Dutch Resident Entity”) will generally be subject to Dutch corporate income tax 
with respect to income and capital gains derived or deemed to be derived from the Notes.  The Dutch corporate 
income tax rate is 16,50% for the first €200,000 of the taxable profits and 25% for the taxable amount exceeding 
€200,000 (rates for 2020). 

Non-Dutch Residents 

A holder of Notes who is not, nor deemed to be, a Dutch Resident Individual or a Dutch Resident Entity 
(a “Non-Dutch Resident”), is generally not subject to Dutch income or Dutch corporate income tax with respect 
to income and capital gains derived from the Notes, provided that: 

(i) such Non-Dutch Resident does not derive profits from an enterprise or deemed enterprise, 
whether as an entrepreneur (ondernemer) or pursuant to a co-entitlement to the net worth of 
such enterprise (other than as an entrepreneur or a shareholder), which enterprise is, in whole 
or in part, carried on through a permanent establishment (vaste inrichting) or a permanent 
representative (vaste vertegenwoordiger) in The Netherlands and to which enterprise or part of 
an enterprise, as the case may be, the Notes are attributable or deemed attributable; 

(ii) in case of a Non-Dutch Resident who is an individual, such individual does not derive income 
or capital gains from the Notes, as the case may be, that are taxable as benefits from 
“miscellaneous activities” performed in The Netherlands (resultaat uit overige werkzaamheden 
in Nederland, as defined the Dutch Income Tax Act 2001), which include the performance of 
activities with respect to the Notes that exceed regular, active portfolio management (normaal, 
actief vermogensbeheer) and also include benefits resulting from a lucrative interest (lucratief 
belang); 

(iii) in case of a Non-Dutch Resident who is an individual, such individual is not entitled to a share 
in the profits of an enterprise effectively managed in The Netherlands, other than by way of the 
holding of securities or through an employment relationship, to which enterprise the Notes or 
payments in respect of the Notes are attributable; and 

(iv) in case of a Non-Dutch Resident that is an entity (including an association, partnership and 
mutual fund, in each case to the extent taxable as a corporate entity), such entity is neither 
entitled to a share in the profits of an enterprise nor co entitled to the net worth of an enterprise 
effectively managed in The Netherlands, other than by way of the holding of securities, to which 
enterprise the Notes or payments in respect of the Notes are attributable. 

Gift and Inheritance Taxes 

Dutch Residents 

Generally, gift taxes (schenkbelasting) and inheritance taxes (erfbelasting) may arise in The Netherlands 
with respect to a transfer of the Notes by way of a gift by, or on the death of, a holder of Notes who is resident or 
deemed to be resident in The Netherlands for the purpose of the Dutch Gift and Inheritance Tax Act 1956 
(Successiewet 1965) at the time of the gift or his/her death. 

Non-Dutch Residents 

No Dutch gift or inheritance taxes will be levied on the transfer of Notes by way of gift by, or on the 
death of, a holder of Notes, who is neither a resident nor deemed to be a resident in The Netherlands for the 
purpose of the relevant provisions, unless: 

• the transfer is construed as an inheritance or bequest or as a gift made by or on behalf of a person 
who, at the time of the gift or death, is or is deemed to be a resident in The Netherlands for the 
purpose of the relevant provisions; 
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• such holder dies while being a resident or deemed resident The Netherlands within 180 days 
after the date of a gift of the Notes; or 

• the gift is made under a condition precedent and such holder is or is deemed to be resident in 
The Netherlands at the time the condition is fulfilled. 

For purposes of the Dutch Gift and Inheritance Tax Act 1956, an individual who is of the Dutch 
nationality will be deemed to be a resident in The Netherlands if he or she has been a resident in The Netherlands 
at any time during the ten years preceding the date of the gift or his or her death. 

For purposes of Dutch gift tax, an individual will, irrespective of his or her nationality, be deemed to be 
resident in The Netherlands if he or she has been a resident in The Netherlands at any time during the twelve 
months preceding the date of the gift.  The same twelve-month rule may apply to entities that have transferred 
their seat of residence out of The Netherlands.  Applicable tax treaties concluded by The Netherlands may override 
such deemed residency. 

Value-Added Tax 

No Dutch value-added tax (omzetbelasting) will be payable by a holder of Notes in respect of payments 
of interest and principal under the Notes or on a transfer of the Notes (other than value-added taxes on fees payable 
in respect of services not exempt from Dutch value-added tax). 

Other Taxes and Duties 

No Dutch registration tax, stamp duty or any other similar tax or duty will be payable in The Netherlands 
by a holder of Notes in respect of or in connection with the acquisition, ownership or transfer of the Notes. 

Residence 

A holder of Notes will not become or be deemed to become a resident of The Netherlands for tax purposes 
solely by reason of the acquisition, holding or transfer of the Notes. 

United Kingdom Tax Considerations 

The following is a general description of certain United Kingdom withholding tax and stamp tax 
considerations relating to the Notes and is based on current United Kingdom tax law and HM Revenue & Customs 
(“HMRC”) published practice, both of which may be subject to change, possibly with retrospective effect.  It does 
not constitute legal or tax advice and does not purport to be a complete analysis of all United Kingdom tax 
considerations relating to the Notes.  It relates only to persons who are the absolute beneficial owners of the Notes 
and who hold such Notes as a capital investment, and does not deal with certain classes of persons (such as brokers 
or dealers in securities and persons connected with the Issuer) to whom special rules may apply. 

If you are subject to tax in any jurisdiction other than the United Kingdom or if you are in any doubt as 
to your tax position, you should consult an appropriate professional adviser.  In particular, holders of Notes should 
be aware that they may be liable to tax under the laws of other jurisdictions in relation to payments in respect of 
the Notes even if such payments may be made without withholding or deduction for or on account of tax under 
the laws of the United Kingdom. 

Withholding or deduction of tax on payments of interest by the Issuer on the Notes 

Interest on the Notes will be payable without withholding or deduction for or on account of U.K. income 
tax provided the Notes are and remain listed on a “recognised stock exchange” within the meaning of section 1005 
of the Income Tax Act 2007 (the “ITA”). 

The Luxembourg Stock Exchange is a recognised stock exchange for these purposes.  Securities such as 
the Notes will be treated as listed on the Luxembourg Stock Exchange if they are included in the Official List of 
the Exchange and are listed and admitted to trading on the Euro MTF Market of the Exchange. 
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Interest on the Notes may also be paid without withholding or deduction for or on account of U.K. income 
tax where the Issuer reasonably believes at the time the payment is made that (a) the person beneficially entitled 
to the interest is a U.K. resident company or a non-U.K. resident company that carries on a trade in the U.K. 
through a permanent establishment and the payment is one that the non-U.K. resident company is required to 
bring into account when calculating its profits subject to U.K. corporation tax or (b) the person to whom the 
payment is made is one of the further classes of bodies or persons, and meets any relevant conditions, set out in 
sections 935-937 of the ITA, provided that in either case HMRC has not given a direction, the effect of which is 
that the payment may not be made without that withholding or deduction. 

In other cases, an amount must generally be withheld from payments of interest on the Notes on account 
of U.K. income tax at the basic rate (currently 20 per cent.), unless another relief or exemption applies (for 
instance, in connection with a direction by HMRC under an applicable double taxation treaty). 

Holders of Notes who are individuals may wish to note that HMRC has power to obtain information 
(including, in certain cases, the name and address of the beneficial owner of the interest) from any person in the 
United Kingdom who either pays certain amounts in respect of the Notes to, or receives certain amounts in respect 
of the Notes for the benefit of, an individual.  Such information may, in certain circumstances, be exchanged by 
HMRC with the tax authorities of other jurisdictions. 

U.K. stamp duty and Stamp Duty Reserve Tax (“SDRT”) 

There will be no charge to U.K. stamp duty or SDRT in respect of the issue or transfer of the Notes. 

Certain U.S. Federal Income Tax Considerations 

The following discussion is a general summary of certain U.S. federal income tax consequences of the 
purchase, ownership and disposition of the Notes by U.S. Holders (as defined below).  This discussion addresses 
only U.S. Holders who purchase the Notes in this Offering at their issue price (as defined below) and hold the 
Notes as capital assets (generally, property held for investment) for U.S. federal income tax purposes.  The 
summary is based on the Internal Revenue Code of 1986, as amended (the “Code”), U.S. Treasury regulations, 
rulings, judicial decisions and administrative pronouncements, all as in effect as of the date hereof, and all of 
which are subject to change or changes in interpretation, possibly on a retroactive basis. 

This summary does not address U.S. federal estate and gift tax laws, U.S. federal alternative minimum 
tax consequences, the potential application of the Medicare tax on net investment income, or the tax considerations 
arising under the laws of any foreign, state or local jurisdiction.  This summary does not discuss all of the tax 
consequences that may be relevant to U.S. Holders in light of their particular circumstances or to U.S. Holders 
subject to special tax rules, including U.S. expatriates, insurance companies, regulated investment companies and 
real estate investment trusts, partnerships and other pass-through entities or arrangements (and investors therein), 
U.S. Holders who hold Notes through a non-U.S. broker or other non-U.S. intermediary, tax-exempt institutions 
or investors, financial institutions, dealers in securities or foreign currencies, traders who have elected 
“mark-to-market” treatment, persons holding their Notes as part of a short sale, straddle, hedging transaction, 
conversion transaction or other integrated transaction, or U.S. Holders whose functional currency is not the U.S. 
dollar.  Such U.S. Holders may be subject to U.S. federal income tax consequences different from those set forth 
below. 

For purposes of this discussion, a “U.S. Holder” is a beneficial owner that is, for U.S. federal income tax 
purposes (i) a citizen or resident of the United States; (ii) a corporation or other business entity treated as a 
corporation created or organized in or under the laws of the United States, any state thereof or the District of 
Columbia; (iii) a trust (a) that is subject to the control of a U.S. person and the primary supervision of a U.S. court 
or (b) which has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person; 
or (iv) an estate, the income of which is subject to U.S. federal income taxation regardless of its source.  If a 
partnership for U.S. federal income tax purposes holds Notes, the tax treatment of a partner generally will depend 
upon the status of the partner and the activities of the partnership.  If a U.S. Holder is a partner in an entity or 
arrangement taxed as a partnership that holds Notes, the holder is urged to consult its own tax advisor regarding 
the specific tax consequences of the purchase, ownership and disposition of the Notes. 
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The “issue price” of a Note will equal the first price to the public (not including bond houses, brokers or 
similar persons or organizations acting in the capacity of underwriters, placement agents or wholesalers) at which 
a substantial amount of the Notes is sold for money. 

U.S. Holders should consult their own tax advisors regarding the specific U.S. federal, state, local and 
foreign tax consequences of acquiring, owning and disposing of Notes in light of their particular circumstances, 
as well as any consequences arising under the laws of any other taxing jurisdiction. 

Interest 

Payments of interest on a Note will be includible in the gross income of a U.S. Holder as ordinary interest 
income at the time the interest is received or accrued, in accordance with the U.S. Holder’s method of accounting 
for U.S. federal income tax purposes.  Interest generally will be income from sources outside the United States 
and, for purposes of the U.S. foreign tax credit rules, generally will be considered passive category income.  The 
rules governing foreign tax credits are complex, and therefore, U.S. Holders should consult their own tax advisors 
regarding the availability of foreign tax credits in their particular circumstances. 

This discussion assumes that the Notes will not be issued with OID for U.S. federal income tax purposes.  
If the stated principal amount of the Notes exceeds their “issue price” by an amount that is equal to or greater than 
0.25% of the Notes’ stated principal amount multiplied by the number of complete years from the issue date to 
maturity, the Notes will be treated as issued with OID for U.S. federal income tax purposes in an amount equal to 
such discount.  If the Notes are issued with OID for U.S. federal income tax purposes, U.S. Holders generally will 
be required to include amounts representing OID in their gross income as it accrues in advance of the receipt of 
cash payments attributable to such income using the constant yield method.  If the Notes are issued with OID, 
U.S. Holders should consult their own tax advisors as to the particular U.S. federal income tax consequences 
applicable to them. 

A U.S. Holder of Notes that uses the cash method of accounting for tax purposes and who receives a 
payment of stated interest in euro (including a payment attributable to accrued but unpaid interest upon the sale, 
exchange, redemption, retirement or other disposition of the Notes) will be required to recognize interest income 
equal to the U.S. dollar value of the interest payment received, based on the spot exchange rate on the date of 
receipt, regardless of whether the payment is in fact converted into U.S. dollars. 

A U.S. Holder of Notes that uses the accrual method of accounting for tax purposes may determine the 
amount recognized with respect to such interest in accordance with either of two methods.  Under the first method, 
such holder will recognize interest income equal to the U.S. dollar value of the euro-denominated accrued interest 
determined by translating such amount into U.S. dollars at the average spot exchange rate in effect during the 
interest accrual period (or, with respect to an accrual period that spans two taxable years, at the average spot 
exchange rate for the partial period within the U.S. Holder’s taxable year).  Alternatively, an accrual basis holder 
may make an election (which must be applied consistently to all debt instruments from year to year and cannot be 
changed without the consent of the Internal Revenue Service (“IRS”)) to translate accrued interest income at the 
spot exchange rate on the last day of the accrual period (or the last day of the taxable year in the case of a partial 
accrual period), or at the spot exchange rate on the date of receipt, if that date is within five business days of the 
last day of the accrual period.  A U.S. Holder of Notes that uses the accrual method of accounting for tax purposes 
will recognize foreign currency gain or loss equal to the difference between the U.S. dollar value of such payment, 
determined at the spot exchange rate on the date the payment is received, and the U.S. dollar value of the interest 
income previously accrued in respect of such payment, determined in accordance with either of the two methods 
just described, regardless of whether the payment is in fact converted into U.S. dollars.  This foreign currency 
gain or loss will be treated as U.S. source ordinary income or loss, and generally will not be treated as an 
adjustment to interest income or expense. 

Disposition 

Upon the sale, exchange, redemption, retirement or other taxable disposition of a Note, a U.S. Holder 
generally will recognize gain or loss in an amount equal to the difference between the amount realized (other than 
amounts attributable to accrued and unpaid interest, which will be taxable as ordinary interest income in 
accordance with the U.S. Holder’s method of tax accounting as described above) and the U.S. Holder’s adjusted 
tax basis in the Note.  The amount realized on the sale, exchange or other taxable disposition of a Note for an 
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amount of foreign currency will generally be the U.S. dollar value of that amount based on the spot exchange rate 
on the date payment is received or the Note is disposed of.  If the Note is traded on an established securities 
market, a cash basis taxpayer (and if it elects, an accrual basis taxpayer) will determine the U.S. dollar value of 
the amount realized on the settlement date of the disposition. 

A U.S. Holder’s adjusted tax basis in a Note generally will equal the cost of the Note to the holder.  The 
cost of a Note purchased with foreign currency will be the U.S. dollar value of the foreign currency purchase price 
on the date of purchase, calculated at the spot exchange rate in effect on that date.  If the Note is traded on an 
established securities market, a cash basis taxpayer (and if it elects, an accrual basis taxpayer) will determine the 
U.S. dollar value of the cost of the Note at the spot rate on the settlement date of the purchase. 

If an accrual basis taxpayer makes the election described above in regard to the purchase and sale of a 
Note traded on an established securities market, such election must be applied consistently to all debt instruments 
from year to year and cannot be changed without the consent of the IRS.  A U.S. Holder of Notes that uses the 
accrual method of accounting for tax purposes that does not make the election will recognize foreign currency 
gain or loss (taxable as U.S. source ordinary income or loss) to the extent that there are exchange rate fluctuations 
between the trade date and the settlement date. 

Gain or loss recognized by a U.S. Holder upon the sale, exchange or other taxable disposition of a Note 
that is attributable to changes in currency exchange rates relating to the principal thereof will be ordinary income 
or loss and will be equal to the difference between the U.S. dollar value of the U.S. Holder’s purchase price of the 
Note in foreign currency determined on the date of the sale, exchange or other taxable disposition, and the U.S. 
dollar value of the U.S. Holder’s purchase price of the Note in foreign currency determined on the date the U.S. 
Holder acquired the Note (or, in either case if the Notes are traded on an established securities market, on the 
settlement date with respect to a cash basis taxpayer and, if it elects, an accrual basis taxpayer).  In addition, upon 
such disposition of a Note, a U.S. Holder may recognize foreign currency exchange gain or loss attributable to 
amounts received with respect to accrued and unpaid stated interest, which will be treated as discussed under “—
Interest.” The foregoing foreign currency gain or loss will be recognized only to the extent of the total gain or loss 
realized by the U.S. Holder on the sale, exchange or other taxable disposition of the Note, and will be treated as 
ordinary income or loss generally from sources within the United States for U.S. foreign tax credit limitation 
purposes. 

Any gain or loss recognized by a U.S. Holder in excess of foreign currency gain or loss recognized on 
the sale, exchange or other taxable disposition of a Note will generally be U.S.-source capital gain or loss and will 
be long-term capital gain or loss if the U.S. Holder has held the Note for more than one year at the time of the sale 
or other taxable disposition.  In the case of an individual U.S. Holder, any such long-term gain will be eligible for 
preferential U.S. federal income tax rates.  The deductibility of capital losses is subject to limitations. 

Receipt of Euro 

A U.S. Holder will receive euro in payment for interest and principal.  The tax basis of any euro received 
by a U.S. Holder generally will equal the U.S. dollar equivalent of such euro at the spot exchange rate on the date 
the euro are received.  Upon any subsequent exchange of euro for U.S. dollars, a U.S. Holder generally will 
recognize foreign currency gain or loss equal to the difference between the amount of U.S. dollars received and 
the U.S. Holder’s tax basis in the euro.  Upon any subsequent exchange of euro for property, a U.S. Holder 
generally will recognize foreign currency gain or loss equal to the difference between the U.S. dollar value of the 
euro exchanged for such property based on the U.S. dollar spot exchange rate for euro on the date of the exchange 
and the U.S. Holder’s tax basis in the euro so exchanged.  Any such exchange gain or loss generally will be treated 
as U.S.-source ordinary income or loss. 

U.S. Information Reporting and Backup Withholding 

Payments of principal and interest on, and the proceeds from the sale, exchange or other taxable 
disposition of the Notes paid, by a U.S. paying agent or other U.S. intermediary will be reported to the IRS and 
to the U.S. Holder as may be required under applicable regulations.  Backup withholding may apply to these 
payments if the U.S. Holder who fails to furnish a correct taxpayer identification number or any other required 
certification, or who fails to report in full interest income from the Notes or dividend or interest income from stock 
or other securities it holds.  U.S. Holders generally must provide a duly completed IRS Form W-9 (Request for 
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Taxpayer Identification Number and Certification) to avoid the imposition of backup withholding.  Certain U.S. 
Holders (such as a corporation) are not subject to backup withholding but may be required to provide certification 
of their exempt status. 

Backup withholding is not an additional tax.  Amounts withheld as backup withholding may be credited 
against a U.S. Holder’s U.S. federal income tax liability.  A U.S. Holder may obtain a refund of any excess 
amounts withheld under the backup withholding rules by timely filing the appropriate claim for refund with the 
IRS and furnishing any required information. 

Tax Return Disclosure Requirements 

A U.S. Holder may be required to report a sale or other taxable disposition of its Notes on IRS Form 8886 
(Reportable Transaction Disclosure Statement) if it recognizes foreign currency loss that exceeds US$ 50,000 in 
a single taxable year from a single transaction in the Notes, if such U.S. Holder is an individual or trust, or higher 
amounts for other non-individual U.S. Holders.  U.S. Holders are urged to consult their tax advisors in this regard. 

Foreign Financial Asset Reporting 

Certain U.S. Holders are required to report information to the IRS with respect to their ownership of 
“specified foreign financial assets,” which may include the Notes unless certain requirements are met.  U.S. 
Holders of specified foreign financial assets which have an aggregate value in excess of certain minimum 
thresholds at any time during the tax year generally are required to file an information report (IRS Form 8938) 
with respect to such assets with their tax returns.  Investors who fail to report required information could become 
subject to substantial penalties.  Prospective investors are encouraged to consult with their own tax advisors 
regarding the possible implications of these rules on their investment in the Notes. 

THE DISCUSSION ABOVE IS A GENERAL SUMMARY.  IT DOES NOT COVER ALL TAX 
MATTERS THAT MAY BE IMPORTANT TO A PARTICULAR INVESTOR.  EACH PROSPECTIVE 
INVESTOR SHOULD CONSULT ITS OWN TAX ADVISOR ABOUT THE TAX CONSEQUENCES TO 
IT OF AN INVESTMENT IN THE NOTES. 
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CERTAIN LIMITATIONS ON THE VALIDITY AND ENFORCEABILITY OF THE GUARANTEES 
AND SECURITY INTERESTS AND CERTAIN INSOLVENCY CONSIDERATIONS 

Applicable insolvency laws may affect the enforceability of the obligations of the Issuer, the Dutch 
Guarantor, the Parent Guarantor and the Subsidiary Guarantors.  In the event that any one or more of the Issuer 
or the Guarantors experience financial difficulties, it is not possible to know with certainty in which jurisdiction 
or jurisdictions insolvency or similar proceedings would be commenced or what the outcome of such proceedings 
would be.  Please see “Risk Factors—Risks Relating to the Notes and the Structure—Insolvency laws and other 
limitations on the Guarantees, including fraudulent conveyance statutes, may adversely affect their validity and 
enforceability” and “Risk Factors—Risks Relating to the Notes and the Structure—Corporate benefit, capital 
maintenance and financial assistance laws and other limitations on the Guarantees may adversely affect the 
validity and enforceability of the Guarantees.” The following is a summary of certain insolvency law 
considerations in the jurisdictions in which the Issuer and the Guarantors are organized.  The descriptions below 
are only a summary and do not purport to be complete or to discuss all of the limitations or considerations that 
may affect the validity and enforceability of the Guarantees.  Proceedings of bankruptcy, insolvency or a similar 
event could be initiated in any of these jurisdictions and in the jurisdiction of organization of a future guarantor 
of the Notes.  The application of these various laws in multiple jurisdictions could trigger disputes over which 
jurisdiction’s law should apply and could adversely affect your ability to enforce your rights and to collect 
payment in full under the Notes or the Guarantees.  If additional Guarantees are required to be granted pursuant 
to the Indenture in the future, such Guarantees will also be subject to limitations on enforceability and validity, 
which may differ from those discussed below. 

European Union 

The Issuer and certain of the Guarantors are companies duly incorporated or formed and validly existing 
under the laws of member states of the European Union (each, a “Member State”) (in this section references to 
Member State excludes Denmark), including the United Kingdom, the Netherlands, Greece and Cyprus. 

Council Regulation (EU) 2015/848 of the European Parliament and of the Council dated 20 May 2015 
on insolvency proceedings (recast) as amended (the EU Insolvency Regulation) became fully effective on June 26, 
2017, replacing the previous Council Regulation (EC) No 1346/2000 of 29 May 2000.  Pursuant to Article 4 of 
the EU Insolvency Regulation, a court requested to open insolvency proceedings will be required to examine 
whether it has jurisdiction pursuant to Article 3.  Article 3(1) provides that the court that has jurisdiction to open 
main insolvency proceedings in relation to a company (subject to certain exceptions) is the court of the Member 
State in which that company has its “centre of main interests” (COMI) (as that term is used in Article 3 (1) of the 
EU Insolvency Regulation) is situated.  The forms of insolvency proceedings that can comprise main proceedings 
are listed in Annex A to the EU Insolvency Regulation and include, in respect of the U.K., administration, 
compulsory liquidation and creditors’ voluntary liquidation with confirmation by the court (see “Administration” 
and “Liquidation” below).  The determination of where a company has its COMI is a question of fact on which 
the courts of the different Member States may have differing and even conflicting views.  Under Article 3(1) of 
the EU Insolvency Regulation, there is, in most cases, a rebuttable presumption that a company’s COMI is in the 
place where its registered office is located in absence of proof to the contrary.  This rebuttable presumption only 
applies if the registered office has not been moved to another Member State within the three-month period prior 
to the request for the opening of main insolvency proceedings.  Recital 30 of the EU Insolvency Regulation 
contains a number of examples of where the presumption of the COMI being at the place of the registered office 
may be rebutted:  for instance, if the company’s central administration is located in a member state other than the 
one where it has its registered office, and where a comprehensive assessment of all the relevant factors establishes, 
in a manner that is ascertainable by third-parties, that the company’s actual center of management and supervision 
and of the management of its interests is located in that other Member State.  In this regard, the factors that courts 
may take into consideration can include, where board meetings are held, the location where a company conducts 
the majority of its business, or has its head office, the location where the majority of the creditors are established 
and their perception as to where a company conducts the administration of its interests.  If the COMI of a company 
subject to the EU Insolvency Regulation (a “debtor”), at the time of the request to open insolvency proceedings, 
is located in a Member State, only the courts of that Member State have jurisdiction to open the main insolvency 
proceedings in respect of the debtor under the EU Insolvency Regulation and accordingly a court in such 
jurisdiction would be entitled to commence the types of insolvency proceedings referred to in Annex A to the EU 
Insolvency Regulation.  In the event of a shift in the COMI, this may require informing the creditors of the new 
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location from which the company is carrying out its activities in due course (e.g., by drawing attention to the 
change of address in commercial correspondence or otherwise making the new location public through other 
appropriate means). 

The European Court of Justice has held that the presumption can only be rebutted if factors which are 
both objective and ascertainable by third parties (meaning that they are already in the public domain and what a 
typical third-party would learn as a result of dealing with the company, without making specific enquiries) indicate 
that the company’s COMI is elsewhere (Re Eurofood IFSC Ltd ECJ C-341/2004).  Factors which may be taken 
into account include the places where the company’s business is managed and operated, board meetings held and 
the accounts prepared and audited. 

The point at which a company’s COMI falls to be determined is at the time that the relevant insolvency 
proceedings are opened—although note that there is a three month look back period as regards the presumption 
of the company’s centre of main interests. 

Insolvency proceedings opened in one Member State under the EU Insolvency Regulation are to be 
recognized in other Member States (subject to any public policy exception), although secondary proceedings or 
territorial insolvency proceedings may (subject to certain exceptions) additionally be opened in any Member State.  
If the center of main interests of a debtor, at the time an insolvency application is made, is in a Member State 
under Article 3(2) of the EU Insolvency Regulation, the courts of another Member State have jurisdiction (subject 
to certain exceptions) to commence secondary insolvency proceedings or territorial insolvency proceedings 
against that debtor only where the company has an “establishment” (as defined in Article 2(10) of the EU 
Insolvency Regulation) in the territory of such other Member State.  Secondary proceedings may be any 
insolvency proceeding listed in Annex A of the EU Insolvency Regulation and for the avoidance of doubt, are not 
limited to winding-up proceedings.  Territorial proceedings are, in effect, secondary proceedings which are 
commenced prior to the opening of main insolvency proceedings.  An “establishment” is defined as any place of 
operations where a company carries out or has carried out in the 3-month period prior to the request to open main 
insolvency proceedings a non-transitory economic activity with human means and assets.  Accordingly, the 
opening of secondary insolvency proceedings or territorial insolvency proceedings in another Member State will 
also be possible if the debtor had an establishment in such Member State in the 3-month period prior to the request 
for opening of main insolvency proceedings. 

The effect of secondary proceedings is limited to the assets located in that Member State. 

Where main proceedings in the Member State in which the debtor has its COMI have not yet been 
commenced, territorial insolvency proceedings may only be commenced in another Member State where the 
debtor has an establishment where either (i) insolvency proceedings cannot be commenced in the Member State 
in which the debtor’s center of main interests is situated under the conditions laid down by that Member State’s 
law; or (ii) the opening of territorial insolvency proceedings is requested by (a) a creditor whose claim arises from 
or is in connection with the operation of an establishment situated within the territory of the Member State where 
the opening of territorial proceedings is requested, or (b) a public authority which, under the law of the Member 
State within the territory of which the establishment is situated, has the right to request the opening of insolvency 
proceedings.  When main insolvency proceedings are opened, territorial insolvency proceedings become 
secondary insolvency proceedings.  Irrespective of whether the insolvency proceedings are main or secondary or 
territorial insolvency proceedings, such proceedings will, subject to certain exceptions, be governed by the lex 
fori concursus, i.e., the local insolvency law of the court that has assumed jurisdiction over the insolvency 
proceedings of the debtor. 

The courts of all Member States must recognize the judgment opening insolvency proceedings of the 
court commencing proceedings (subject to any public policy exception).  The judgment of the court commencing 
main proceedings will produce the same effects in the other Member States as under the law of the Member State 
commencing main proceedings, so long as no secondary insolvency proceedings or territorial insolvency 
proceedings have been commenced in that other Member State and subject to certain other exceptions (e.g. rights 
in rem situated in another Member State remain subject to the original law governing that right).  The insolvency 
practitioner appointed or confirmed by a court in the Member State which has jurisdiction to commence main 
proceedings may exercise the powers conferred on it by the laws of that Member State in another Member State 
(such as to remove assets of the debtor from that other Member State).  These powers are subject to certain 
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limitations (e.g. the powers are available provided that no insolvency proceedings have been commenced in that 
other Member State nor any preservation measure to the contrary has been taken there further to a request to 
commence secondary proceedings in that other Member State where the debtor has assets). 

In addition, the concept of “group coordination proceedings” has been introduced in the EU Insolvency 
Regulation with the aim of bolstering communication and efficiency in the insolvency proceedings of several 
members of a group of companies opened in one or more Member States (other than Denmark).  Under Article 61 
of the EU Insolvency Regulation, group coordination proceedings may be requested before any court having 
jurisdiction over the insolvency proceedings of a member of the group, by an insolvency practitioner appointed 
in insolvency proceedings opened in relation to a member of the group.  Participation in group coordination 
proceedings and adherence to the coordinating insolvency practitioner’s recommendations or plan however is 
voluntary. 

In the event that the Issuer and certain of the Guarantors experiences financial difficulty, it is not possible 
to predict with certainty in which jurisdiction or jurisdictions insolvency or similar proceedings would be 
commenced, or the outcome of such proceedings.  Applicable laws may affect the enforceability of the obligations 
and the security of Issuer and certain of the Guarantors. 

On June 23, 2016, the United Kingdom voted in favour of withdrawing from the European Union in a 
referendum and, on March 29, 2017, the U.K. Government exercised its right under Article 50 of the Treaty on 
the European Union to notify the European Union of the United Kingdom’s intention to withdraw from the 
European Union. 

There remains considerable uncertainty (and there is likely to be uncertainty for some time to come) as 
to the impact the UK’s withdrawal from the EU will have on the regulatory environment in the EU and the United 
Kingdom, and on the applicability of EU law in the United Kingdom.  In a ‘no deal’ Brexit scenario in particular, 
it will likely be harder for U.K. insolvency office holders and U.K. restructuring and insolvency proceedings to 
be recognised in Member States and to effectively deal with assets located in those other Members States.  Much 
depends upon the private international rules in the particular Member State and the need may well arise to open 
parallel proceedings, thereby increasing the element of risk.  In particular, in cases where the appointment of a 
U.K. office holder has been made in reliance on a U.K. domestic approach, it is much less certain that there will 
be recognition in the relevant Member State even if U.K. jurisdiction is taken on the grounds of U.K. COMI or 
establishment (where such concepts are retained as a matter of U.K. domestic law).  The below guidance as to 
COMI and any cross-border proceedings within Europe should be construed as a description of the current law as 
at the date of this Offering Memorandum. 

Cross-Border Insolvency Regulations 2006 

The Cross-Border Insolvency Regulations 2006 (the Model Law Regulations) provide that the Model 
Law on Cross-Border Insolvency as adopted by the United Nations Commission on International Trade Law on 
30 May 1997 has the force of law in Great Britain, subject to certain modifications. 

The Model Law Regulations apply where (i) assistance is sought in Great Britain by a foreign court or a 
foreign representative in connection with a foreign proceeding, or (ii) assistance is sought in a foreign state in 
connection with a proceeding under British insolvency law, or (iii) a foreign proceeding and a proceeding under 
British insolvency law in respect of the same company are taking place concurrently or (iv) creditors or other 
interested parties in a foreign state have an interest in requesting the commencement of, or participating in, a 
proceeding under British insolvency law. 

The Model Law Regulations provide for the recognition of two types of foreign insolvency proceedings 
(defined to be collective judicial or administrative proceedings in a foreign state, including an interim proceeding 
pursuant to a law relating to insolvency in which proceeding the assets and affairs of the company are subject to 
control or supervision by a foreign court, for the purpose of reorganization or liquidation):  (i) “foreign main 
proceedings,” which can be opened in the state in which the company has its COMI (which is subject to a 
rebuttable presumption that the company’s registered office is the center of the company’s main interests and it 
should be noted that the COMI for the purposes of the Model Law Regulations may be different from the COMI 
of an entity for the purposes of the EU Insolvency Regulation); and (ii) “foreign non-main proceedings,” which 
can be opened in the state in which the company possesses an “establishment” (defined as any place of operations 
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where the company carries out a non-transitory economic activity with human means and assets or services) but 
not a COMI. 

A foreign representative (defined to be a person or body, including one appointed on an interim basis, 
authorized in a foreign proceeding to administer the reorganization or the liquidation of the company’s assets or 
affairs or to act as a representative of the foreign proceeding) appointed in a foreign main proceeding or foreign 
non-main proceeding is entitled to apply to commence a proceeding under British insolvency law (as defined in 
the Model Law Regulations) if the conditions for commencing such a proceeding are otherwise met. 

A foreign representative may apply to the court for recognition of the foreign proceeding in which the 
foreign representative has been appointed.  From the time of filing of such an application until the time the 
application is decided upon, the court may, at the request of the foreign representative and where relief is urgently 
needed to protect the assets of the company or the interests of the creditors, grant relief of a provisional nature.  
Such relief may include staying execution against the company’s assets, entrusting the administration or 
realization of all or part of the company’s assets located in Great Britain to the foreign representative or another 
person designated by the court, suspending the right to transfer, encumber or otherwise dispose of any assets of 
the company, providing for the examination of witnesses, the taking of evidence or the delivery of information 
concerning the company’s assets, affairs, rights, obligations or liabilities and the granting of any additional relief 
that may be available to a British insolvency officeholder (as defined in the Model Law Regulations) under the 
law of Great Britain, including any relief provided under paragraph 43 of Schedule B1 to the Insolvency Act 1986 
(IA86).Upon recognition of a foreign main proceeding, commencement or continuation of individual actions or 
individual proceedings concerning the company’s assets, rights, obligations or liabilities and execution against 
the company’s assets are stayed and the right to transfer, encumber or otherwise dispose of any assets of the 
company is suspended.  Any such stay and suspension does not affect any right to take any steps to enforce security 
over the company’s property or of a creditor to set off its claim against a claim of the company, provided that such 
right would have been exercisable if the company had been made the subject of a winding-up order under the 
IA86.  No automatic stay applies in relation to foreign non-main proceedings (albeit such a stay may be requested 
from the English Court). 

Upon recognition of a foreign proceeding, whether main or non-main, where necessary to protect the 
assets of the company or the interests of the creditors the court may, at the request of the foreign representative, 
grant any appropriate relief.  This may include, without limitation, staying the commencement or continuation of 
individual actions or individual proceedings concerning the company’s assets, rights, obligations or liabilities, 
staying execution against the company’s assets, suspending the right to transfer, encumber or otherwise dispose 
of any assets of the company, providing for the examination of witnesses, the taking of evidence or the delivery 
of information concerning the company’s assets, affairs, rights, obligations or liabilities, entrusting the 
administration or realization of all or part of the company’s assets located in Great Britain to the foreign 
representative or another person designated by the court, extending relief of a provisional nature previously 
granted and the granting of any additional relief that may be available to a British insolvency officeholder under 
the law of Great Britain, including any relief provided under paragraph 43 of Schedule B1 to the IA86. 

In addition, upon recognition of a foreign proceeding, the foreign representative has standing to make an 
application to the court for an order under or in connection with sections 238, 239, 244, 245 and 423 of the IA86 
(see below at “Antecedent Transaction Laws”).  For such purpose, certain time periods and notice periods 
specified in such sections shall be determined by reference to the date of the opening of the foreign proceeding or 
the date on which a person has notice of the opening of the relevant foreign proceedings as provided in the Model 
Law Regulations.  Where such an application is made, then those sections (together with ancillary sections of the 
IA86 relating thereto) shall apply whether or not the company is being wound-up or is in administration under 
British insolvency law. 

Note that where the Model Law Regulations conflicts with an obligation of the U.K. under the EU 
Insolvency Regulation, the requirements of the EU Insolvency Regulation will prevail.  This means that, in 
practice, the Model Law Regulations will be most relevant where the company has its COMI outside of the EU.  
It is possible, however, that the Model Law Regulations could apply where a company has its COMI in the EU 
(but outside of the United Kingdom) provided that there is no conflict with the EU Insolvency Regulation (for 
example, where main proceedings have not yet been commenced in the place of the COMI or where the relief 
being sought in England under the Model Law Regulations is not inconsistent with the automatic recognition 
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provisions under the EU Insolvency Regulation).  Notwithstanding this, in respect of a company with its COMI 
in the EU (but outside of the United Kingdom) in our view, a foreign insolvency officeholder is unlikely to make 
an application for recognition under the Model Law Regulations rather than relying on automatic recognition of 
the relevant proceedings under the EU Insolvency Regulation (and any application for recognition under the 
Model Law Regulations may conflict with the EU Insolvency Regulation, in which case the requirements of the 
EU Insolvency Regulation will prevail). 
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The Netherlands 

Insolvency Proceedings 

Subject to the limitations described under “—European Union,” where a company (incorporated in the 
Netherlands or elsewhere) has its COMI or an “establishment” in the Netherlands, it may be subjected to Dutch 
insolvency proceedings.  This is particularly relevant for the Issuer and the Dutch Guarantor, which have their 
corporate seats (statutaire zetels) in the Netherlands, and are therefore presumed (subject to proof to the contrary) 
to have their “centre of main interests” in the Netherlands.  The Issuer has its registered office in England and 
may be considered to have its COMI in England, also see “—England and Wales” below.  Dutch insolvency law 
differs significantly from insolvency proceedings in the U.S. and other jurisdictions, and may make it more 
difficult for holders of Notes to recover the amount they would normally expect to recover in a liquidation or 
bankruptcy proceeding in the U.S. or another jurisdiction.  The Dutch legislator has submitted a legislative 
proposal introducing formal reorganisation proceedings containing elements which are comparable to the U.S. 
chapter 11 and U.K. scheme of arrangements.  The proposal contains mechanisms that allow for changing the 
rights of creditors including cross class cram down.  Although the exact timing is unclear, currently it is expected 
that this legislation becomes effective in the summer of 2020. 

The following is a brief description of certain aspects of Dutch insolvency law.  There are two primary 
insolvency regimes under Dutch law.  The first, suspension of payments (surseance van betaling), is intended to 
facilitate the reorganization of a debtor’s debts and enable the debtor to continue as a going concern.  The second, 
bankruptcy (faillissement), is primarily designed to liquidate and distribute the assets of a debtor to its creditors.  
Both insolvency regimes are set forth in the Dutch Bankruptcy Act (Faillissementswet).  In practice, a suspension 
of payments often results in bankruptcy.  A general description of the principles of both insolvency regimes is set 
forth below. 

Suspension of Payments 

An application for a suspension of payments can only be made by the debtor itself, if it foresees that it 
will be unable to continue to pay its payable debts.  Once the request for a suspension of payments is filed, a court 
will immediately (dadelijk) grant a provisional suspension of payments and appoint an administrator 
(bewindvoerder).  A meeting of creditors is required to decide on the definitive suspension of payments.  If a draft 
composition (ontwerpakkoord) is filed simultaneously with the application for a suspension of payments, the court 
can order that the composition will be processed before a decision about a definitive suspension of payments. 

If the composition is accepted and subsequently ratified by the court (gehomologeerd), the provisional 
suspension of payments ends.  The definitive suspension of payments will generally be granted unless a qualified 
minority (more than one quarter of the amount of claims held by creditors represented at the creditors’ meeting or 
more than one third of the number of creditors represented at such creditors’ meeting) of the unsecured 
non-preferential creditors withholds its consent.  The granting of a definitive suspension of payments can also be 
withheld if there is a valid fear that the debtor will try to prejudice the creditors during a suspension of payments 
or if there is no prospect that the debtor will be able to satisfy its creditors in the (near) future.  A suspension of 
payments takes effect retroactively from the day on which the court has granted the provisional suspension of 
payments. 

The suspension of payments is only effective with regard to unsecured non-preferential creditors.  Under 
Dutch law secured and preferential creditors (including tax and social security authorities) may enforce their rights 
against assets of the company in suspension of payments to satisfy their claims as if there were no suspension of 
payments.  A recovery under Dutch law could, therefore, involve a sale of assets that does not reflect the going 
concern value of the debtor.  However, at the request of an interested party the court can order a “cooling down 
period” (afkoelingsperiode) for a maximum period of two months (which can be extended by the court once for 
another period of two months) during which enforcement actions by secured or preferential creditors are barred. 

Also in a definitive suspension of payments, a composition (akkoord) may be offered to creditors.  A 
composition will be binding for all unsecured and non-preferential creditors if it is approved by (i) a simple 
majority of the number of creditors represented at the creditors’ meeting, representing at least 50% in amount of 
the claims that are acknowledged and admitted in the suspension of payments, and (ii) subsequently ratified 
(gehomologeerd) by the court.  Consequently, Dutch insolvency law could preclude or inhibit the ability of the 
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noteholders to effect a restructuring and could reduce the recovery of a holder of Notes in a Dutch suspension of 
payments proceeding.  Interest payments that fall due after the date on which a suspension of payments is granted, 
cannot be claimed in a composition. 

Bankruptcy 

Under Dutch law, a debtor can be declared bankrupt when it has ceased to pay its debts.  The bankruptcy 
can be requested by a creditor of a claim when there is at least one other creditor.  At least one of the 
aforementioned claims (of the bankruptcy requesting creditor or the other creditor) needs to be due and payable.  
The debtor can also request the application of bankruptcy proceedings itself.  There is no legal duty for a debtor 
to file for its own bankruptcy.  However, if the managing board of a company realizes that the company is or will 
be unable to pay its debts when they come due, it is required to take appropriate measures, which could include 
the cessation of trading, notification of creditors and the filing for either bankruptcy or a suspension of payments 
(see above). 

As a result of a bankruptcy, the debtor loses all rights to administer and dispose of its assets.  A 
bankruptcy order takes effect retroactively from 0.00 hours on the day the order is rendered. 

During a Dutch bankruptcy proceeding, the assets of a debtor are generally liquidated and the proceeds 
distributed to the debtor’s creditors in accordance with the respective rank and priority of their claims.  The general 
principle of Dutch insolvency law is the paritas creditorum (principle of equal treatment), which means that all 
creditors have an equal right to payment and that the proceeds of bankruptcy proceedings shall be distributed in 
proportion to the size of their respective claims.  However, certain creditors (such as secured creditors and tax and 
social security authorities) will have special rights that take priority over the rights of other creditors.  
Consequently, Dutch insolvency laws could reduce your potential recovery in a Dutch bankruptcy proceeding. 

All unsecured, pre-bankruptcy claims, need to be submitted to the receiver in bankruptcy for verification, 
and the receiver in bankruptcy makes a determination as to the existence, ranking and value of the claim and 
whether and to what extent it should be admitted in the bankruptcy proceedings.  The valuation of claims that 
otherwise would not have been payable at the time of the bankruptcy proceeding may be based on a net present 
value analysis.  Interest payments that fall due after the date of the bankruptcy cannot be verified.  The existence, 
value and ranking of any claims submitted by the noteholders may be challenged in the Dutch bankruptcy 
proceeding.  Generally, in a creditors’ meeting (verificatievergadering), the bankruptcy receiver, the insolvent 
debtor and all verified creditors may dispute the verification of claims of other creditors.  Creditors whose claims 
or value thereof are disputed in the creditors’ meeting may be referred to separate court proceedings 
(renvooiprocedure).  These procedures could cause noteholders to recover less than the principal amount of their 
Notes or less than they could recover other liquidation proceedings.  Such renvoi proceedings could also cause 
payments to the noteholders to be delayed compared with holders of undisputed claims. 

As in suspension of payments proceedings, in the bankruptcy of a company a composition may be offered 
to creditors, which shall be binding on unsecured non-preferential creditors if it is approved by (i) a simple 
majority in number of the creditors represented at the creditors’ meeting, representing at least 50% in amount of 
the claims that are acknowledged and conditionally admitted, and (ii) subsequently confirmed by the court.  The 
Dutch Bankruptcy Act does not in itself acknowledge the concept of classes of creditors.  Remaining proceeds, if 
any, after satisfaction of the secured and the preferential creditors are distributed among the unsecured 
non-preferential creditors, who will be satisfied on a pro rata basis.  Contractual subordination may to a certain 
extent be given effect in Dutch insolvency proceedings.  The actual effect depends largely on the way such 
subordination is construed. 

Secured creditors may enforce their rights against assets of the debtor to satisfy their claims under a 
Dutch bankruptcy as if there is no bankruptcy.  As in suspension of payments proceedings the supervisory judge 
(rechtercommissaris) can order a “cooling down period” for a maximum of two months (which can be extended 
once for another period of two months) during which enforcement actions by secured creditors are barred unless 
such creditors have obtained leave for enforcement from the supervisory judge.  Furthermore, a bankruptcy 
receiver can force a secured creditor to enforce its security interest within a reasonable period of time, failing 
which the receiver will be entitled to sell the secured assets, if any, and the secured creditor will have to share in 
the general costs of the bankruptcy, which can be significant.  Excess proceeds of enforcement must be returned 
to the bankruptcy estate; they may not be set-off against an unsecured claim of the secured creditor in the 
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bankruptcy.  To the extent that Dutch law applies, a legal act performed by a debtor (including, without limitation, 
an agreement pursuant to which it guarantees the performance of the obligations of a third-party or agrees to 
provide or provides security for any of its or a third-party’s obligations, enters into additional agreements 
benefiting from existing security and any other legal act having a similar effect) can be challenged in an insolvency 
proceeding or otherwise and may be nullified by any of its creditors or its trustee in bankruptcy.  See below “—
Fraudulent Transfer.” 

Under Dutch law, as soon as a debtor is declared bankrupt, in principle, all pending executions of 
judgments against such debtor, as well as all attachments on the debtor’s assets (other than with respect to secured 
creditors and certain other creditors, as described above), will be terminated by operation of law.  Simultaneously 
with the opening of the bankruptcy, a bankruptcy receiver will be appointed.  The proceeds resulting from the 
liquidation of the bankruptcy estate may not be sufficient to satisfy unsecured creditors under the guarantees 
granted by an insolvent guarantor after the secured and the preferential creditors have been satisfied.  In principle, 
litigation pending on the date of the bankruptcy order is automatically stayed. 

Parallel Debt 

Under Dutch law, it is uncertain whether security interests can be granted to a party other than the creditor 
of the claim which is purported to be secured by such security interests.  For that reason, the Security Trust and 
Subordination Deed provides for the creation of “parallel debt” obligations in favor of the Security Agent (the 
“Parallel Debt”) mirroring the obligations of the Issuer and the Guarantors (as principal obligors) towards the 
Holders under or in connection with the Indenture, and a pledge under any Dutch security document will be 
granted to the Security Agent to secure only the Parallel Debt.  The parallel debt concept has not been tested in 
Dutch courts, and there is no certainty that it will eliminate or mitigate the risk of unenforceability of a Dutch 
security document posed by Dutch law. 

To the extent that the validity or enforceability of a Dutch security document is successfully challenged, 
the noteholders will not be entitled to receive on this basis any proceeds from an enforcement of a Dutch security 
document.  In addition, the noteholders bear the risks associated with the possible insolvency or bankruptcy of the 
Security Agent as the beneficiary of the Parallel Debt. 

Limitation on Enforcement 

Under Dutch law, the validity and enforceability of the Notes, the Guarantees and the security interests 
may, in whole or in part, also be affected or limited to the extent that the obligations of the Issuer or the Dutch 
Guarantor are not within the scope of their respective objects and the relevant counterparty was aware or ought to 
have been aware (without inquiry) of this fact.  The articles of association of the Dutch Guarantor permit the 
provision of guarantee and security.  The articles of association of the Issuer permit the issuing of notes and the 
granting of security interests.  However, the determination of whether a legal act (such as the issuing of a note or 
the granting of a guarantee or security interests) is within the objects of a company may not be based solely on 
the description of the articles of association of such company, but must take into account all relevant 
circumstances, including, in particular, the question of whether the interests of such company are served by the 
relevant legal act.  If the entering into a legal act by a company, in light of the benefits, if any, derived by such 
company from entering into such legal act, would have an adverse effect on the interest of the company, the legal 
act may be found to be voidable or the obligation resulting from such legal act (such as a note, a guarantee or 
security interest) unenforceable upon the request of the relevant company or its administrator in bankruptcy.  As 
a result, notwithstanding the provisions of the articles of association of the Issuer and the Dutch Guarantor, and 
notwithstanding that the board of directors of the Issuer has resolved that the issuing of the Notes and the granting 
of the security interests is within the corporate object and in the interest of the Issuer and the board of directors of 
the Dutch Guarantor have resolved that the granting of the Guarantee and the granting of the security interests is 
within the corporate object and in the interest of the Dutch Guarantor, no assurance can be given that a court 
would conclude that the issuing of the Notes, the granting of the Guarantees or the granting of the security interests 
is indeed within the corporate object and in the interest of such companies.  To the extent that the Issuer, the Dutch 
Guarantor or the administrator of the Issuer or the Dutch Guarantor successfully invokes the voidability or 
unenforceability of a Note, a Guarantee or a security interest, such Note, Guarantee or security interest would be 
limited to the extent any portion of it is not nullified and remains enforceable. 
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If Dutch law applies, a guarantee or security governed by Dutch law may be voided by a court, if the 
document was executed through undue influence (misbruik van omstandigheden), fraud (bedrog), duress 
(bedreiging) or mistake (dwaling) of a party to the agreement contained in that document. 

Whether or not a guarantor is insolvent in the Netherlands, pursuant to Dutch law, payment under a 
guarantee or following enforcement of foreclosure of security granted may, regardless of an insolvency situation 
occurring or not, be withheld under the doctrines of reasonableness and fairness (redelijkheid en billijkheid), force 
majeure and unforeseen circumstances (onvoorziene omstandigheden).  Other impeding factors include 
dissolution (ontbinding) of contract and set-off (verrekening). 

In addition, a guarantee issued by the Dutch Guarantor and security interests provided by the Issuer and 
the Dutch Guarantor may be suspended (schorsen) by the Enterprise Chamber of the Court of Appeal in 
Amsterdam (Ondernemingskamer van het Gerechtshof te Amsterdam) on the mention of the holder or holders of 
10% or more of the shares in such company, as well as on the motion of a trade union and of other entities entitled 
thereto in the articles of association of the Issuer or the Dutch Guarantor.  Likewise, the guarantee or security 
itself may be upheld by the Enterprise Chamber, yet actual payment under it may be suspended or avoided. 

According to Dutch case law, a director (bestuurder) of a company acts wrongfully against a creditor of 
the company if he has entered into commitments on behalf of that company, while he knew or reasonably ought 
to understand that the company would not, or not within a reasonable period of time, be able to meet its obligations 
and would not provide sufficient opportunity for recourse for the detriment that the creditor would suffer on the 
basis thereof.  The foregoing is subject to any circumstances raised by the director on the basis of which the 
conclusive is justified that he personally cannot be blamed sufficiently (voldoende ernstig verwijt) for the 
detriment suffered. 

Enforcement of security interests 

In the event of the occurrence of certain events, the Security Agent may enforce the security interests 
created pursuant to the relevant security documents. 

In general, mortgages and pledges rank above other rights of priority, including the general priority right 
of the Dutch tax authorities on the tax debtor’s assets.  However, Netherlands law provides for exceptions.  For 
example, under certain circumstances, the Dutch tax authorities’ priority right ranks above a non-possessory 
pledge on inventory (not including stock) found on the premises of the tax debtor (bodemzaken).  Schemes often 
used to interfere with these tax authorities’ priority, most notably the lease of the debtor’s premises 
(bodemverhuurconstructie), have been restrained by recent legislation.  Creditors intending to make use of this 
scheme, now must inform the tax authority of their intention and may not carry out the scheme during a period of 
four weeks after the moment the tax authorities have been informed. 

Enforcement of security rights in a Dutch court is subject to Netherlands rules of civil procedure.  In 
addition, foreclosure on security rights created under Netherlands law (including allocation of the proceeds) is 
subject to Netherlands law.  Under Netherlands law, security rights are in principle enforced through a public 
auction of the relevant assets.  This auction has to be effected in accordance with the applicable provisions of the 
Netherlands Civil Code (Burgerlijk Wetboek) and the Netherlands Code of Civil Procedure (Wetboek van 
Burgerlijke Rechtsvordering).  Under Netherlands law, shares in a Dutch B.V. (private company with limited 
liability; besloten vennootschap met beperkte aansprakelijkheid) may only be transferred upon foreclosure in 
accordance with Dutch law and the relevant pledged company’s articles of association as they read at the time of 
foreclosure.  Undisclosed rights of pledge on claims can, in principle, only be enforced (through collection of the 
claims) after the pledge has been disclosed to the debtor. 

The Security Agent or (unless it has waived such right) the relevant security provider may request the 
competent court to approve a private sale of the encumbered assets.  In the event of pledged assets, the Security 
Agent and the relevant security provider may agree to an alternative enforcement procedure once the pledge has 
become enforceable.  The Security Agent may also request the competent court to determine that the pledged 
assets shall accrue to it for a price determined by the court. 

Hardening Periods and Fraudulent Transfer 
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Dutch law contains specific provisions, known as “actio pauliana,” dealing with fraudulent conveyance 
both in and outside of bankruptcy.  The actio pauliana provisions offers creditors protection against a decrease in 
their means of recovery.  A legal act performed by a person (including, without limitation, an agreement pursuant 
to which it guarantees the performance of the obligations of a third-party or agrees to provide or provides security 
for any of its or a third-party’s obligations, enters into additional agreements benefiting from existing security and 
any other legal act having similar effect) can be challenged in or outside bankruptcy of the relevant person and 
may be nullified by the bankruptcy trustee in a bankruptcy of the relevant person or by any of the creditors of the 
relevant person outside bankruptcy, if:  (i) the person performed such acts without an obligation to do so 
(onverplicht); (ii) the creditor concerned or, in the case of the person’s bankruptcy, any creditor, was prejudiced 
in its means of recovery as a consequence of the act; and (iii) at the time the act was performed both the person 
and the counterparty to the transaction knew or should have known that one or more of its creditors (existing or 
future) would be prejudiced in their means of recovery.  Also to the extent that Dutch insolvency law applies, a 
guarantee or security interest may be nullified by the bankruptcy receiver (curator) on behalf of and for the benefit 
of all creditors of the insolvent debtor, and in such case the beneficiary of the guarantee or security interest is 
presumed (subject to evidence to the contrary) to have known that creditors of the debtor would be prejudiced if 
the bankruptcy follows within a year of the granting and for no consideration. 

In addition, the bankruptcy receiver may challenge the guarantee or security interest if it was granted on 
the basis of a prior existing legal obligation to do so (verplichte rechtshandeling), if:  (i) the guarantee or security 
interest was granted at a time that the beneficiary of such guarantee or security interest knew that a request for 
bankruptcy had been filed or (ii) if such guarantee or security interest was granted as a result of deliberation 
between the debtor and the beneficiary of such guarantee or security interest with a view to give preference to the 
beneficiary over the debtor’s other creditors.  If a Dutch court found that the issuance of the Notes or the granting 
of the Guarantees or security interest involved a fraudulent conveyance that did not qualify for any defense under 
Dutch law, then the issuance of the Notes or the granting of the Guarantees or security rights could be nullified.  
Consequently, the validity of the Notes, any guarantees or security interests granted by a Dutch legal entity may 
be challenged and it is possible that such challenge would be successful In addition, under such circumstances, 
holders of the Notes might be held liable for any damages incurred by prejudiced creditors of the Issuer or the 
Dutch Guarantor as a result of the fraudulent conveyance. 

England and Wales 

The Issuer, Frigoglass Finance B.V., is a private limited liability company incorporated under the laws 
of the Netherlands on April 8, 2013 and with its center of main interest in England.  Assuming that its COMI is 
in England and Wales (about which see further the section on ‘European Union’ above), jurisdiction for main 
insolvency proceedings under the EU Insolvency Regulation in respect of the Issuer would be commenced in 
England and conducted in accordance with the requirements of English insolvency law. 

Formal Insolvency Processes 

Under the Insolvency Act 1986, as amended by the Enterprise Act 2002, and as otherwise amended from 
time to time (the “IA86”), certain types of company may file for or become subject to certain formal insolvency 
processes.  Formal insolvency proceedings under the laws of England and Wales include administration and 
liquidation, 

The distinction between administration and liquidation is discussed further below but, in essence, 
administration is designed to provide a tool to rescue the company or its business as a going concern where the 
company is or is likely to become insolvent, whereas liquidation is a termination procedure designed to distribute 
the company’s assets to its creditors. 

In addition to administration and liquidation, there are two other insolvency regimes under the IA86 for 
certain types of company in England and Wales, namely company voluntary arrangements and administrative 
receivership.  Certain secured creditors may also have the ability to appoint a receiver (in contrast to an 
administrative receiver) which is a self-help remedy often granted within the documents granting the security 
interests over the collateral.  Save for receivership and administrative receivership, all of these insolvency 
procedures under the IA86 are collective remedies for the benefit of all creditors. 
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The Insolvency Test 

The IA86 has no test for or definition of insolvency per se but instead relies on the concept of a 
company’s ‘inability to pay its debts’ as the keystone for many of its provisions.  Pursuant to section 123 of the 
IA86, the circumstances in which a company is deemed unable to pay its debts include, among others, the 
following:  (i) if a creditor to whom the company is indebted in a sum exceeding £750 then due has served a 
statutory demand on the company requiring the company to pay the sum so due and the company has failed for 
21 days to pay, secure or compound the sum(insolvency is presumed); (ii) if it is proved to the satisfaction of the 
court that the company is unable to pay its debts as they fall due (“cash flow” basis); or (iii) if it is proved to the 
satisfaction of the court that the value of the company’s assets is less than the amount of its liabilities, taking into 
account its contingent and prospective liabilities (“balance sheet” basis). 

Administration 

Under English insolvency law, English courts are empowered to order the appointment of an 
administrator in respect of a company registered in England and Wales or a company with its COMI in England 
and Wales in certain circumstances.  There are two distinct methods for placing a company into administration:  
(i) an application to court followed by a court order for administration (the ‘in-court route’); or (ii) the filing of 
certain prescribed forms with the court following which the administration takes effect (the ‘out-of-court route’).  
The in-court route is commenced by an application to court by the company itself, a majority of its directors, one 
or more of its creditors including contingent or prospective creditors, the Financial Conduct Authority or the 
Prudential Regulation Authority or certain other designated persons (note that it is possible to obtain an 
administration order other than as listed above.  For example, a foreign court in a state designated for the purposes 
of section 426 of the IA86 may make a request to the English court for the English court to make an administration 
order in relation to a foreign company.  However, this is unusual).  The out-of-court method of appointment is 
available only to the directors, the company itself and the holder of a qualifying floating charge (QFC) (see further 
below for the meaning of this term).  No physical court hearing is required and the administrator’s appointment 
takes effect when the court stamps receipt of the relevant forms.  In addition, upon the application of the holder 
of a qualifying floating charge (who would otherwise be entitled to appoint an administrator via an out of court 
process), the court may make an administration order if it is satisfied that the administration order is reasonably 
likely to achieve the stated purpose of the administration (and without having regard to whether the relevant 
company is or is likely to become “unable to pay its debts”). 

A QFC is defined in paragraph 14 of Schedule B1 to the IA86 as being a floating charge created by an 
instrument which (i) states on its face that paragraph 14 applies to it and/or (ii) purports to empower the holder of 
the floating charge to appoint an administrative receiver and/or an administrator of the company.  A person is the 
holder of a QFC if that person holds one or more debentures of the company secured by charges and other forms 
of security which together relate to the whole or substantially the whole of the company’s property and at least 
one of which is a qualifying floating charge. 

When any person other than a holder of a QFC makes an administration appointment (whether by the 
in-court or out-of-court route), it will be necessary to show that the company is, or is likely to become, unable to 
pay its debts (see ‘The Insolvency test’ above).  Regardless of how an administrator is appointed, the administrator 
will need to consent to act as administrator and to state that, in his or her opinion, one of the following statutory 
objectives can be satisfied (the second objective can only be considered if the first objective is not reasonably 
practicable and similarly for the third objective):  (i) to rescue the company (as distinct from the business carried 
on by the company) as a going concern (the first objective); (ii) to achieve a better result for creditors as a whole 
than would be likely if the company were wound up without first being in administration (the second objective); 
or (iii) to realize property to make a distribution to one or more secured or preferential creditors (see ‘Statutory 
order of priorities’ below) (the third objective).  An administrator must attempt to achieve the first objective of 
administration, unless he or she thinks either that it is not reasonably practicable to achieve the first objective, or 
that the second objective would achieve a better result for the company’s creditors as a whole.  The administrator 
cannot pursue the third objective unless he thinks that it is not reasonably practicable to achieve either the first 
objective or the second objective and that it will not unnecessarily harm the interests of the creditors of the 
company as a whole to pursue the third objective.  Subject to this, the administrator must perform his functions in 
the interests of the company’s creditors as a whole. 
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An interim moratorium takes effect when an application to appoint an administrator is made or a notice 
of intention to appoint an administrator is filed at court.  This becomes final once the company is in administration.  
The moratorium means, among other things, that no other legal process or proceedings may be commenced or 
continued against the company and no step can be taken to enforce security over the company’s property (in each 
case except with the consent of the administrator or the permission of the court, in either case, a court will consider 
a range of discretionary factors in determining any application for leave in light of the hierarchy of statutory 
objectives of administration), no administrative receiver can be appointed, no resolution can be passed for the 
winding-up of the company and, except in certain limited circumstances, no order can be made for the winding-up 
of the company.  This moratorium does not apply to (a) contractual set-off rights which may continue to be 
exercised, at least until the administrator makes an authorised distribution and (b) financial collateral constituting 
a financial collateral arrangement within the meaning of the Financial Collateral Arrangements (No. 2) 
Regulations 2003 (SI 2003/3226) (as amended) (the Financial Collateral Regulations) (generally, such 
arrangements are in respect of cash or financial instruments, such as shares, bonds or tradable capital market debt 
instruments and credit claims).  Note that the Financial Collateral Regulations are secondary legislation 
implementing EU Directive 2002/47/EC. 

An administrator owes his or her duties to the creditors of the company as a whole.  Upon appointment, 
an administrator takes control of the day-to-day running of the company and takes custody or control of all 
property to which the administrator thinks the company is entitled.  He or she has broad powers to deal with the 
company and its assets, except in respect of assets which are subject to fixed charge security.  The permission of 
the court is required to dispose of any such fixed charge assets; such permission will only be granted if disposing 
of the property in question is likely to promote the administration’s purpose and the proceeds of sale are paid to 
the fixed charge holder.  An administrator’s powers further extend to investigating why the company failed and, 
where appropriate, bringing actions against the directors or former directors or seeking to set aside certain 
transactions (see “Antecedent Transaction Laws” below in respect of the latter).  An administration does not itself 
terminate any contracts and, unlike a liquidator, an administrator does not have the power to disclaim or terminate 
contracts (although he or she can choose to breach a contract if he or she considers it to be in the best interests of 
the creditors as a whole, in which case the resulting damages will rank as an unsecured debt—see ‘Statutory order 
of priorities’ below).  Conversely, contractual terms providing for automatic termination or a right of termination 
by the counterparty upon the occurrence of an insolvency event (such as administration) will generally be 
enforceable as they are not considered to be against public policy as a matter of English law.  However, there are 
exceptions to this general approach, most notably in the context of contractual supplies of services that the 
legislature has considered to be essential.  As of October 1, 2015, counterparties may not terminate these contracts 
(or the supplies they govern) simply because the company enters administration, except with the consent of the 
administrator or the permission of the court. 

Ordinary corporate administration terminates automatically after a year (albeit the administration may 
be extended by court order or, subject to a limit of one year, by consent of the creditors). 

A company may exit administration if the administrator is satisfied that one or more of the statutory 
objectives have been achieved (upon application to and order of the court if the administration is pursuant to an 
administration order).  On exiting administration the company may resume normal business.  However, the 
administrator also has the power, should he conclude that there is no reasonable prospect of rescuing the company, 
to either place the company into liquidation or use his powers under, and in accordance with, the IA86 to distribute 
the company’s assets and thereby achieve substantially the same result as a liquidation. 

Administrative receivership 

If a company registered in England & Wales grants a “qualifying floating charge” to a party for the 
purposes of English insolvency law, that party may be able to appoint an administrative receiver or an 
administrator out of court, provided that, in the case of the ability to appoint an administrative receiver, the 
qualifying floating charge pre-dates September 15, 2003 or falls within one of the exceptions under the IA86 to 
the prohibition on the appointment of administrative receivers.  In order to constitute a qualifying floating charge, 
the floating charge must be created by an instrument which:  (a) states that the relevant statutory provision applies 
to it; (b) purports to empower the holder to appoint an administrator of the company; or (c) purports to empower 
the holder to appoint an administrative receiver within the meaning given by Section 29(2) of the IA86.  A party 
will be the holder of a qualifying floating charge if he holds one or more debentures of the company secured:  
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(a) by a qualifying floating charge which relates to the whole or substantially the whole of the company’s property; 
(b) by a number of qualifying floating charges which together relate to the whole or substantially the whole of the 
company’s property; or (c) by charges and other forms of security which together relate to the whole or 
substantially the whole of the company’s property and at least one of which is a qualifying floating charge. 

Section 72A(1) of the IA86 provides that the holder of a QFC in respect of a company’s property may 
not appoint an administrative receiver of the company subject to certain exemptions set out in sections 72B to 
72GA. 

Pursuant to section 72B of the IA86, the first exception to this general prohibition is in the context of 
capital markets.  There are three limbs that have to be satisfied in order to qualify for this exception:  (i) the 
appointment is in pursuance of an agreement which is or forms part of a capital market arrangement; (ii) a party 
incurs, or when the agreement was entered into was expected to incur, a debt of at least £50 million under the 
arrangement; and (iii) the arrangement involves the issue of a capital market investment. 

Each of the above three limbs is considered further below. 

Pursuant to paragraph 1 of Schedule 2A to the IA86, an arrangement is a capital market arrangement if:  
(i) it involves a grant of security to (A) a person holding it as trustee for a person who holds a capital market 
investment issued by a party to the arrangement; or (B) a party to the arrangement who issues a capital market 
investment; or (C) a person who holds the security as trustee for a party to the arrangement in connection with the 
issue of a capital market investment; or (D) a person who holds the security as trustee for a party to the 
arrangement who agrees to provide finance to another party; or (ii) at least one party guarantees the performance 
of obligations of another party; or (iii) at least one party provides security in respect of the performance of the 
obligations of another party; or (iv) it involves an investment of a kind described in articles 83 to 85 of the 
Financial Services and Markets Act 2000 (Regulated Activities) Order 2001 (SI 2001/544), which relates to 
options, futures and contract for differences (the Regulated Activities Order). 

Paragraph 1(3) of Schedule 2A to the IA86 states that a party to an arrangement includes a party to an 
agreement which forms part of the arrangement, provides for the raising of finance as part of the arrangement, or 
is necessary for the purposes of implementing the arrangement.  We note that there is no statutory definition or 
case law on the meaning of the term “arrangement,” however it is clear that an arrangement can be more than just 
one agreement and in our view the term is apposite to describe a series of inter-related transactions. 

Pursuant to paragraph 5 of Schedule 2A to the IA86, the requirement to incur debt of at least £50 million 
may be incurred at any time during the life of the capital market arrangement and may be expressed wholly or 
partly in foreign currency (in which case the sterling equivalent shall be calculated as at the time when the 
arrangement is entered into). 

Pursuant to paragraph 2 of Schedule 2A to the IA86, an investment is a capital market investment if it:  
(i) is within article 77 or 77A of the Regulated Activities Order; and (ii) is rated, listed or traded or designed to be 
rated, listed or traded. 

To place a company into administrative receivership, the holder of a QFC must execute a document 
appointing an administrative receiver in accordance with the terms of the security document pursuant to which 
the QFC was created.  There is also a (limited) statutory right under section 101 of the Law of Property Act 1925 
for the holder of a mortgage or charge created by deed over the assets of a chargor to appoint a receiver over the 
charged assets to collect the income of the charged property and apply it in satisfaction of the secured debt.  This 
appointment document must then be delivered to the proposed administrative receiver and the appointment takes 
effect upon receipt (provided that the administrative receiver formally accepts the appointment by the end of the 
next business day).  There is no statutory moratorium that takes effect in relation to or as a result of the appointment 
of an administrative receiver, so creditors can enforce any rights that are consistent with the priority of the security, 
including exercising rights of set-off and forfeiture, collecting goods that are subject to valid retention of title 
claims and terminating contracts. 

If a company is already in administration, the moratorium on creditor action will prevent the appointment 
of a receiver or administrative receiver unless the administrator consents, the court permits the appointment or an 
exception to the moratorium applies 
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The principal duty of an administrative receiver is to realize the assets of the company in order to repay 
the principal and interest secured by the document pursuant to which the administrative receiver was appointed 
(the Secured Debt) (subject to the requirement to set aside the prescribed part).  The administrative receiver does, 
however, also owe duties to the company, in particular a duty to obtain the best price reasonably obtainable at the 
relevant time when selling any asset.  An administrative receiver generally has broad powers to deal with the 
company and its assets which derive from both the security document pursuant to which he or she was appointed 
and Schedule 1 of the IA86 (except insofar as this is inconsistent with the terms of that security/ charge document).  
In exercising such powers, an administrative receiver acts as agent of the company unless and until it goes into 
liquidation.  However, an administrative receiver can only dispose of assets which are subject to prior ranking 
security with the permission of the court if the court is satisfied that the disposal (with or without other property) 
would be likely to promote a more advantageous realization of the company’s property than would otherwise be 
effected and on the condition that the proceeds of sale and any difference between those and the open market 
value must be paid to the holder of that security.  Further, unlike an administrator, an administrative receiver’s 
powers do not extend to bringing actions against the directors or former directors or (except in very limited 
circumstances) seeking to set aside certain transactions. 

Assets coming into the hands of the administrative receiver are applied in payment of Secured Debt, less 
any costs of realization, the preferential debts and the prescribed part (as to the meaning of which see ‘Statutory 
order of priorities’ below). 

Liquidation/Winding-Up 

Liquidation is a terminal insolvency process pursuant to which the assets of a company are realized by 
the liquidator and the proceeds distributed to creditors in accordance with a statutory order of priority (see 
‘Statutory order of priorities’ below), with any surplus paid to the shareholders.  Once the liquidator has completed 
this task, the company will be dissolved and removed from the register of companies. 

There are two different types of liquidation:  (i) compulsory, by order of the court; and (ii) voluntary, by 
resolution of the company’s members, and which is in turn divided into members’ voluntary liquidation (“MVL”) 
and creditors’ voluntary liquidation (“CVL”).  A CVL (other than as an exit from administration) is initiated by a 
resolution of the members, not the creditors, but once in place is subject to some degree of control by the creditors. 

On the appointment of a liquidator, the directors’ powers to bind the company automatically cease, save 
for those powers that are sanctioned by the liquidator or creditors (as appropriate).  Regardless of how a liquidator 
is appointed, a liquidator owes his or her duties to the company and its creditors as a whole and has wide powers 
to do whatever necessary for the conduct of the liquidation.  This includes the power to:  (i) agree, compromise 
and pay creditor claims; (ii) sell any of the company’s property; (iii) bring or defend any legal proceedings on 
behalf of the company; (iv) disclaim onerous property or contracts in accordance with section 178 of the IA86 
(however, this power does not apply to a contract where all of the obligations have been performed nor can it be 
used to disturb accrued rights and liabilities, and if a contract is disclaimed the contractual counterparty has a right 
to sue for damages in respect of the terminated contract); (v) bring actions against the directors or former directors; 
and (vi) bring actions to set aside certain transactions (see “Antecedent Transaction Laws” below in respect of the 
latter). 

In a compulsory liquidation, there is an automatic stay on proceedings being commenced or continued 
against the company or its property except with the permission of the court.  In a voluntary liquidation, there is 
no such automatic stay although the court may, upon the application of the liquidator or any creditor or 
contributory of the company, order a stay under its general discretionary power in section 112 of the IA86. 

Compulsory liquidation 

Compulsory liquidation is a court-based procedure pursuant to which a creditor or one of the other parties 
set out in section 124 of the IA86 (including the company itself or the directors of the company collectively) 
petitions for the winding up of a company and the court makes a winding up order.  The grounds which entitle the 
court to make a winding up order are set out in section 123 of the IA86.  The most common grounds are that:  
(i) the company is unable to pay its debts (see “The Insolvency Test” above for the meaning of this term); and 
(ii) it is just and equitable for the company to be wound up. 
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Under section 127 of the IA86, any disposition of the company’s property, any transfer of the company’s 
shares and any altering of the status of company members is void if made following the ‘commencement of a 
winding up’ unless the court orders otherwise.  Subject to certain exceptions, if a winding up order is made, it is 
deemed to have commenced on the date on which the winding up petition was presented.  This gives section 127 
retrospective effect, meaning that any of the specified transactions carried out after the presentation of a winding 
up petition will be void if a winding up order is subsequently made unless the company (or an interested party) 
has first obtained a validation order from the court.  Once a winding up order is made by the court, a stay of all 
proceedings against the company will be imposed.  No action or proceeding may be continued or commenced 
against the company without permission of the court although there is no stay on the enforcement of security. 

In the context of a voluntary liquidation however, there is no equivalent to the retrospective effect of a 
winding-up order; the winding-up commences on the passing of the members’ resolution to wind up.  As a result, 
there is no equivalent of Section 127 of the IA86.  There is also no automatic stay in the case of a voluntary 
liquidation—it is for the liquidator, or any creditor or contributory of the company, to apply for a stay. 

Members’ voluntary liquidation 

A MVL is a solvent liquidation that is controlled by the shareholders.  It commences when the 
shareholders pass a special resolution to place the company into liquidation and there is no involvement by the 
court. 

Not more than five weeks prior to the making of the winding up resolution, the majority of the directors 
must swear a statutory declaration of solvency stating that, after making full enquiry into the company’s affairs, 
they have formed the opinion that it will be able to pay its debts in full, including interest, within a stated period 
not exceeding 12 months from the start of the liquidation. 

Creditors’ voluntary liquidation 

A CVL is also commenced by the shareholders passing a special resolution to place the company into 
liquidation and has no court involvement.  In contrast to a MVL, however, the directors do not swear a statutory 
declaration of solvency for a CVL (meaning the company can be solvent or insolvent).  If the creditors choose a 
different person to act as liquidator from the shareholders, the creditors’ choice will prevail unless any director, 
member or creditor of the company successfully applies to the court for an order otherwise. 

Schemes of arrangement 

Pursuant to Part 26 of the Companies Act 2006 the English courts have jurisdiction to sanction a scheme 
of arrangement that effects a compromise of a company’s liabilities between a company and its creditors (or any 
class of its creditors) where such company (i) is liable to be wound-up under the IA86; and (ii) has “sufficient 
connection” to the English jurisdiction (provided that, where the company has its COMI in another Member State, 
there is nothing in the Jurisdiction and the Recognition and Enforcement of Judgments in Civil and Commercial 
Matters (the “Recast Judgments Regulation”) which would prevent the English court approving the scheme and, 
if the company is incorporated or has its COMI in another jurisdiction, the effect of the scheme will be recognized 
in that jurisdiction).  In practice, a foreign company is likely to satisfy the first limb of this test and the second 
limb has been found to be satisfied where, amongst other things, the company’s COMI is in England, the 
company’s finance documents are English law-governed, or the company’s finance documents have been 
amended in accordance with their terms to be governed by English law.  Ultimately, each case will be considered 
on its particular facts and circumstances so previous cases will not necessarily determine whether or not any of 
the grounds of the second limb are satisfied in the present case.  Provided that at least some of a foreign company’s 
scheme creditors are domiciled in England, then the Recast Judgments Regulation has not, in the past, fettered the 
English court’s powers to sanction a scheme.  Whether the effect of the scheme will be recognized in the 
jurisdiction of a foreign company or a company with its COMI in a foreign jurisdiction will depend on the 
jurisdiction in question.  The English court has previously sanctioned schemes where expert evidence was 
provided showing that the foreign jurisdiction would recognize the scheme in that jurisdiction (e.g. a large number 
of Member States (including Spain, Germany, France and Italy) and certain jurisdictions outside of the EU (such 
as the United States)).  However, each case will be considered on its particular facts and circumstances so previous 
cases will not necessarily determine whether or not this test would be satisfied in the present case. 
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Before the court considers the sanction of a scheme of arrangement at a hearing where the fairness and 
reasonableness of the scheme will be considered the proposed compromise or arrangement must be voted on by 
the affected creditors or members (the convening of which is approved by the court).  The affected creditors will 
vote on a detailed debt compromise in respect of their claims in a single class or in a number of classes, depending 
on the rights of such creditors that will be affected by the proposed scheme and any new rights that such creditors 
are given under the scheme.  Classes must be comprised of those persons whose rights are not so dissimilar as to 
make it impossible for them to consult together with a view to their common interest.  Such compromise can be 
proposed by the company or its creditors.  If 75% or more by value and over 50% in number of those creditors 
present and voting at the creditor meeting(s) vote in favor of the proposed compromise, irrespective of the terms 
and approval thresholds contained in the finance documents, that compromise will then be considered by the court 
again at the Sanction Hearing, at which point the court will consider the fairness of scheme and whether it is 
reasonable.  The court has the discretion as to whether to sanction the scheme as approved, make an order 
conditional upon modifications being made or reject the scheme.  If sanctioned by the court, a scheme will be 
binding on each class of creditors (both secured and unsecured) and members including any dissenting or 
abstaining party In certain circumstances, a scheme of arrangement can also result in the release of guarantees in 
order to ensure the effectiveness of the compromise. 

Company voluntary arrangements 

Though it does not result in the insolvency of a company, a company voluntary arrangement is 
implemented under the supervision of an insolvency practitioner who will act as the nominee before the company 
voluntary arrangement proposals are approved, and as the supervisor afterwards.  CVAs may also be used as a 
tool alongside a formal insolvency procedure such as administration in order to implement a compromise between 
the debtor company and its creditors. 

Pursuant to Part I of the IA86, a company (by its directors or its administrator or liquidator as applicable) 
may propose a company voluntary arrangement to the company’s shareholders and creditors which entails a 
compromise, or other arrangement, between the company and its creditors, typically a rescheduling or reducing 
of the company’s debts.  Provided that the proposal is approved by the requisite majority of creditors by way of a 
decision procedure, it will bind all unsecured creditors who were entitled to vote on the proposal.  A company 
voluntary arrangement cannot affect the right of a secured creditor to enforce its security, except with its consent. 

A company is eligible to propose a company voluntary arrangement proposal if it is (i) registered under 
the CA06 (or the preceding legislation) in England and Wales or Scotland (ii) if it is incorporated in a Member 
State other than the U.K. or (iii) if the company is not incorporated in a Member State but has its COMI in a 
Member State (other than Denmark).  The CVA can be proposed by the relevant company’s directors (if the 
relevant company is not in administration or liquidation) or, if the relevant company is in administration or 
liquidation, by the administrator or the liquidator (as applicable). 

In order for the company voluntary arrangement proposal to be passed, it must be approved by at least 
75% (by value) of the company’s creditors who respond in the decision procedure, and no more than 50% (by 
value) of unconnected creditors may vote against it.  Secured debt cannot be voted in a company voluntary 
arrangement.  However, a secured creditor may vote to the extent that it is under-secured.  A secured creditor who 
proves in the company voluntary arrangement for the whole of its debt may be deemed to have given up its 
security. 

Avoidance of Transactions 

There are circumstances under English insolvency law in which the granting by a company of security 
and guarantees, or the entry by a company into a transaction can be challenged.  In most cases, this will only arise 
if the company is placed into administration or liquidation within a specified period from the relevant act.  
Therefore, if during the specified period an administrator or liquidator is appointed to a company, the administrator 
or liquidator may challenge the validity of the security or guarantee given, or certain transactions entered into by 
that company and, as such, it cannot be certain that, in the event that the onset of a company’s insolvency (as 
described below) is within any of the requisite time periods, the grant of a security interest or a guarantee in respect 
of the Notes would not be challenged or that a court would uphold the transaction as valid. 
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Statutory order of priorities 

One of the primary functions of liquidation (and, where the company cannot be rescued as a going 
concern, one of the possible functions of administration) under English law is to realize the assets of the insolvent 
company and to distribute the cash realizations made from those assets to its creditors.  Under the IA86, creditors 
are placed into different classes and, with the exceptions and adjustments noted below, the proceeds from the 
realization of the insolvent company’s property applied in descending order of priority, as set out below.A 
liquidator or administrator will need to comply with the following statutory order of priority when he or she 
distributes the proceeds of realized assets to a company’s creditors:  (i) proceeds of realizations from assets subject 
to a fixed charge are paid to the fixed charge holder (less any costs of realization); (ii) expenses of the liquidation 
or the administration, which includes monies arising under a contract entered into by the administrator or 
liquidator, or any necessary disbursements made in the ordinary insolvency process; (iii) ordinary preferential 
debts, which include (but are not limited to) contributions to occupational and state pension schemes, employment 
claims (up to a certain statutory maximum) and bank and building society deposits eligible for compensation 
under the Financial Services Compensation Scheme (FSCS) up to the statutory limit; (iv) secondary preferential 
debts, being bank and building society deposits eligible for compensation under the FSCS to the extent that the 
claims exceed the statutory limit, and deposits made through a non-EEA branch of a credit institution that would 
otherwise have been eligible for FSCS compensation; (v) proceeds of floating charge asset realizations (less any 
costs of realization, the preferential debts and the prescribed part (see below)); (vi) provable debts of unsecured 
creditors (these rank equally among themselves unless there are subordination agreements in place between any 
of them) and any secured creditor to the extent of any unsecured shortfall, in each case including accrued and 
unpaid interest on those debts up to the date of commencement of the relevant insolvency proceedings; 
(vii) statutory interest that arises on debts after the insolvency at the higher of the applicable contractual rate and 
the official rate; and (vii) non-provable liabilities, being liabilities that do not fall within any of the categories 
above and which are therefore only recovered in the (unusual) event that all categories above are fully paid. 

Any surplus will be paid to the shareholders in accordance with the company’s articles of association.  
There are no equitable subordination provisions under English law, meaning that an unsecured shareholder loan 
ranks as a provable debt alongside other unsecured creditors and will not be subordinated by law.  Subject to the 
above order of priority, subordinated creditors are ranked according to the terms of the subordination language in 
the relevant documentation (and provided that such terms do not contravene the IA86). 

The prescribed part is a ring-fenced amount of money that the administrator or liquidator must set aside 
from realizations from floating charge assets to distribute to unsecured creditors (unless the cost of doing so would 
be disproportionate to the resulting benefit to creditors), and is calculated as 50% of the first £10,000 of net 
realizations and 20% of the net realizations thereafter, up to a maximum aggregate of £600,000. 

Foreign currency risk 

Under English insolvency law, where creditors are asked to submit formal proofs of claim for their debts, 
any proofs of debt of a company payable in a currency other than British pounds (such as euro in the case of the 
Notes) must be converted by the officeholder into British pounds at a single rate for each currency determined by 
the office-holder by reference to the exchange rates prevailing at the date when the company went into liquidation 
or administration (or where a liquidation was immediately preceded by an administration, the rate prevailing on 
the date that the company entered administration.  If a creditor considers the rate to be unreasonable, they may 
apply to the court. 

Post-petition interest 

Any interest accruing under or in respect of amounts due under the Notes or any Guarantee to which an 
English company is a party (at the higher of the applicable contractual rate and the official rate) in respect of any 
period after the commencement of administration which has been converted into a distributing administration or 
after the commencement of liquidation proceedings would only be recoverable from any surplus remaining after 
payment of all other debts proved in the English company’s insolvency proceedings and accrued and unpaid 
interest up to the date of the commencement of those proceedings provided that such interest may, if there are 
sufficient realizations from the secured assets, be discharged out of such security recoveries. 
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Dispositions in winding-up 

Under section 127 of the IA86, any dispositions of a company’s property made after a winding-up has 
commenced is, unless the court orders otherwise, void.  Subject to certain exceptions, the compulsory winding-up 
of a company by the court is deemed to start when a winding-up petition is presented in respect of the company, 
rather than the date on which the court makes the winding-up order (if any).  However, this will not apply to any 
property or security interest subject to a disposition or otherwise arising under a financial collateral arrangement 
under the Financial Collateral Regulations and will not prevent a close-out netting provision taking effect in 
accordance with its terms. 

Trust assets 

Assets held on trust by the company for a third-party generally fall outside the insolvent estate that is 
available for distribution. 

Antecedent Transaction Laws 

There are five principal provisions of the IA86 under which transactions entered into prior to a company’s 
insolvency are capable of being set aside.  They are:  (i) transactions at an undervalue (section 238); 
(ii) preferences (section 239); (iii) avoidance of certain floating charges (section 245); (iv) transactions 
defrauding creditors (section 423); and (v) extortionate credit transactions (section 244). 

These provisions all apply where the company has gone into liquidation or administration, with the 
exception of section 423 which applies regardless of whether the company is in insolvency proceedings.  The 
granting of security or guarantees by a company could be subject to challenge under these provisions. 

Onset of insolvency 

The date of the onset of insolvency, for the purposes of transactions at an undervalue, preferences and 
invalid floating charges (as discussed below), depends on the insolvency procedure in question. 

In administration, the onset of insolvency is the date on which:  (a) the court application for an 
administration order is issued; (b) the notice of intention to appoint an administrator is filed at court; or 
(c) otherwise, the date on which the appointment of an administrator takes effect. 

In a compulsory liquidation the onset of insolvency is the date the winding-up petition is presented to 
court, whereas in a voluntary liquidation it is the date the company passes a winding-up resolution.  Where 
liquidation follows administration, the onset of insolvency will be the same as the initial administration. 

Connected persons 

If the given transaction at an undervalue, preference, or invalid floating charge has been entered into by 
the company with a “connected person,” then particular specified time periods and presumptions will apply to any 
challenge by an administrator or liquidator (as set out below). 

A “connected person” of a company granting a security interest or guarantee for the purposes of 
transactions at an undervalue, preferences or invalid floating charges is a party who is:  (a) a director of the 
company; (b) a shadow director; (c) an associate of such director or shadow director; or (d) an associate of the 
relevant company. 

The term “associate” is very widely defined; key “associates” are defined below.A party is associated 
with an individual if they are:  (a) a relative of the individual; (b) the individual’s husband, wife or civil partner; 
(c) a relative of the individual’s husband, wife or civil partner; or (d) the husband, wife or civil partner of a relative 
of the individual. 

A person is an associate of any person with whom he is in partnership and of the husband, wife or civil 
partner or relative of any individual with whom he is in partnership. 
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A party is associated with a company if they are employed by that company (and in this case directors of 
a company are treated as employees of that company).  A person is also an associate of any person whom he 
employs.  A company is an associate of another person if that person has control of it or if that person and persons 
who are his associates together have control of it. 

A company is associated with another company if the same person has control of both companies, or a 
person has control of one and persons who are his associates, or he and persons who are his associates, have 
control of the other, or if a group of two or more persons has control of each company, and the groups either 
consist of the same persons or could be regarded as consisting of the same persons by treating (in one or more 
cases) a member of either group as replaced by a person of whom he is an associate. 

A person is to be taken as having control of a company if the directors of the company or of another 
company which has control of it (or any of them) are accustomed to act in accordance with his directions or 
instructions, or he is entitled to exercise, or control the exercise of, one third or more of the voting power at any 
general meeting of the company or of another company which has control of it.  Where two or more persons 
together satisfy either of these conditions, they are to be taken as having control of the company. 

The potential grounds for challenge available under the English insolvency legislation that may apply to 
any security interest or guarantee granted by a company include, without limitation, the following described 
below. 

Transactions at an undervalue 

If a company goes into administration or liquidation and it has entered into a transaction at an undervalue, 
the court may, on the application of the insolvency officeholder, set the transaction aside.  We note that section 118 
of the Small Business, Enterprise and Employment Act 2015 (the SBEEA) introduced section 246ZD to the IA86 
from 1 October 2015 and provides that liquidators and administrators may assign the cause of action (including 
the proceeds of the cause of action) in respect of any transaction under section 238 of the IA86.  Where (i) a 
foreign officeholder has been granted recognition under the Model Law Regulations and has successfully applied 
to the court for an order under article 23 of Schedule 1 to the Model Law Regulations, or the court orders that a 
foreign officeholder can take advantage of its provisions as a matter of general comity, or by the grant of assistance 
under section 426 of the IA86 where that section applies, he or she also has standing to bring a claim for a 
transaction at an undervalue. 

A transaction will constitute a transaction at an undervalue if:  (i) the transaction is at an undervalue (a 
gift or a transaction on terms that provide for the company to receive no consideration or a transaction for a 
consideration the value of which (in money or money’s worth) is significantly less than the value (in money or 
money’s worth) of the consideration provided by the company); (ii) the transaction took place within the relevant 
time (within the two years before the onset of insolvency); and (iii) the company was at the time of the transaction, 
or became, as a result of the transaction, unable to pay its debts within the meaning of section 123 of the IA86 
(although there is a rebuttable presumption that the company was unable to pay its debts at the time of the 
transaction if the transaction is made to a connected person).  In any proceedings, it is for the administrator or 
liquidator to demonstrate that the company was insolvent unless a beneficiary of the transaction was a connected 
person (see “Connected Persons” above), in which case there is a presumption of insolvency and the connected 
person must demonstrate the solvency of the company in such proceedings. 

The court will not make an order in respect of a transaction at an undervalue if it is satisfied that:  (i) the 
company which entered into the transaction did so in good faith and for the purposes of carrying on its business; 
and (ii) when it did so, there were reasonable grounds for believing that the transaction would benefit the company. 

If the court determines that the transaction was a transaction at an undervalue, the court can make such 
order as it thinks fit to restore the company to the position it would have been in had it not entered into the 
transaction (which may include the setting aside of any security interests or guarantees granted).  An order by the 
court for a transaction at an undervalue may affect the property of, or impose any obligation on, any person 
whether or not he is the person with whom the company entered into the transaction, but such an order will not 
prejudice any interest in property which was acquired from a person other than the company in good faith and for 
value, or prejudice any interest deriving from such an interest, and will not require a person who received a benefit 
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from the transaction in good faith and for value to pay a sum to the liquidator or administrator of the company, 
except where that person was a party to the transaction. 

Preferences 

If a company goes into administration or liquidation and it has granted a preference the court may, on 
the application of the insolvency officeholder, set the transaction aside.  We note that section 118 of the SBEA 
introduced section 246ZD to the IA86 from 1 October 2015 and provides that liquidators and administrators may 
assign the cause of action (including the proceeds of the cause of action) in respect of any preference claim under 
section 239 of the IA86.  Where (i) a foreign officeholder has been granted recognition under the Model Law 
Regulations and has successfully applied to the court for an order under article 23 of Schedule 1 to the Model Law 
Regulations, or the court orders that a foreign officeholder can take advantage of its provisions as a matter of 
general comity, or by the grant of assistance under section 426 of the IA86 where that section applies, he or she 
also has standing to bring a preference claim. 

A company gives a preference to a person if:  (i) that person is one of the company’s creditors, a surety 
or a guarantor for any of the company’s debts or other liabilities; (ii) the company has done something, or has 
suffered something to be done which (in either case) has had the effect of putting that person into a position which, 
in the event that the company goes into insolvent liquidation, will be better than the position that person would 
have been in if that thing had not been done; (iii) the company was influenced in deciding to give the preference 
by a desire to put the creditor in a better position than that person would have been in if the thing had not been 
done or suffered to be done (this desire is rebuttably presumed in the case of connected persons); (iv) the 
preference was given within the relevant time (within the six months before the onset of the insolvency or within 
the two years before the onset of insolvency where the transaction is with a connected person); and (v) the 
company was at the time of the transaction, or became as a result of the transaction, unable to pay its debts within 
the meaning of section 123 of the IA86.  It is for the administrator or liquidator to demonstrate that the company 
was insolvent at the time and that the company was influenced by a desire to prefer the counterparty to the 
transaction, unless the beneficiary of the transaction was a connected person (other than by being an employee), 
in which case there is a presumption that the company was influenced by a desire to prefer and the connected 
person must demonstrate in such proceedings that there was no such desire. 

The desire to prefer requires a “positive wish to improve the creditor’s position in the event of [the 
company’s] insolvent liquidation” (Re Fairway Magazines Ltd, 1993, BCLC 643).  A preferential effect for a 
creditor may be foreseen by the company without being desired.  Where a company is influenced by “proper 
commercial considerations” there will be no desire to prefer and therefore no voidable preference (Re MC 
Bacon Ltd (No. 1), 1990, BCLC 324).  An order by the court for a preference may affect the property of, or impose 
any obligation on, any person whether or not he or she is the person to whom the preference was given, but such 
an order will not prejudice any interest in property which was acquired from a person other than the company in 
good faith and for value, or prejudice any interest deriving from such an interest, and will not require a person 
who received a benefit from the preference in good faith and for value to pay a sum to the liquidator or 
administrator of the company, except where the payment is to be in respect of a preference given to that person at 
a time when he or she was a creditor of the company. 

If the court determines that the transaction was a preference, the court has very wide powers for restoring 
the position to what it would have been if that preference had not been given, which could include reducing 
payments under or setting aside the relevant Notes, Guarantees and collateral (although there is certain protection 
(described below) for a third-party who enters into a transaction in good faith and without notice).  An order by 
the court for a preference may affect the property of, or impose any obligation on, any person whether or not he 
is the person to whom the preference was given, but such an order will not prejudice any interest in property which 
was acquired from a person other than the company in good faith and for value, or prejudice any interest deriving 
from such an interest, and will not require a person who received a benefit from the preference in good faith and 
for value to pay a sum to the liquidator or administrator of the company, except where that person was a party to 
the transaction constituting a preference or where the payment is to be in respect of a preference given to that 
person at a time when he was a creditor of the company. 



 
 259 

Voidable floating charges 

A floating charge created by a company over its property may be invalid in whole or in part if certain 
conditions are met, if it was created in the relevant time.  Where the transaction is with a connected person, this 
means within a period of two years before the onset of insolvency.  In all other cases, this means within a period 
of 12 months before the onset of insolvency when the company was at the time of the transaction, or became as a 
result of the transaction, unable to pay its debts within the meaning of section 123 of the IA86. 

This is the only requirement for setting aside the floating charge and, if met, the security is automatically 
invalid except to the extent of the aggregate of the value of the consideration for the creation of the charge (as 
consists of money paid, or goods or services supplied or the discharge or reduction of any debt of the company 
and interest thereon) supplied to the company at the time of, or after the creation of, the charge. 

Further, the power to avoid a floating charge under section 245 of the IA86 is disapplied in respect of a 
financial collateral arrangement (as defined in the Financial Collateral Arrangements (No.2) Regulations 2003 (as 
amended)). 

If a floating charge is held to be wholly invalid, then it will not be possible for the holder of that charge 
to appoint an administrator out-of-court or through the less onerous in-court route for qualifying floating charge 
holders or (if the holder would otherwise have been entitled to appoint an administrative receiver but for the 
floating charge being held invalid), to appoint an administrative receiver. 

No court action is required, save for where there is a foreign officeholder recognized under the Model 
Law Regulations who wishes to attack the floating charge under article 23 of the Model Law Regulations.  
Section 245 of the IA86 does not apply to a floating charge constituting a financial collateral arrangement within 
the meaning of the Financial Collateral Regulations. 

Transactions defrauding creditors 

A transaction entered into by a company can be set aside by the court if:  (i) the transaction is at an 
undervalue (see above); and (ii) it was entered into for the purpose of putting assets beyond the reach of a person 
who is making or may make a claim against the company or otherwise prejudicing that person’s interests in 
relation to the claim which that person is making or may make. 

It is not necessary for the company to be in insolvency proceedings and unlike a transaction at an 
undervalue or a preference, the claim is not restricted to the officeholder.  The victim of the transaction can apply 
to court himself or herself (with the leave of the court if the company is in liquidation or administration) and is 
not therefore limited to liquidators or administrators and, subject to certain conditions, the U.K. Financial Conduct 
Authority, the U.K. Prudential Regulation Authority and the U.K. Pensions Regulator.  Where (i) a foreign 
officeholder has been granted recognition under the Model Law Regulations and has successfully applied to the 
court for an order under article 23 of Schedule 1 to the Model Law Regulations, or the court orders that a foreign 
officeholder can take advantage of its provisions as a matter of general comity, or by the grant of assistance under 
section 426 of the IA86 where that section applies, he or she also has standing to bring a claim for a transaction 
defrauding creditors. 

The IA86 also does not prescribe a set time limit within which to bring the action (subject to the normal 
statutory limitation periods).  The fact that the transaction was not entered into with a dishonest motive is no 
defense to the claim.  It will suffice that the company’s subjective purpose was to place the assets out of the reach 
of creditors or a particular creditor.  There is no need to show that the intention was the sole purpose and a 
substantial purpose is likely to suffice. 

If the court determines that the transaction was a transaction defrauding creditors, the court can make 
such orders as it thinks fit to restore the position to what it would have been if the transaction had not been entered 
into and to protect the interests of the victims of the transaction.  The relevant court order may affect the property 
of, or impose any obligation on, any person, whether or not he is the person with whom the transaction was entered 
into.  However, such an order will not prejudice any interest in property which was acquired from a person other 
than the debtor company in good faith, for value and without notice of the relevant circumstances, and will not 
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require a person who received a benefit from such transaction in good faith, for value and without notice of the 
relevant circumstances to pay any sum unless such person was a party to the transaction. 

Extortionate credit transactions 

If a company goes into administration or liquidation and it has entered into an extortionate credit 
transaction, the court may, on the application of the insolvency officeholder set the transaction aside.  We note 
that section 118 of the SBEA introduced section 246ZD to the IA86 from October 1, 2015 and provides that 
liquidators and administrators may assign the cause of action (including the proceeds of the cause of action) in 
respect of any extortionate credit transaction claim under section 244 of the IA86.  Where (i) a foreign officeholder 
has been granted recognition under the Model Law Regulations and has successfully applied to the court for an 
order under article 23 of Schedule 1 to the Model Law Regulations, or the court orders that a foreign officeholder 
can take advantage of its provisions as a matter of general comity, or by the grant of assistance under section 426 
of the IA86 where that section applies, he or she also has standing to bring a claim for an extortionate credit 
transaction. 

A transaction is extortionate if, having regard to the risk accepted by the person providing the credit, the 
terms of it are (or were) (i) such as to require grossly exorbitant payments to be made (whether unconditionally 
or in certain contingencies) in respect of the provision of the credit; or (ii) it otherwise grossly contravenes 
ordinary principles of fair dealing.  It is presumed, unless otherwise proved by the person extending the credit, 
that a transaction with respect to which an administrator or liquidator makes an application to set aside an 
extortionate credit transaction is extortionate. 

The court can make an order in relation to extortionate credit transactions entered into by the company 
up to three years before the day on which the company entered into administration or went into liquidation (which 
is slightly different to the concept of the onset of insolvency used in relation to transactions at an undervalue and 
preferences).  That order may set aside, either in whole or in part, any obligation created by the transaction (which 
could include obligations of sureties).  It may also vary the terms of the transaction or the terms of any security 
for the purposes of the transaction.  The court may require any party to the transaction to repay to the liquidator 
or administrator sums already paid under the transaction and it may order the surrender of any security held for 
the purpose of the transaction.  It should be noted that there are no provisions for the protection of third parties 
who acquire interests in the extortionate credit transaction (e.g. assignees of the benefit of the transaction from 
the person who provided credit under it). 

Secondary Legislation 

U.K. secondary legislation, such as the Financial Collateral Regulations, may be invalid and ineffective 
if, among other things, it is not enacted within the scope of the relevant primary statute or within the powers of 
the relevant rule-making authorities. 

Enforcement 

Enforcement of security and guarantees may be affected by general legal and equitable principles 
regarding the legality, validity and enforceability of contractual provisions and contractual obligations and 
liabilities (including guarantees and security).  More specifically, such a transaction must be allowed by the 
respective company’s memorandum and articles of association.  To the extent that these documents do not allow 
such an action, there is the risk that the grant of the guarantee and/or security can be found to be void and the 
respective creditor’s rights unenforceable.  Some comfort may be obtained for third parties if they are dealing 
with an English company in good faith; however, the relevant legislation is not without difficulties in its 
interpretation.  Further, corporate benefit must be established for the company in question by virtue of entering 
into the proposed transaction.  Section 172 of the CA06 provides that a director of a company must act in the way 
that he considers, in good faith, would be most likely to promote the success of that company for the benefit of its 
members as a whole.  If the directors enter into a transaction where there is no or insufficient commercial benefit, 
they may be found as abusing their powers as directors and such a transaction may be vulnerable to being set aside 
by a court. 
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Recharacterization of fixed security interests 

There is a possibility that a court could find that security interests expressed to be fixed charges created 
by the security documents governed by English law properly take effect as floating charges—this is because the 
description given to them as fixed charges within the security document is not determinative.  Whether the 
purported fixed security interests will be upheld as fixed security interests rather than floating security interests 
will depend, among other things, on whether the secured party has the requisite degree of control over the 
company’s ability to deal in the relevant assets and the proceeds thereof and, if so, whether such control is 
exercised by the holder of the security, in practice.  Where a company is free to deal with the assets that are the 
subject of a purported fixed charge in its discretion and without the consent of the chargee, the court would be 
likely to hold that the security interest in question constitutes a floating charge, notwithstanding that it may be 
described as a fixed charge.  If a fixed security interest is recharacterized as a floating charge, this will, among 
other things, adversely impact the returns of the holder of the charge in an administration, liquidation or 
administrative receivership (see “priority on insolvency” above) and prevent the holder relying on that charge to 
appoint a receiver. 

Account banks’ right to set-off 

With respect to any English law charges over cash deposits (each an “Account Charge”) granted by a 
company over any of its bank accounts, the banks with which some of those accounts are held (each an “Account 
Bank”) may have reserved their right at any time (whether prior to or upon a crystallization event under the 
Account Charge) to exercise the rights of netting or set-off to which they are entitled under their cash pooling or 
other arrangements with that English company.  As a result, and if the security granted over those accounts is 
merely a floating (rather than fixed) charge, the collateral constituted by those bank accounts will typically be 
subject to the relevant Account Bank’s netting and set-off rights with respect to the bank accounts charged under 
the relevant Account Charge.  Once the floating charge has crystallized and converted into a fixed charge (as 
typically would occur on enforcement or the occurrence of certain insolvency events with respect to an English 
company) the collateral will no longer be subject to the relevant Account Bank’s netting and set-off rights, since 
the Account Bank will only be entitled to exercise its netting and set-off rights while the bank accounts are subject 
only to floating security, except where account banks have expressly reserved set-off rights. 

Financial assistance 

A liability incurred directly or indirectly for the purpose of an acquisition (an Acquisition Liability) by 
any person of shares in an English company or in any holding company (within the meaning contained in 
section 1159 of the CA06) of that company, or a liability incurred directly or indirectly for the purpose of the 
discharge or reduction of any Acquisition Liability, could be subject to challenge if that incurrence, discharge or 
reduction is unlawful under section 678 or 679 of the CA06.  These provisions apply to financial assistance (which 
is wider than monetary assistance and includes, for example, guarantees or security) granted in connection with 
an acquisition of shares in an English company, if the English company providing the assistance is either a public 
company the shares in which are being acquired, a public or private company that is a subsidiary of the public 
company the shares in which are being acquired, or a public company that is a subsidiary of a private company 
the shares in which are being acquired. 

Assignments 

Any assignment of a debt or other chose in action can only take effect as a legal assignment under 
section 136 of the Law of Property Act 1925 if it meets the requirements of that provision, which are:  (i) the 
assignment must be in writing and signed by the assignor; (ii) the assignment must be absolute and not purporting 
to be by way of charge only; (iii) notice of the assignment must be given to the underlying obligor; and (iv) the 
rights to be assigned must be wholly ascertainable and must not relate to only part of a debt, or other legal chose 
in action.  If any of these requirements is not satisfied, the assignment may still constitute a valid equitable 
assignment if there is a clear intention to assign.  Equitable assignments are subject to certain limitations, 
including, without limitation:  (i) where an equitable interest is followed by a legal interest, the subsequent legal 
interest will take priority if the holder acquired it for value without notice of the equitable interest; and (ii) the 
priority of dealings in most equitable interests is determined by the time at which notice of such interest is given 
to the underlying obligor or to the person in control of that equitable interest.  The first person to give notice will 
take priority, if that person does not have actual or constructive notice of the prior interest. 
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Share mortgages 

A mortgage of shares can only take effect as a legal mortgage if title to those shares is vested in the 
lender, although it may still give rise to a valid equitable security interest. 

Application of proceeds 

The enforceability of a provision in a security document that relates to the application of proceeds will 
be subject to any obligations mandatorily preferred by applicable law. 

Turnover trust 

A turnover trust may be construed as creating a registrable charge under section 859A of the CA06, in 
which case it will be void in the circumstances set out in section 859H of the CA06, unless the prescribed statement 
of particulars, together with a certified copy of the agreement or instrument under which the turnover trust arises, 
are delivered to the Registrar of Companies in accordance with section 859A of the CA06 within 21 days after 
the date of creation of that charge (unless an order allowing an extended period is made under section 859F of the 
CA06). 

Ranking 

The description given by the parties to the ranking of security interests is not determinative of the ranking 
of those security interests. 

Foreign laws 

If, and to the extent that, an asset subject to security under a security document (or the obligor of any 
debt or other right against any person, which debt or right constitutes all or part of the property or rights subject 
to that security) is located in any jurisdiction other than England and Wales or is not governed by English law, the 
validity and priority of that security may be affected by any applicable foreign laws. 

Third-party rights 

Security granted over debts from, or other rights against, third parties (including contracts and insurance 
policies) may be subject to any rights of those third parties. 

Amendments 

An English court may interpret restrictively any provision purporting to allow the beneficiary of a 
guarantee or other suretyship to make a material amendment to the obligations to which the guarantee or suretyship 
relates without further reference to the guarantor or surety. 

Fetters on exercise of powers 

A provision under which a company or other legal person agrees, or purports to agree, to fetter the 
exercise of its powers under its constitutional documents or any applicable law (or regulation) may not be 
enforceable against the company or other legal person. 

U.K. Government Proposal for Changes 

In August 2018 the U.K. Government proposed a number of substantial changes to the insolvency 
regime.  It is not yet known when the proposals will be introduced, but the U.K Government have indicated that 
they will bring forward legislation as soon as parliamentary time permits.  The proposals include the following: 

Moratorium proposal 

The U.K. Government proposed a new standalone moratorium to facilitate company restructurings. 

The U.K. Government intends that entry into a moratorium will be similar to the current out-of-court 
administrator appointment procedure i.e. filing papers at court.  A “moratorium monitor” (the “Monitor”) (an 
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insolvency practitioner and officer of the court) will file their consent to act and confirm that they have assessed 
the company’s eligibility and that all moratorium qualifying conditions are satisfied.  Costs incurred during a 
moratorium will be treated in the same way as expenses in an administration.  Where a company exits a 
moratorium and subsequently enters administration or liquidation, any unpaid moratorium costs will have 
super-priority over any costs or claims in the administration or liquidation, including the expense of those later 
procedures. 

The moratorium is intended to enable the company to reach an agreement with creditors and the Monitor 
will be expected to access whether, on the balance of probabilities, a rescue deal is more likely than not to be 
achieved. 

Eligibility for the moratorium will exclude companies that are already insolvent.  The qualifying test will 
be one of prospective insolvency, based upon the requirement that a company will become insolvent if action is 
not taken, it will be for the proposed Monitor to assess whether the criterion is met.  The U.K. Government 
proposed that a company which has entered into a moratorium, administration or company voluntary arrangement 
on the last 12 months should not qualify for a moratorium.  In addition, it is proposed that certain of the categories 
of companies currently excluded from the small companies company voluntary arrangement moratorium 
(including those “excluded” as parties to capital markets arrangements) will be ineligible.  A company must also 
have sufficient funds available to carry on its business during a moratorium, meeting current obligations as and 
when they fall due as well as any new obligations incurred in the moratorium. 

The U.K. Government’s proposal allows the moratorium to last for an initial period of 28 days, which 
may be extended for a further 28 days by the company.  Where an extension is proposed, the Monitor must confirm 
that the qualifying conditions continue to be met.  Further extensions (beyond 56 days) will be available but may 
only be done where there remains a good prospect of achieving a better outcome for creditors than might otherwise 
be possible.  Such extensions must be approved by creditors, both secured and unsecured.  The required threshold 
for approval will be more than 50% of secured and 50% of unsecured creditors (both by value). 

The U.K Government intends to allow creditors to challenge the moratorium, whether on the grounds of 
the qualifying conditions not being met (or the company being ineligible) or unfair prejudice to creditors, at any 
time during the moratorium.  Where the Monitor concludes that a company no longer meets the qualifying 
conditions, the company will be required immediately to commence termination of the moratorium. 

The U.K Government proposed a repeal of the existing small companies company voluntary arrangement 
moratorium. 

Ipso facto clauses to be prohibited 

The U.K. Government proposed a prohibition on the enforcement of termination clauses by a supplier in 
contracts for goods and services which are based on a formal insolvency procedure.  It has also indicated that 
certain types of financial products and services shall be exempt from the prohibition, but the scope and details of 
the exemptions are not yet available.  The U.K. Government stated that the ability of a party to terminate a contract 
on other grounds not specifically predicated on insolvency (such as a requirement to proceed regularly and 
diligently with works) will not be affected. 

Restructuring plan proposal 

The U.K Government also proposed the creation of a new restructuring process, similar to a scheme of 
arrangement but with an ability for cross-class cramdown. 

This standalone restructuring option will be available to all companies except those eligible for the small 
companies company voluntary arrangement moratorium and certain financial market participants.  The process 
will closely resemble that of schemes where a restructuring plan proposal will be sent to creditors and shareholders 
and filed at court.  The restructuring plan proposal has no financial eligibility criteria and will therefore be 
available as an option to both solvent and insolvent companies (in the latter case, the plan would be proposed by 
the incumbent insolvency practitioner). 
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At a first hearing, the court will examine the classes of creditors and shareholders as defined by the 
company.  Challenges to classes can be made at the first court hearing, in addition to creditors being able to put 
forward counterproposals, which can be voted on by creditors (and shareholders).  Subject to the requisite voting 
thresholds being met and the rules for imposing a cross-class cramdown being complied with, the court will 
schedule a second hearing.  At a second hearing, the court will consider if the necessary requirements have been 
met and will decide whether the restructuring plan is to be permitted and, as a result, binding on affected creditors 
and shareholders.  Necessary information is likely to be included in a form of explanatory statement (similar to 
that used in schemes). 

A restructuring plan confirmed by the court will be binding on all affected parties.  Parties’ rights 
following confirmation of a restructuring plan will be as provided for in the plan and any previous rights will be 
extinguished.  If a company subsequently entered an insolvency procedure after the failure of a restructuring plan, 
the rights and claims of any creditors bound by the failed plan would be as set out in the plan.  Any debt forgiveness 
would therefore be binding in the subsequent insolvency. 

The restructuring plan will allow cross-class cramdown on both secured and unsecured creditors.  The 
voting threshold requires 75% by value of those creditors voting in each class to vote in favor of a restructuring 
plan.  There is also an additional provision that more than half of the total value of unconnected creditors vote in 
favor.  There is no numerosity requirement but at least one class of impaired creditors (that is, creditors who will 
not receive payment in full under the restructuring plan) class must vote in favor, for cross-class cramdown to be 
confirmed by the court. 

In addition, there will also be an absolute priority rule whereby a dissenting class of creditors must be 
satisfied in full before a more junior class may receive any distribution.  However, there will be sufficient 
flexibility to allow departure from this rule (with the court’s sanction) where the departure is vital to agreeing an 
effective and workable restructuring plan. 

The court’s discretion on absolute priority will be in addition to its general discretion to sanction a plan 
on just and equitable grounds.  In an effort to avoid valuation disputes, there will be a flexible valuation test based 
on the ‘next best alternative’ for creditors.  This is intended to differentiate the situations where administration 
(and a higher return) might be feasible from those cases where liquidation would only be the likely alternative. 

Prescribed part proposal 

The U.K Government proposed an increase in the current £600,000 cap on the Prescribed Part to reflect 
the effect of inflation since 2003. 

Government guidance dated September 13, 2018 on insolvency in the event of a Brexit “no deal scenario” 

The Government has issued guidance with respect to the United Kingdom leaving the European Union 
in the event of a “no deal scenario.” The guidance provides that, in such instance, the majority of the EU 
Insolvency Regulation would be repealed.  However, EU rules that provide for the U.K. courts to have jurisdiction 
where a company or individual is based in the United Kingdom would be retained and the law would ensure that 
insolvency proceedings can continue to be opened in those circumstances. 

Once the United Kingdom leaves the European Union, EU Insolvency Regulation tests would no longer 
restrict the opening of insolvency proceedings in the United Kingdom and insolvency proceedings could be 
opened in the United Kingdom under the tests set out under domestic U.K. law regardless of whether the 
company’s COMI is somewhere else in Europe.  EU insolvency proceedings and judgments would no longer be 
recognizable in the United Kingdom under the EU Insolvency Regulation but may still be recognized under the 
Model Law Regulations. 

Companies would need to make applications under an EU country’s domestic law to have U.K. 
insolvency proceedings recognized there and the guidance notes the risk that EU countries may not recognize 
U.K. insolvency proceedings because, for instance, they do not feel there is sufficient protection for local creditors 
or for other reasons. 
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Greece 

Insolvency proceedings 

Insolvency proceedings are applicable to businesses run by either individuals (natural persons) or legal 
entities aiming at an economic objective.  Under Greek law, incorporated partnerships, whether limited or 
unlimited, as well as limited liability companies and sociétés anonymes are deemed to be aiming at an economic 
objective and are therefore eligible to enter into or be subject to insolvency proceedings.  Insolvency (including 
pre-insolvency) proceedings provided by Greek law are as follows:  (a) declaration of bankruptcy; (b) ratification 
of restructuring plan following the declaration of bankruptcy; (c) rehabilitation proceedings; (d) special 
administration proceedings; and (e) extrajudicial debt settlement procedure. 

Bankruptcy 

Bankruptcy may be declared in respect of a debtor that is unable to fulfill its overdue financial obligations 
in a general and permanent way (or, in other terms, where a debtor is in a situation of cessation of payments).  A 
threatened inability to fulfill payment obligations as they come due, which is defined as the anticipation that the 
debtor will not have the financial capability to meet the claims against him when such claims become due 
(threatened cessation of payments), constitutes also grounds for the declaration of bankruptcy, when the 
declaration thereof is requested by the debtor. 

Bankruptcy proceedings may be opened only by a decision of the competent court pursuant to an 
application filed by the debtor, or at the initiative of any of its creditors or the public prosecutor.  By virtue of its 
decision accepting the insolvency application and formally opening the insolvency proceedings, the competent 
court appoints a receiver (syndikos), it determines the exact date of cessation of payments in respect of the debtor, 
which may not be set more than two years prior to the date of declaration of bankruptcy, and orders the sealing of 
the bankruptcy estate (which is the estate of the debtor up to the declaration of bankruptcy).  Once bankruptcy is 
declared by the decision of the competent court, a company is deemed to be automatically put into dissolution.  
The corporate management bodies shall, however, continue to exist over the entire duration of the proceedings in 
order to cooperate with the receiver where the applicable Greek insolvency rules require the involvement and 
presence of the “insolvent debtor.” It should, nonetheless, be clarified that the corporate management bodies 
remain responsible for the regulation of intra-company issues only, without having any authority to perform any 
acts associated with the administration in connection with the bankruptcy estate or the legal representation of the 
company declared bankrupt in its external relations, which are powers exclusively reserved for and exercised by 
the receiver.  Therefore, following the declaration of bankruptcy, the company shall be automatically deprived by 
the administration (management and disposal) of its property, which is exercised by the receiver, unless the 
competent court assigns this power to the bankrupt company, in which case any administration actions shall be 
made by the bankrupt company with the consent of the receiver.  It follows that, after the declaration of 
bankruptcy, any acts of management or assets belonging to the bankruptcy estate by or towards the insolvent 
company and without the involvement of the receiver shall be null and void.  In principle, all contracts which are 
binding on the bankrupt company shall remain in force, unless it is otherwise decided by the receiver and except 
where it is otherwise provided under the Greek law. 

Any and all individual recovery measures of the creditors against the debtor for the satisfaction or the 
fulfillment of their claims up to the declaration of bankruptcy are automatically suspended as a result of the 
declaration of bankruptcy or in case that a court order is issued following a petition of any party vesting a legal 
interest in the preservation of the bankruptcy estate.  In particular, it is prohibited under penalty of absolute nullity 
to initiate or continue any enforcement procedures as well as to file any new lawsuits and continue any (pending) 
litigation against the insolvent debtor in connection with the bankruptcy estate, i.e., an action for performance or 
declaration, the continuation of trials over these, the exercise of the hearing of judicial remedies, the issuance of 
acts of administrative or tax nature, or their execution over assets of the bankruptcy estate.  In view of such 
prohibition, the debtor company’s creditors shall be able to seek satisfaction or fulfillment of their claims against 
the insolvent company only by participating in the insolvency procedure of establishment of any entitlements to 
be collected, mainly through the process of announcement, the verification of claims, as these stipulated in the 
Greek Bankruptcy Code.  However, by explicit exception the above prohibition shall not apply, unless otherwise 
provided under the applicable insolvency rules, in the case of creditors the claims of which have been secured by 
specific privilege or security in rem on specific assets belonging to the bankruptcy estate.  The suspension of the 
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individual recovery measures/pursuits, where applicable as per above, shall last from the time of the publication 
of the court decision declaring the insolvency until any actual revocation of such court decision, or the termination 
of the insolvency under any of the methods prescribed under the applicable rules, in which cases the debtor 
company’s creditors may recover and re-launch their individual pursuits.  It should be noted that the suspension 
of individual recovery measures is also terminated upon the ratification of the decision on the restructuring plan. 

Bankruptcy proceedings shall be terminated pursuant to:  (a) the ratification of the restructuring plan; 
(b) the sale of all of the company’s assets; or (c) the cessation of works either due to lack of assets or due to the 
passage of time allowed under the law to conclude the bankruptcy proceedings. 

The “creditors’ assembly” is defined as the stage of the insolvency proceedings where the creditors, 
following the verifications of their claims, form the particular group in favor of which the receiver performs the 
liquidation of the bankruptcy estate and the distribution of the proceeds of such liquidation. 

Restructuring plan 

The rescue of the debtor company’s business, the distribution of the company’s assets and its liability 
following the conclusion of the bankruptcy proceedings may be subject to regulation on the basis of a restructuring 
plan to be submitted to the insolvency court by the debtor and the liquidator in accordance with the applicable 
rules and procedures.  Such restructuring plan essentially refers to an arrangement of a contractual nature between 
the debtor company and its creditors to be adopted pursuant to the observation of mandatory requirements 
stipulated under the applicable law (such as the requirements pertaining to the categorization of the creditors and 
their claims, the rights of secured creditors, etc.) and the appropriate judicial review by the insolvency court.  The 
proposed restructuring plan may provide for any measure of a restructuring nature (financial, operational, or 
other), including the sale of the debtor’s business as a going concern, simple and complex refinancing, leases and 
concessions, asset sales, and in general any measure that may be considered appropriate by the statutory majority 
of creditors to generate sufficient value to satisfy the claims of the creditors in whole or in part, i.e., as such claims 
are modified, in respect of their amounts, maturities and other characteristics, under the plan.  Subject to the 
acceptance of the statutory majority of 60% of all claims, at least 40% of which must be secured creditors, the 
plan is submitted to the insolvency court for ratification, upon which the plan shall be binding against all creditors 
of the debtor company, including any dissenting and non-participating creditors. 

Rehabilitation proceedings 

Greek insolvency law moreover provides for an optional rehabilitation procedure (diadikasia eksigiansis) 
which is designed as a pre-insolvency process available to debtors who are in a state of present or threatened 
inability to fulfill their payment obligations as they come due in the ordinary course of business and, under the 
requirements provided in applicable law, to creditors of the debtor without the involvement of the debtor.  The 
rehabilitation procedure is also available to debtors who have already reached the state of cessation of payments.  
The rehabilitation procedure grants the company the opportunity to conclude with its creditors a special 
rehabilitation agreement which, if ratified by the court, will enable it to avoid bankruptcy and will serve to rescue 
the enterprise without however undermining the collective satisfaction of its creditors. 

Subject to the execution of the rehabilitation agreement prior to the opening of the rehabilitation 
proceedings (“pre-pack”) by a majority of creditors representing 60% of claims, including at least 40% of secured 
creditors, and provided that certain conditions explicitly described in the law are met, the agreement shall be 
ratified by the insolvency court.  Upon ratification by the court, the rehabilitation agreement shall be binding 
against all creditors of the debtor, including any dissenting and non-participating creditors. 

From the time of filing for the ratification of the rehabilitation agreement all individual recovery 
measures of the creditors against the debtor for the satisfaction or the fulfillment of their claims are automatically 
suspended for a maximum period of four months.  Following the lapse of this period, a moratorium/stay on all 
enforcement actions against the company’s assets as well as any other appropriate interim measures may be 
granted by the court upon application by the debtor. 
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Special administration proceedings 

Any natural or legal person that is eligible to bankruptcy may be set under special administration 
following a petition filed by its creditors representing at least 40% of the total amount of claims, among which at 
least one creditor is a financing institution.  The submission of the petition to the competent court for special 
administration proceedings suspends any pending petitions, with regard to the same debtor, for the opening of a 
rehabilitation process or for the declaration of the debtor into bankruptcy. 

Following the acceptance of the petition, a special administrator is appointed for a period of eighteen 
months, which may be extended for six additional months by the court and all individual enforcement actions 
against the debtor are automatically suspended for as long as the special administration procedure is open.  After 
the filing of the petition and prior to the issuance of the court’s decision, anyone vesting legitimate interest may 
file an application for interim measures which may be ordered by the court in order to prevent any harmful 
deterioration of the debtor’s property for the creditors. 

The special administration aims at the sale of the business assets of the debtor through a public auction 
which is then ratified by the court if all requirements by the law are met.  Creditors announce their claims against 
the debtor and are satisfied through the proceeds of the liquidation.  If the proceeds do not suffice for the 
satisfaction of all creditors, the administrator shall file for a petition of bankruptcy of the debtor. 

Extrajudicial debt settlement procedure 

An application for the initiation of the extrajudicial debt settlement procedure may be filed, until 
April 30, 2020, as regards debts that were generated before December 31, 2018, provided that:  (a) on 
December 31, 2018 the debtor was in delay of payments for at least 90 days with respect to a loan or obligation(s) 
towards financial institution(s) or had a debt towards a financial institution which has been settled after July 1, 
2016 or had due debts towards tax authorities, social security organizations or other public law entities or the 
debtor’s checks have been referred to the drawer due to funds inefficiency in accordance with applicable law or 
payment orders or court decisions had been issued against it for due debts; (b) the total debts to be settled exceed 
€20,000; and (c) the debtors meets the eligibility criteria in the law with respect to EBIDTA and equity. 

The relevant application is filed electronically only once through a special platform of the Special 
Secretariat for Private Debt Management by an eligible debtor and the procedure, in general terms, is conducted 
through electronic means.  Financial institutions, the Greek State, social security organizations or other public law 
entities may also commence the procedure by inviting in writing the debtor to file an application for the 
extrajudicial settlement of its debts within a two-month period.  If the two-month period elapses, the debtor will 
be no further entitled to file an application, unless an invitation is served for these purposes by its creditors.  The 
filing of application does not constitute serious grounds for terminating existing indefinite or definite term 
agreements. 

Following filing of the application, a coordinator is appointed by the Secretariat provided that the 
application file is complete.  Following appointment of the coordinator and service of an extract of the application 
to the creditors and for a period of 90 days (which can be further extended for a maximum period of four months, 
or even early terminated and suspended, following a relevant court decision), any individual or collective 
enforcement measure against the debtor with respect to the claims the settlement of which is pursued, is 
automatically suspended.  Such suspension results automatically in the prohibition of disposing or encumbering 
the debtor’s assets.  Enforcement based on special proceedings with respect to agreements for financial collateral 
is not affected by the abovementioned suspension.  Within ten days from the service of the extract of the 
application, the creditors that have been invited shall inform the coordinator for their intention to participate in 
the procedure.  Following the lapse of this ten-day period and provided that the majority of the creditors agrees to 
participate, the procedure commences. 

The debtor or any participating creditor may file an application for the ratification of the agreement with 
the competent court.  If the agreement is ratified, all the debtors’ creditors are bound by its terms (and not just the 
contracting parties).  From the filing of such application and until the issuance of the court’s decision, which is 
not subject to any means of appeal or third-party opposition, all individual and collective enforcement measures 
against the debtor that have arisen prior to such filing, are automatically suspended. 
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The annulment of the agreement may be requested by a creditor, following a relevant court decision, if 
the debtor does not pay any amount in accordance with the agreement for a period exceeding 90 days.  Such 
annulment applies to all parties to the agreement whereas all claims against the debtor revive and it is assumed 
that the debtor is in cessation of payments.  Acts that took place by virtue of the agreement before its annulment 
are exempted from the claw back right in case of bankruptcy. 

Obligations of the Parent Guarantor 

Greek law contains specific provisions dealing with the revocation/avoidance of certain acts effected by 
the debtor during a period (“hardening period” or “suspect period”) commencing on the date of cessation of 
payments, as determined by the court and ending upon the declaration of bankruptcy (Ptwxeutiki Anaklisi).  This 
period cannot exceed two years.  Provided that certain conditions are met the provisions of the Greek Bankruptcy 
Code on Insolvency Revocation may apply, giving the right to the receiver or any creditor to petition the court for 
the revocation of certain acts of a debtor (including the Parent Guarantor, if declared bankrupt). 

Capital Adequacy 

Under Greek law, if total equity becomes less than 50% of a company’s share capital, the board of 
directors (or failing them, the auditors of the company) must convene a general meeting of shareholders, within 6 
months as of the end of the financial year, in order to resolve on the dissolution of the company or the adoption 
of other measures (eg. a share capital increase).  The validity of the guarantee granted by the Parent Guarantor is 
not affected by a breach, in and of itself, of the capital adequacy rule, unless in the circumstances such breach 
would also be likely to render the company being within the “suspect period” at the time of granting of the 
guarantee as described above. 

Cyprus 

In Cyprus the insolvency, examinership and receivership procedures are regulated by the Cyprus 
Companies Law Cap.113, as amended (the “Cyprus Companies Law”) and shall therefore be applicable to the 
Cypriot Subsidiary Guarantors, namely Frigoglass Cyprus Ltd and Frigoglass Global Limited.  In addition, the 
law allows for clawback in cases where the company property is charged within six months of it entering into 
liquidation in which case the security is considered as fraudulent. 

The obligations of any of the Guarantors and/or security providers incorporated in Cyprus in respect of 
the Notes may be subject to the relevant insolvency laws of Cyprus.  In general, under applicable insolvency laws, 
(or similar laws), a court could subordinate or void any of the Guarantees or security, as applicable, if it found 
that:  (i) the relevant Guarantee or security was incurred with the intent to hinder, delay or defraud any present or 
future creditor; (ii) the Guarantor and/or security provider did not receive fair consideration or reasonably 
equivalent value for the Guarantee or security and the Guarantor and/or security provider was (a) insolvent or was 
rendered insolvent as a result of having granted the Guarantee or security (b) undercapitalized or became 
undercapitalized because of the Guarantee or security or (c) intended to incur indebtedness beyond its ability to 
pay on maturity; (iii) the Guarantee or security was held not to be in the best interests or not to be for the corporate 
benefit of the Guarantor and/or security provider; (iv) the Guarantor and/or security provider incorporated in 
Cyprus made any payment to or entered into any arrangement with any of its creditors that was influenced by a 
desire to put that creditor in a better position than it would be in if the Guarantor and/or security provider company 
went into liquidation. 

If a court were to find that a Guarantee or any security given by a Guarantor and/or security provider 
located in Cyprus were made in contravention of any applicable insolvency law, the court might void the payment 
obligations under such Guarantee or security, or subordinate such Guarantee or security, to presently existing and 
future indebtedness of the respective Guarantor or require repayment of amounts received with respect to such 
Guarantee or security, as applicable.  In the event a court were to find that a contravention of these insolvency 
laws had occurred, you may not receive any payment on a Guarantee or security, as applicable. 

The Guarantees or any security provided by any of the Guarantors and/or security providers incorporated 
in Cyprus may be subject to hardening periods.  According to section 301 of the Cyprus Companies Law, any 
conveyance, charge, mortgage, delivery of goods, payment, execution or other act relating to property made or 
done by or against a company within six months before the commencement of its winding-up may be deemed a 
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fraudulent preference of its creditors and be invalidated accordingly.  Furthermore, it is possible under Cyprus 
law that a transaction involving fraudulent actions by the directors and tainted with illegality would be rendered 
void irrespective of how long such transaction took place before the commencement of the winding-up of the 
company. 

In addition, notwithstanding the commencement of winding-up proceedings, the Fraudulent Transfers 
Avoidance Law, CAP 62 of the Laws of Cyprus, provides that every gift, sale, pledge, mortgage or other transfer 
or disposal of any movable or immovable property made by any person with intent to hinder or delay its creditors 
in recovering their debts from it will be deemed to be fraudulent and will be invalid against such creditors.  
Notwithstanding such gift, sale, pledge, mortgage, transfer or disposal, the property purported to be transferred or 
otherwise dealt with may be seized and sold to satisfy any judgment debt due from the person who made the gift, 
sale, pledge, mortgage or other transfer or disposal.  Any gift, sale, pledge, mortgage or other transfer or disposal 
of any movable or immovable property which is made fraudulently with intent to hinder or delay the creditors or 
any of them in their recovery from a debtor, whether made before or after the commencement of an action or other 
proceedings wherein the right to recover the debt has been established, may be set aside by an order of the court 
on the application of any judgment creditors.  In any application made under the Fraudulent Transfers Avoidance 
Law, CAP 62 of the Laws of Cyprus to set aside a transfer of any property made otherwise than in exchange for 
any money or other property of equivalent value or for good consideration, the burden of proof will lie on the 
parties to such transaction to show that it was made bona fide and not with the intent to hinder or delay creditors. 

In accordance with the Contract Laws of Cyprus CAP 149 (as amended), a continuing guarantee may at 
any time be revoked by the surety, as to future transactions, by notice to the creditor.  The liability of the surety 
is co-extensive with that of the principal debtor, unless it is otherwise provided by the contract.  In addition, any 
variance, made without the surety’s consent, in the terms of the contract between the principal and the creditor, 
discharges the surety as to transactions subsequent to the variance.  The surety is discharged by any contract 
between the creditor and the principal debtor by which the principal debtor is released, or by any act or omission 
of the creditor, the legal consequence of which is the discharge of the principal debtor.  A contract between the 
creditor and the principal debtor by which the creditor makes a composition with, or promises to give time to, or 
not to sue, the principal debtor, discharges the surety, unless the surety assents to such contract.  If the creditor 
does any act that is inconsistent with the rights of the surety, or omits to do any act that his duty to the surety 
requires him to do, and the eventual remedy of the surety himself against the principal debtor is thereby impaired, 
the surety is discharged.  Where a guaranteed debt has become due, or default of the principal debtor to perform 
a guaranteed duty has taken place, the surety, upon payment or performance of all that he is liable for, is invested 
with all the rights which the creditor had against the principal debtor.  Also, a surety is entitled to the benefit of 
every security which the creditor has against the principal debtor at the time when the contract of suretyship is 
entered into, whether the surety knows of the existence of such security or not; and, if the creditor loses or, without 
the consent of the surety, parts with such security, the surety is discharged to the extent of the value of the security.  
Where two or more persons are co-sureties for the same debt or duty, either jointly or severally, and whether under 
the same or different contracts, and whether with or without the knowledge of each other, the co-sureties, in the 
absence of any contract to the contrary, are liable, as between themselves, to pay each an equal share of the whole 
debt, or of that part of it which remains unpaid by the principal debtor. 

In addition, the Contract Laws stipulate statutory requirements that, if not fulfilled, will render a pledge 
over shares in a Cyprus company invalid and unenforceable.  These requirements include (a) the share pledge is 
expressed in writing, (b) the share pledge is signed at the end thereof by the pledgor before two witnesses who are 
of sound mind and over 18 years old, (c) notice of such pledge, together with a certified copy of the contract of 
pledge, is given by the pledgee to the company in which the pledged shares are held, (d) the company making a 
memorandum of such pledge in its register of shareholders against the shares in respect of which the notice has 
been given, and e) the company delivering to the pledgee a certificate confirming that a memorandum of such 
pledge has been made in its register of shareholders.  In addition, the original share certificate which represents 
the pledged shares must be in the possession of the pledgee (or a security trustee). 

In order to ensure that certain classes of security over its assets are not rendered void against a liquidator 
or any creditor, a company registered in Cyprus must perfect the security by filing the instrument creating or 
evidencing the security, together with the prescribed particulars thereof, to the Registrar of Companies of Cyprus 
for registration within 21 calendar days after the creation of such security (where the instrument creating or 
evidencing the security is duly executed in Cyprus) or within 42 calendar days where the instrument has been duly 
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executed outside the Republic of Cyprus.  Provided that the Registrar of Companies of Cyprus is satisfied that all 
of the statutory provisions have been met, it will issue a certificate of registration of charge, which is conclusive 
evidence that the procedure required by the legislation to register with the Registrar of Companies in Cyprus the 
security concerned has been complied with.  There is an exception in the Cyprus Companies Law, in section 90(2) 
whereby any pledge over rights emanating from shares of Cyprus companies are not subject to registration 
requirements; however, this exception is not applicable for charge or pledge over rights for shares in a foreign 
company. 

Any rights of a pledgee holding a pledge over shares in a Cyprus company to sell the pledged shares will 
be subject to the provisions of the articles of association of that company.  A transfer of shares in a Cyprus 
company is not complete until and unless that person or legal entity’s name is entered in the register of members 
of the company.  In addition, notwithstanding anything in the articles of a Cypriot company, it shall not be lawful 
for that company to register a transfer of shares in the company unless a proper instrument of transfer has been 
delivered to the company.  Furthermore, following the commencement of the winding up of a Cyprus company 
no transfer of shares in, nor any transfer of assets of, such company can take place unless the court otherwise 
orders or with the consent of the liquidator. 

Further, according to section 303 of the Cyprus Companies Law, where a company is being wound up, 
a floating charge on the undertaking or property of the company created within 12 months of the commencement 
of the winding up shall, unless it is proved that the company immediately after the creation of the charge was 
solvent, be invalid, except to the amount of any cash paid to the company at the time of or subsequently to the 
creation of, and in consideration for, the charge, together with interest on that amount. 

Examinership 

A process whereby the protection of the court is obtained to assist an insolvent company to survive, 
allowing the corporation to restructure while an examiner is appointed by the court. 

Under the Cyprus Companies Law, the court, upon the application by petition of (a) the company or (b) a 
creditor or a contingent or prospective creditor, including an employee of the company; (c) shareholders of the 
company holding at the date of the presentation of the petition not less than one-tenth of such of the paid-up capital 
of the company which carries at the date the right of voting at the general meetings of the company; (d) a guarantor 
of any of the liabilities of the company; or (e) all of the above parties, together or separately, may appoint an 
examiner in order to examine the state of the company’s affairs and perform such duties in relation to the company 
as required under the law. 

Following the examination of the petition, the court may, pursuant to Section 202A of the Cyprus 
Companies Law proceed with the appointment of an examiner if it appears to the court that:  (a) the company is, 
or is likely to be, unable to pay its debts; (b) no resolution for the winding up of the company has been passed and 
published in the Cyprus Gazette, and (c) no order has been made for the winding up of the company.  The court 
issues an order pursuant to the aforesaid only if it is satisfied that there is a reasonable prospect of survival of the 
company, and the whole or any part of its undertaking as a going concern.  For the purposes of Section 202A of 
the Cyprus Companies Law, company is considered to be unable to pay its debts if (a) it is unable to pay its debts 
as they fall due, (b) the value of its assets is less than the amount of its liabilities, taking into account its contingent 
and prospective liabilities, or (c) the provisions of Section 212 of the Cyprus Companies Law (see below Winding 
up by the court (compulsory liquidation)) apply to the company. 

In accordance with Section 202H of the Cyprus Companies Law, the company is deemed to be under the 
protection of the court for a period of four months from the date of the presentation of the petition pursuant to 
Section 202A of the Cyprus Companies Law or until the withdrawal or refusal of the petition, whichever occurs 
first unless the court extends the period as prescribed by the Cyprus Companies Law.  According to Section 202H 
of the Cyprus Companies Law, for the period during which the company is under the protection of the court inter 
alia no petition can be presented for the company to be wound up, and a resolution cannot be passed for it to be 
wound up.  Furthermore, no legal action can be taken against the company to recover any debt, no receiver can 
be appointed and any receiver in place can be required to cease to act, and no steps can be taken to repossess 
goods in the company’s possession.  No proceedings can be commenced against any guarantor of the company’s 
debts. 
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During the examinership and pursuant to the provisions of Section 202Θ of the Cyprus Companies Law, 
no payment can be made by the company for the purposes of the satisfaction or discharge of a liability created 
against the company prior to the date of the submission of the application in relation to it subject to specific 
exceptions provided by the Cyprus Companies Law. 

Pursuant to Section 202IΣΤ (1) of the Cyprus Companies Law, where, on an application by the examiner 
the court is satisfied that the disposal with or without other assets of any property of the company which is subject 
to a security which, as created, was a floating charge or the exercise by the examiner of his or her powers in 
relation to such property would be likely to facilitate the survival of the whole or any part of the company as a 
going concern, the court may by order authorize the examiner to dispose of the property, or exercise his or her 
powers in relation to it, as the case may be, as if it were not subject to the security.  Where property is disposed in 
accordance with the foregoing, the holder of the security shall have the same priority in respect of any property 
of the company directly or indirectly representing the property disposed of as he or she would have had in respect 
of the property subject to the security. 

Pursuant to Section 202IΣΤ (2) of the Cyprus Companies Law where, on an application by the examiner 
the court is satisfied that the disposal with or without other assets of inter alia any property of the company subject 
to a security other than a security to which Section 202ΙΣΤ(1) applies, the court may by order authorize the 
examiner to dispose of the property as if it were not subject to the security or to dispose of the goods as if all rights 
of the owner under the hire-purchase agreement were vested in the company. 

The examiner is required to formulate proposals for a compromise or scheme of arrangement in relation 
to the company.  Proposals are deemed to have been accepted by a meeting of creditors or of a class of creditors 
when a majority in value of creditors or class of creditors represented at that meeting have voted, either in person 
or by proxy, in favor of the resolution for the proposals. 

In relation to the proposal for a scheme of arrangement, the court must ensure that all legal formalities 
are met, and is obliged to examine (i) whether the proposal is fair and equitable; (ii) the viability of the business 
under the proposal; (iii) the retention of employees; (iv) whether the creditors are in a more advantageous position 
than if the company was being wound up. 

Receivership 

The purpose of receivership is recovery of the secured creditor’s debt.  It does not bring the existence of 
the corporate debtor to an end, as liquidation does. 

Debenture holders or other creditors of a company can make an application to the court for the 
appointment of a receiver.  The court appoints a receiver if it considers that the interests of the creditor(s) 
concerned require(s) protection by the appointment of a receiver, depending on the circumstances of the case (for 
example, whether the assets are in jeopardy). 

Alternatively, a secured creditor may appoint a receiver under a specific power contained in the charge.  
A creditor holding a charge over assets can appoint a receiver to realize the assets subject to the charge and recover 
the debt out of the proceeds.  A receiver appointment under a charge must be in compliance with the provisions 
of the charge. 

The receiver controls the assets over which he/she has been appointed, for as long as his/her appointment 
lasts.  The extent of his/her powers and the degree of supervision over him are set out in the document appointing 
him, which may be a court order or a charge.  The receiver can apply to the court for directions in relation to any 
matter concerning the exercise of his/her powers (Section 337, Cyprus Companies Law). 

Under Cyprus law as currently in force, a receiver/manager is appointed to enforce the security of the 
charge-holder who appointed him/her.  The receiver’s/manager’s duties towards the company are limited even 
though the receiver/manager acts as the agent of the company.  However, even if the receiver/manager does not 
owe a direct duty of care to the company, a receiver/manager must act in good faith when dealing with the assets 
he manages and he has a duty to obtain the best price available when selling such assets. 

The appointment of a receiver does not give any protection against recovery actions by creditors. 
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Insolvency Proceedings 

The main insolvency procedures are the following: 

Winding up by the court (compulsory liquidation): 

In accordance with Section 211 of the Cyprus Companies Law the court can wind-up a company if any 
of the following applies:  (a) It has resolved by special resolution to be wound-up by the court; (b) default is made 
in delivering the statutory report to the Registrar of Companies or in holding the statutory meeting; (c) the 
company does not commence its business within a year from its incorporation or suspends its business for a whole 
year; (d) the number of members is reduced below seven in the case of a public company; (e) the company is 
unable to pay its debts; (f) the court is of the opinion that it is just and equitable that the company should be 
wound-up (g) the SE fails to remedy the situation according to article 64 of Council Regulation (EC) No. 
2157/2001 of 8 October 2001 concerning the Statute for a European Company (SE). 

According to Section 212 of the Cyprus Companies Law, a company is considered to be unable to pay 
its debts (a) if a creditor to whom the company is indebted in a sum exceeding five thousand euro has demanded 
payment of the amount owed to him or her by serving a relevant demand to the company’s registered office, and 
after three weeks of such demand the company has failed to pay the relevant amount or to secure or settle it to the 
reasonable satisfaction of the creditor; (b) if a judgment, decree or order of any court issued for the benefit a 
creditor of the company and against the company remains unsatisfied in full or in part; or (c) if it is proved to the 
satisfaction of the court that the company is unable to pay its debts, when they become due, and, in determining 
whether a company is unable to pay its debts, the court shall take into account the contingent and prospective 
liabilities of the company; or it is proved to the satisfaction of the court that the value of the assets of the company 
are less than the amount of its liabilities, taking into account the contingent and prospective liabilities of the 
company. 

Pursuant to the provisions of Section 213 of the Cyprus Companies Law a petition for the winding-up of 
a company can be presented by (a) the company; (b) any creditor (including a contingent or prospective creditor); 
(c) a contributory; (d) a liquidator of another Member State as defined in accordance with paragraph (b) of 
Article 2 of Council Regulation (EC) No 1346/2000 of 29 May 2000 and who is appointed in accordance to the 
provisions of paragraph (1) of Article 3 of the aforesaid Council Regulation as amended or replaced; (e) a 
temporary administrator appointed by the court of another Member State pursuant to Article 38 of Council 
Regulation (EC) No 1346/2000 of 29 May 2000; (f) an examiner (g) the official receiver pursuant to Section 222 
of the Cyprus Companies Law or from each of the aforementioned persons together or separately. 

Liquidators in compulsory liquidations have extensive powers to investigate the conduct of persons 
involved with the company, including the power to apply to the court for the public examination of any officer of 
the company or anyone involved in its promotion.  No legal action or proceeding can be continued or commenced 
against a company in respect of which a winding up order has been made, except with the leave of the court and 
subject to such terms as the court may impose.  A creditor who has issued execution against a company’s property 
or has attached any debt due to the company after commencement of the winding up cannot retain the benefit of 
the execution or attachment against the liquidator in the winding up. 

Voluntary Liquidation (members’ / creditors’ voluntary liquidation) 

Voluntary liquidation of a Cyprus company can take two forms:  voluntary liquidation by members or 
voluntary liquidation by creditors. 

Members’ voluntary liquidation is the means of dissolving a solvent company.  The members of a 
company may resolve by special resolution to wind up the company voluntarily (Section 261 (b) of the Cyprus 
Companies Law); such resolution being passed at an extraordinary meeting of the shareholders convened in this 
respect.  Prior to the said meeting, the directors of the Company should prepare and sign a statement of solvency 
to the effect that the company can pay all its debts.  A fundamental aspect of the voluntary liquidation by the 
members is the fact that the company is in a position to pay all its debts.  If at any stage it appears that this is not 
possible then a voluntary liquidation by members is by operation of law transformed to a voluntary liquidation by 
the creditors.  This means that the creditors come into the picture as well. 
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The statement of solvency must be made within five weeks immediately preceding the passing of the 
resolution for winding up the company and is delivered to the Registrar of Companies for registration before that 
date.  If the creditors and members nominate different people to act as liquidator, the creditors’ wishes will prevail, 
unless any director, member or creditor of the company successfully applies to the court for an order otherwise. 

The effect of liquidation is to vest the assets in the liquidator as trustee.  The company may no longer 
trade except to the extent required for beneficial realization of the assets.  As in compulsory liquidations, a creditor 
who has issued execution against a company’s property or has attached any debt due to the company after 
commencement of the winding up cannot retain the benefit of the execution or attachment against the liquidator 
in the winding up. 

Irrespective of the manner of the liquidator appointment (i.e. either in a compulsory liquidation or 
through a voluntary liquidation), the liquidator has extensive powers, including the right to bring and defend 
actions on the company’s behalf, to continue to trade for the beneficial realization of assets, to borrow on the 
security of the company’s assets and to do anything else that may be necessary for the purposes of the winding 
up. 

Order of Distribution of Assets 

In the case of winding up or liquidation of a company, the order of distribution of assets is as follows: 

(i) Secured Creditors; 

In the event of a company’s insolvency, persons in whose favor the company has pledged or charged its 
property, or any part thereof, will (subject to issues related to fraudulent preferences pursuant to 
Section 301 of the Cyprus Companies Law) be secured creditors of the company and will have priority 
against unsecured creditors, provided that the relevant pledges or charges have been validly constituted 
and perfected, and that the legislative provisions regarding the registration of charges that fall within the 
category of registrable charges under Section 90 of the Cyprus Companies Law have been complied with.  
Failure to register a registrable charge, under the Cyprus Companies Law with the Cyprus Registrar of 
Companies, would render the charge void against the liquidator and the creditors of the Company. 

If there is a surplus from the sale of secured assets subject to the charge, the surplus becomes part of the 
general pool of assets and is distributed as set out in (ii) to (vi) below.  If however there is a shortfall 
from the proceeds of the sale of the asset, then the secured creditor concerned will be deemed to be an 
unsecured creditor and thus will rank at least pari passu with all the other unsecured creditors.  As regards 
the ranking between secured creditors, this will be determined by the timing of the registration of the 
charge with the Registrar of Companies. 

(i) In accordance with Section 300 of the Companies Law, the order is as follows: 

1. The costs and expenses of the winding-up. 

2. Preferential debts; in accordance with Section 300 of the Cyprus Companies Law, the 
preferential debts/claims comprise of:  (i) all government and local taxes and duties due at the 
date of liquidation and having become due and payable within 12 months before that date and, 
in the case of assessed taxes, not exceeding one year’s assessment; (ii) all sums due to 
employees, including wages, up to one year’s accrued holiday pay, deductions from wages (such 
as provident fund contributions) and compensation for injury.  The above preferential debts 
shall rank equally among themselves and be paid in full, unless the assets are insufficient to 
meet them, in which case they shall abate in equal proportions; and so far as the assets of the 
company available for payment of general creditors are insufficient to meet them, have priority 
over the claims of holders of debentures under any floating charge created by the company, and 
be paid accordingly out of any property comprised in or subject to that charge. 

3. Any amount secured by a floating charge; 

4. The unsecured ordinary creditors; 
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5. Any deferred debts, such as sums due to members in respect of dividends declared but not paid. 

6. Any share capital of the company. 

Nigeria 

Foreign Currency 

The ability of the Guarantor to satisfy a crystallized liability arising under the Notes is subject to the 
Guarantor’s compliance with extant Foreign Exchange Regulations.  Nigeria’s foreign exchange regulations 
stipulate that in order for the Issuer, or the Guarantor when there is an event of default and the guarantee is called, 
to remit foreign currency to a lender through the official foreign exchange market, (the “Market”) the noteholder 
must have obtained evidence in the form of an electronic certificate of capital importation issued by an authorized 
dealer (i.e., a Nigerian bank licensed by the Central Bank of Nigeria to deal in foreign exchange under the 
provisions of the Foreign Exchange (Monitoring and Miscellaneous Provisions) Act (Chapter F34) Laws of the 
Federation of Nigeria 2004, which evidences the fact that the loan was brought into Nigeria.  In the absence of a 
loan or proceeds of the loan being brought into Nigeria, the transaction must qualify as one that is eligible for the 
purchase of foreign exchange under Central Bank of Nigeria (“CBN”) Foreign Exchange guidelines issued from 
time to time to regulate the procedures for transactions in the Market and in relation to such other matters as the 
CBN may deem appropriate for the effective operation of the Market.  This is because only a judgment debt 
obtained and/or registered in Nigeria by the noteholder will qualify as an “Eligible Transaction” for the remittance 
of principal and interest through the official foreign exchange market.  In the absence of a judgment debt, 
beneficiaries of the Guarantee may be able to rely on the Guarantors’ independent sources or the proceeds of its 
internally generated export proceeds cash flow to remit a claim made under the Guarantee. 

Capital Adequacy 

Under Nigerian law, capital adequacy rules for public companies require that they have net assets 
amounting to at least 50% of the company’s issued and paid-up share capital.  If the amount of the obligations 
arising from the Guarantee cause the net assets of the Guarantor to fall below the stipulated adequacy level, the 
Guarantor must within 30 days of the fact being known to a director convene an extraordinary general meeting 
for a date not later than 60 days from that day for the purpose of considering whether any, and if so, what, steps 
should be taken to deal with the situation.  Failure to convene such a meeting will put the directors of the Guarantor 
at risk of being held liable to fines.  The rule may limit the amount recoverable under the guarantee and may 
trigger an event of default. 

Insolvency Rules 

The insolvency of corporate entities in Nigeria is governed by the provisions of the Companies and Allied 
Matters Act (Chapter C20) Laws of the Federation of Nigeria, 2004 (the “CAMA”) and by the Companies 
Winding-Up Rules 2001 (the “Winding-Up Rules”).  The CAMA describes insolvency as the inability of a 
company to pay its debts and a company shall be deemed unable to pay its debts if:  (i) it is indebted to a creditor 
in the sum exceeding 2,000.00 Nigerian naira, circa US$6.00 and has failed, refused or neglected to pay such sum 
within three weeks of a formal demand for such payment being made by the creditor; (ii) execution or other 
process issued on a judgment is returned unsatisfied in whole or in part; or (iii) the court, after taking account of 
the company’s contingent or prospective liabilities, is satisfied that the company is unable to pay its debts. 

Nigerian law permits companies to undertake corporate reorganizations in circumstances of financial 
difficulty.  The reorganization of companies is most commonly carried out by way of a scheme of arrangement 
under which the company may enter into a compromise with its creditors, or members.  A scheme of arrangement 
must be approved by not less than 75% of the shareholders or creditors present and voting at the separate meetings.  
In addition, Nigeria’s Company Law allows a court of competent jurisdiction to refer the compromise or 
arrangement to the Securities and Exchange Commission, which will investigate its fairness and report on it to 
the court.  Following the investigation, the court may or may not sanction the arrangement. 

The order in which creditors are paid upon an insolvency of a Nigerian company is specified in 
Sections 480 and 494 of the CAMA and by Rule 167 of the Winding-Up Rules, and is as follows: 
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(i) holders of fixed charges; 

(ii) statutorily preferred payments, which rank pari passu among themselves, e.g., taxes, local rates, 
charges, taxes and pay-as-you-earn deductions; deductions under the Nigerian Social Insurance 
Trust Fund (formerly known as the National Provident Fund); wages and salaries; accrued 
holiday remuneration; and compensation due to workers 

(iii) costs, charges and expenses of the Winding-Up; 

(iv) floating charge creditors; 

(v) unsecured creditors; 

(vi) subordinated creditors; and 

(vii) shareholders. 

Romania 

Limitations on granting the Guarantee and the Collateral under Romanian law 

Several Romanian laws may affect the validity or enforceability of the Guarantee and the Collateral to 
be created under Romanian law, including those related to corporate benefit, corporate purpose and fraudulent 
conveyance or similar laws, regulations or defenses affecting the rights of creditors generally.  Due to these 
limitations, the obligations of the Romanian Subsidiary Guarantors under the Guarantee and the obligations under 
the Collateral could be significantly less than the guaranteed/secured obligations, or the Romanian Subsidiary 
Guarantors and/or their shareholders may have effectively no obligation under the Guarantee or the Collateral, as 
applicable. 

Corporate benefit 

Under Romanian law, a company may create guarantees subject to compliance with the rules on 
corporate benefit and capacity.  Under Romanian law, any agreement or document entered into by a company 
must have the ultimate purpose of being beneficial for such company, in accordance with its corporate purpose 
(as per its authorized business object) and must be in the company’s commercial interest. 

A Romanian company creating guarantee must receive a real and adequate benefit in exchange for the 
guarantee.  While corporate benefit for down-stream guarantee (i.e., guarantee granted to secure financial 
obligations of direct or indirect subsidiaries of the relevant guarantor) is usually self-evident, the validity and 
effectiveness of up-stream or cross-stream guarantees (i.e. guarantees granted to secure obligations of the direct 
or indirect parent or sister companies of the relevant guarantor), such as the Guarantee issued by the Romanian 
Subsidiary Guarantors, depend on the existence of a real and adequate benefit in exchange for the granted 
guarantee.  Generally, the risk undertaken by a Romanian grantor of a guarantee for the benefit of a third-party 
(such as the Issuer or other Guarantors) must not be disproportionate to the direct or indirect economic benefit to 
it. 

The concept of real and adequate benefit is not defined in the applicable legislation and is determined on 
a case-by-case basis.  In particular, in the case of up-stream guarantee for the obligations of group companies, 
examples may include financial consideration in the form of access to cash flows through intercompany loans 
from other members of the group and arm’s length fees paid to the guarantor with respect to the guarantee granted.  
Absence of a real and adequate (whether express or implied) benefit could render the security provided by a 
Romanian company null and void as an ultra vires act and/or as lacking corporate benefit and/or as lacking the 
underlying cause (cauza) and/or as fraudulent to the interests and rights of its creditors. 

The management team of a Romanian guarantor may be held liable if a court holds that it did not act in 
the best interest of the company and that the acts carried out do not have a corporate benefit or do not fall within 
the corporate purpose of the company.  The lack of corporate benefit could also result in the imposition of civil 
liabilities on those companies or persons ultimately exercising control over a Romanian grantor or having 
knowingly received an advantage or profit from such improper control. 
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Fraudulent conveyance 

Romanian law also contains provisions regarding fraudulent conveyance outside of a bankruptcy 
scenario. 

A creditor may challenge (actiune revocatorie) the acts concluded by its debtor, which defraud its 
interests, such as those through which the debtor is creating or increasing its insolvency status.  The creditor must 
fulfill certain requirements to be entitled to file the claim such as:  (i) it must hold a receivable for a sum certain 
(creanta certa) against the debtor; and (ii) it must evidence that it suffered a damage as a result of the execution 
of the challenged act.  An agreement with consideration (contract cu titlu oneros) or a payment made for the 
performance of such agreement may be successfully challenged only if the counterparty to that agreement or the 
entity receiving the relevant payment was aware that the respective debtor was creating or increasing its 
insolvency. 

Subject to special legal provisions, the creditor may challenge the relevant act of its debtor within one 
year from the date he became aware of, or should have become aware of, the damage resulting from the challenged 
act. 

If the creditor successfully challenges the relevant act, the latter becomes unenforceable (i.e., as if such 
act had not been concluded by the debtor) towards the creditor filing the claim, as well as towards all the other 
creditors entitled to challenge the same act and who intervened in the trial initiated by the first creditor. 

The counterparty to the challenged act may keep the assets acquired from the debtor if it pays to the 
creditor an amount equal to the loss suffered by the creditor as a result of the challenged act.  If this payment is 
not made, the court may seize the asset until the enforcement is terminated. 

Guarantee and security dependent on the main obligation 

Under Romanian law, the validity and enforceability of guarantees and security interests are conditional 
upon the validity and enforceability of the main (guaranteed/secured) obligations.  Therefore, to the extent the 
parallel debt claim and/or the obligations of the Issuer in relation to the Notes are invalidated, the obligations of 
the under the Guarantee and with respect to the Collateral (to the extent these are governed by the Romanian law) 
would also become invalid and unenforceable. 

Also, according to the Romanian Civil Code, in case the guarantee exceeds what is owed by the principal 
debtor or was contracted under more burdensome conditions, the guarantee will be limited to what the debtor 
actually owes. 

Parallel debt 

Parallel debt structures have rarely been used in Romania due to certain limitations of Romanian law 
which (i) require that the mortgagee and the registered creditor be the same person and (ii) prescribe that the 
security interest cannot be held and registered on behalf of third parties who do not hold the secured claim. 

The Romanian Civil Code (which entered into force in October 2011) has introduced the possibility that 
a movable mortgage may be created either in favor of the creditor of the secured obligation or a third-party 
designated by it.  Such third-party is entitled to exercise all the rights of the relevant creditor and is bound by all 
of its obligations.  The movable mortgage created in favor of several creditors may be registered in the name of 
an agent appointed by those creditors.  Such agent is entitled to exercise all the rights of the creditors who 
appointed him.  However, the nature of the agency relationship is not explained and characterized in detail under 
Romanian law and this new structure has not yet been tested in court. 

Although the enforceability in Romania of certain rights (particularly in insolvency proceedings) of a 
security agent benefiting from a parallel debt was recognized in the past, there is no assurance that Romanian 
courts will reach a similar determination in other cases, especially where such concern parallel debt structures 
created after the entry into force of the Romanian Civil Code.  Thus, there is a risk that a Romanian court may not 
recognize the claim held by the Security Agent under the parallel debt structure and that consequently, the security 
interest securing the respective claim could be deemed invalid and/or unenforceable. 
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The Security Trust and Subordination Deed provide for the creation of a parallel debt structure.  On the 
basis of this structure, the Security Agent becomes the holder of a claim equal to each amount payable by an 
obligor under the Security Trust and Subordination Deed.  The security interest over the Collateral governed by 
Romanian law will directly secure the parallel debt, not the obligations under the Notes. 

To the extent that the security interests in the Collateral created under the parallel debt structure are 
successfully challenged (including by other creditors of the Romanian Subsidiary Guarantors), the security interest 
in the Collateral may be invalidated and/or unenforceable and the holders of the Notes may not recover any 
amounts from the enforcement of the Collateral. 

Use of foreign law Trust 

Romanian law may not recognize the concept of a trust under the Indenture because it has the potentially 
overriding concept of a “fiducie,” which is similar to a trust, but is subject to certain formal requirements for its 
creation and establishment which the trust under the Indenture will not meet.  If Romanian law does not recognize 
the concept of a trust under the Indenture, the enforceability of the Indenture in Romania (whether through direct 
enforcement or enforcement of a foreign judgment) may be affected. 

The use of foreign law trusts has not been tested before Romanian courts and there is uncertainty as to 
the extent that the powers of a trustee would be recognized and enforced in Romania.  Moreover, powers of 
representation generally granted to a trustee under the relevant agreements establishing the institution of trustee 
may not be deemed to be in a satisfactory form and substance to properly allow representation before Romanian 
courts, in cases such as litigation, enforcement, insolvency or other proceedings. 

Under Romanian law, corporate guarantees are a form of personal guarantees called sureties (in 
Romanian fideiusiune).The intention to set up a personal guarantee under Romanian law must be expressly 
undertaken in writing,, under the sanction of being deemed void and null.  The agreement, which ascertains the 
corporate guarantee, has to identify its object and, if the case, any limits for the guarantee, being limited to the 
obligations subject to such guarantee.  Corporate guarantees are ancillary to the obligation they guarantee.  To 
this extent, the nullity of the principal obligation entails the nullity of the personal guarantee. 

The Romanian Civil Code expressly states that in case the personal guarantee exceeds what is owed by 
the principal debtor or was contracted under more burdensome conditions, it is limited to what the debtor actually 
owes.  Moreover, in lack of a contrary provision in the guarantee agreement, the obligation of the guarantor is 
extended to all accessories of the guaranteed obligation and the expenses incurred by the creditor related to the 
notification of the guarantor and the court expenses. 

The personal guarantor may invoke against the creditor any defenses, except those that are personal to 
the principal debtor or are excluded by the surety agreement. 

Romanian insolvency law 

Law no.  85/2014 regarding the procedures on insolvency prevention and the insolvency procedures, as 
amended (the “Romanian Insolvency Law”) represents the main Romanian statute governing insolvency 
proceedings in force since June 28, 2014.  It also contains provisions in the field of pre-insolvency proceedings 
as well as the cross-border insolvency. 

Pre-insolvency proceedings (ad-hoc mandate and preventive concordat) 

The Romanian legislation provides for two optional procedures for distressed undertakings by giving the 
opportunity to safeguard their activity by resorting to mechanisms and amiable procedures of renegotiating their 
debts outside the judicial insolvency procedure, namely the ad-hoc mandate (mandatul ad-hoc) and the preventive 
concordat (concordatul preventiv). 

The ad-hoc mandate 

The ad-hoc mandate is an amicable settlement proceeding supervised by an ad-hoc proxy appointed by 
the court.  The procedure may be initiated by companies facing financial difficulties, without being insolvent.  
The Romanian Insolvency Law defines the debtor facing financial difficulties as the debtor which, although it 
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performs or is able to perform its due obligations, has low short term liquidity and/or a high long term 
indebtedness, which may affect the performance of its contractual obligations with the resources generated by its 
operational activity or obtained from financial activity. 

The procedure may be initiated by filing a request with the competent court for the appointment of such 
an ad-hoc proxy (who must be a licensed insolvency practitioner).  The request must contain a detailed description 
of the reasons why the appointment of an ad-hoc proxy is necessary.  The appointment is decided upon (approved 
or dismissed) by the court following a fast and confidential procedure. 

The mandate of the ad-hoc proxy is reaching an agreement with one or more of its creditors with the 
view of:  (i) overcoming the financial distress situation the debtor faces, (ii) safeguarding the debtor, 
(iii) maintaining the employment positions, and (iv) satisfying the receivables held by the creditors against the 
debtor.  It is a confidential and short procedure (lasting not more than 90 days). 

The ad-hoc representative may propose certain measures aimed at fulfilling its mandate’s objective, such 
as full or partial remission of debt, re-scheduling of payments, maintenance or cessation of certain contracts and 
layoffs. 

The ad-hoc mandate does not suspend the enforcement proceedings that can be initiated by the creditors 
to recover their outstanding debt (together with the interest, penalties or other expenses), nor does it prevent the 
creditors from initiating insolvency proceedings. 

The ad-hoc mandate is terminated either:  (i) by unilateral notice given by the debtor or by the ad-hoc 
representative; (ii) if an agreement between the debtor and its creditors is reached; or (iii) if no such agreement is 
reached within the 90-day deadline. 

The preventive concordat 

The preventive concordat is a procedure whereby a company facing financial difficulties but which is 
not insolvent may enter into an agreement with all or some of its creditors to implement a recovery plan for its 
business and for the payment of its outstanding debts. 

Certain entities cannot benefit from this procedure.  These include, under the Romanian Insolvency Law, 
(i) companies that benefitted from a failed preventive concordat procedure within the three years preceding the 
offer of preventive concordat, (ii) companies that were convicted or the shareholders (save for holders of bearer 
shares) or directors of which were convicted for certain criminal acts within the five years preceding the opening 
of the procedure or (iii) companies whose management was held liable for (part of) the liabilities of the company, 
having caused the insolvency of the debtor. 

The request for a preventive concordat is filed by the debtor with the competent court.  The preventive 
concordat procedure is conducted by a concordat manager (administrator concordatar), being a licensed 
insolvency practitioner proposed by the debtor and appointed by the insolvency judge. 

The main role of the concordat manager is to prepare, together with the debtor, the list of creditors and a 
concordat offer within 30 days from its appointment.  Such concordat offer should include the concordat project 
and the recovery plan, accompanied by (i) the statement issued by the debtor acknowledging the state of financial 
distress and (ii) a list of known creditors (including those whose receivables are partially or fully challenged), also 
stating the value of the receivables and related preference circumstances that have been accepted by the debtor.  
The term within which the receivables of the participating creditors must be paid cannot exceed 24 months from 
the date of the validation (omologare) of such concordat project by enforceable decision of the court.  Such term 
may be extended by an additional 12 months.  During the first year of the concordat period, the debtor shall pay 
a minimum of 20% of the value of the receivables established under the concordat project.  Payments due under 
agreements extending beyond the 24-month term or postponed beyond this term shall be made as they fall due. 

On the basis of the concordat offer, the debtor may request that the insolvency judge grant a temporary 
stay on enforcement proceedings, substantially under the same conditions applicable to injunction proceedings.  
Such a suspension may last until (i) the concordat is validated by an enforceable decision of the insolvency judge, 
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or (ii) the rejection of the concordat offer by the creditors whose receivables are not challenged, in accordance 
with the conditions set forth by the applicable law, if no agreement is reached. 

In order to reach an agreement on the preventive concordat, the debtor, in the presence of the concordat 
manager, may organize one or several individual or collective negotiation sessions with the creditors.  The 
creditors must cast their vote on the concordat offer (with potential amendments resulting from negotiations) 
within 60 days from receipt of the preventive concordat offer.  Unconditional votes are deemed affirmative votes, 
while conditional votes are deemed negative votes.  A preventive concordat is approved with the votes of the 
creditors representing 75% of the value of the accepted and unchallenged receivables.  However, creditors which, 
directly or indirectly, control, are controlled by or are under common control with the debtor, can only vote if the 
concordat would grant them less than what they would have received in bankruptcy. 

After its approval, the preventive concordat is validated by the insolvency judge (at the request of the 
concordat manager and provided that the applicable conditions are met) and subsequently communicated to the 
creditors and registered with the Romanian trade registry office (“Trade Registry”). 

Upon communication of the court decision validating the preventive concordat, all individual 
enforcement proceedings and the course of all ongoing limitation periods are suspended, to the extent that they 
concern or involve the creditors who have signed the preventive concordat.  The Insolvency Code provides that 
the interests, penalties and any other expenses related to the outstanding receivables are not suspended, unless the 
creditors who have signed the preventive concordat expressly agreed to the contrary by the concordat agreement. 

To render the preventive concordat enforceable against creditors (both known and unknown) who did 
not execute it, the concordat manager must request that the insolvency judge validate the preventive concordat.  
The request is approved if the following conditions are met:  (i) the value of the receivables that are challenged or 
under litigation does not exceed 25% of all receivables of the creditors; and (ii) the preventive concordat was 
approved by the creditors representing at least 75% of the value of the accepted and unchallenged receivables. 

Upon validating the preventive concordat, the insolvency judge also orders the suspension of all 
enforcement procedures against the debtor.  At the request of the concordat manager and conditional upon the 
debtor granting guarantees to the creditors, the insolvency judge may postpone the due date of the receivables of 
the creditors who did not execute the preventive concordat for a period of up to 18 months.  Subject to certain 
exceptions, no interest, penalties or other related expenses will apply within this period.  Additional requirements 
apply to make the preventive concordat agreement enforceable against creditors holding budgetary claims 
(e.g., taxes, contributions, fines). 

The preventive concordat may be challenged by, among others, the creditors who voted against it.  The 
challenge must be filed within 15 days or six months as of the validation of the concordat by the insolvency judge, 
depending on whether it is based on reasons of relative nullity (nulitate relativa) or on reasons of absolute nullity 
(nulitate absoluta), respectively. 

As long as a validated preventive concordat is in effect, no insolvency proceeding can be opened against 
the debtor. 

Any creditor obtaining a writ of enforcement (titlu executoriu) against the debtor during the preventive 
concordat procedure may request to adhere to the preventive concordat or recover its receivables through any 
other means provided by law (e.g., enforcement). 

The measures set out in the preventive concordat, including alterations to receivables, also benefit to the 
co-debtors, guarantors and third-party security providers of the debtor. 

Insolvency considerations 

Concept of insolvency; commencement of insolvency proceedings; main steps 

Insolvency the status of a debtor’s estate characterized by the insufficiency of available funds to cover 
debts which are certain, due and payable.  Under the Romanian Insolvency Law, insolvency is presumed (under 
a rebuttable presumption) to be actual if the debtor has not paid its debts towards one or more creditors for at least 
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60 days after their due dates.  Insolvency is imminent if it is proven that the debtor will not be able to pay its debts 
with the cash funds available when such debts become due. 

The insolvency proceedings may be opened upon the request of either (i) the debtor; (ii) a creditor with 
a receivable that is certain, due and payable for more than 60 days and, after any applicable off-set exceeds RON 
40,000 or (iii) any other persons / institutions expressly provided by the law.  The above conditions applicable for 
the filing made by creditors also apply to the filing made by the debtor.  For employees, the receivable must 
exceed the value of six, national, monthly-average gross wages, per employee.  Also, when the application for the 
opening of the insolvency proceedings is introduced by the debtor, the amount of the budgetary receivables shall 
be less than 50% of the declared amount of the debtor’s claims. 

A debtor which is in a state of insolvency has the obligation to file for insolvency within 30 days of the 
occurrence of the state of insolvency.  If the insolvency is imminent but has not yet actually occurred, the debtor 
does not have a legal obligation (but is entitled) to file for insolvency.  The debtor’s obligation to file for 
insolvency does not apply when the debtor is engaged in good-faith in extra-judicial negotiations with its creditors 
for the restructuring of its debts.  In this case, the debtor must file for insolvency within five calendar days after 
the date on which such negotiations have failed.  If during the negotiations relating to the ad-hoc mandate or 
preventive concordat, the debtor becomes insolvent but there are significant indicators that the parties may reach 
an agreement within a short period of time, the debtor, in good-faith, is required to initiate the insolvency 
proceedings within five calendar days after the date on which such negotiations have failed. 

There are two types of insolvency proceedings:  a general one (procedura generala) and a simplified one 
(procedura simplificata) applicable in limited cases (for example, for an individual performing commercial 
activities or for companies which, for example, have no assets). 

Observation period 

The first phase following the opening of the general procedure is the “observation period,” a sequence 
of steps aimed first at assessing whether the debtor’s business is still viable and, depending on the result of the 
assessment, if the reorganization procedure is to follow or if the debtor should go directly into bankruptcy.  The 
observation period is also used for determining the causes of the debtor’s insolvency and identifying the persons 
which are responsible for it, preparing a list of the debtor’s assets and collecting information about its creditors.  
The Romanian Insolvency Law also provides that an inventory of the debtor’s assets must begin within 60 days 
from the opening of the procedure. 

At the end of the observation period, the debtor will either be subject to a reorganization plan approved 
by the creditors and confirmed by the court or will enter into bankruptcy (that is, winding up and liquidation of 
its assets). 

Debtor’s divestment 

The opening of insolvency proceedings will entail the termination (in whole or in part) of the debtor’s 
right to manage its business, consisting of the right to direct its activity, manage its assets and dispose of them 
(including, with certain exceptions, the assets acquired after the opening of insolvency proceedings).  The 
insolvency judge may order full or partial termination of the debtor’s right of administration upon the appointment 
of the judicial administrator (i.e., an insolvency practitioner who will effectively manage the company during the 
insolvency procedure), while also specifying the conditions for the exercise of this right. 

As an exception, if the debtor declares an intention to follow the judicial reorganization procedure, it 
may continue its operations under the supervision of the judicial administrator. 

The creditors, the committee of creditors or the judicial administrator may at any time file a petition with 
the insolvency judge requesting termination of the company’s right of administration.  Such petition must be 
justified upon the continuous losses experienced by the company or the improbability of achieving a rational 
activity plan. 
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In all cases, the debtor’s right of administration automatically ceases upon the entry into bankruptcy.  
From such date, the debtor may only carry out the activities that are necessary for the performance of liquidation 
operations. 

Participation of the creditors in the proceeding 

In order to participate in the insolvency proceeding, a creditor must file a request to register the receivable 
for the analysis of the judicial administrator and the court.  The request must be accompanied by the documents 
substantiating the receivable and any security interests or other preference rights.  The deadline for filing such 
request is established by the court but cannot exceed 45 calendar days after the opening of the procedure.  The 
analysis of the receivables, which includes the drafting and communication of the preliminary receivables table 
must be made within 20 calendar days (or 10 calendar days in the case of the simplified procedure) of the expiry 
of the deadline for filing the receivable registration request.  The insolvency judge may extend the foregoing terms 
by 30 days.  Employees’ receivables are registered by the judicial administrator according to the debtor’s 
accounting books. 

Creditors admitted to participate in the procedure are registered in the table of creditors, and are generally 
entitled to vote on the reorganization plan (as part of the relevant class of creditors) and to participate in 
distributions made from the estate of the debtor, in accordance with the prescribed order of preference. 

Creditors which do not register their receivable in due time are not entitled to:  (i) participate in the 
insolvency proceedings, (ii) participate in any distribution of proceeds as a result of the procedure or (iii) unless 
the debtor is proven to be fraudulent or is convicted for simple or fraudulent bankruptcy, enforce their rights 
against the debtor after finalization of the procedure. 

Receivables which arise after the opening of the insolvency proceedings do not need to be registered in 
the creditors’ table and must be paid in accordance with their terms.  Similar rules are applicable to receivables 
which arise after the opening of the bankruptcy proceedings. 

Preferred creditors will be registered based on the request to register the receivable.  If the security is 
assessed by the judicial administrator / liquidator at a value which is lower than the value of the receivable, the 
creditor will be registered with an unsecured claim with respect to the balance of the receivable.  If, however, the 
proceeds from the liquidation of the assets over which the security is created exceed the initially assessed value 
of these assets, the secured creditor will be entitled to receive such additional proceeds for the account of its 
security up to the limit of the principal and accessories due to such creditor until the liquidation of the respective 
asset. 

Receivables not yet due or subject to a condition precedent will be registered on a preliminary basis.  
Holders of conditional receivables (including receivables whose payment is conditioned upon the prior 
enforcement against the main debtor) are allowed to vote and participate in the distribution of proceeds only after 
the fulfillment of the relevant condition. 

Further limitations may arise in relation to the declaration of a receivable as due and payable as a result 
of insolvency.  For example, clauses which regard to insolvency as an event of default triggering the termination 
or cancellation of an obligation or the loss of the benefit period or stipulating acceleration on the event of 
insolvency are null and void under the Insolvency Code. 

Main implications of the commencement of an insolvency proceeding against a Romanian company 

Stay of creditors’ enforcement claims 

All judicial or extra-judicial claims and enforcement proceedings of the creditors (such as enforcement 
claims that may be filed by a in relation to the Guarantee) aimed at recovering receivables from the debtor are 
automatically suspended as of the date the insolvency proceeding is opened. 

The Romanian Insolvency Law permits certain exceptions to the stay of all creditors’ enforcement 
claims.  Thus, claims aimed at ascertaining the existence and / or the amount of receivables resulting after the 
opening of the insolvency proceeding are not suspended.  For such claims, creditors may file payment requests 
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during the observation and reorganization periods, to be analyzed by the judicial administrator in a 10-day term 
from the delivery of such request, in accordance with the applicable legal provisions, without it being necessary 
to register these claims in the table of receivables.  In addition, the holder of a current, certain, due and payable 
receivable that has been acknowledged by the judicial administrator or in respect of which the judicial 
administrator failed to take any action within the 10-day term from the delivery of the payment request made by 
the creditor or that has been acknowledged by the insolvency judge in accordance with the foregoing procedure 
and whose amount exceeds the threshold value (as set forth by law) may request the initiation of the bankruptcy 
procedure against the debtor, anytime during the observation period, if the debtor does not pay the relevant debt 
within 60 days from the date when the action was taken by the judicial administrator or by decision of the court 
or as of the lapse of the 10-day term from the delivery of the payment request by the creditor provided that the 
judicial administrator did not take any action within such term.  Also, creditors secured with a mortgage over bank 
accounts or with cash collateral may request that the amounts of money available in the relevant accounts upon 
opening of the procedure be released in order to satisfy their due receivables, within five days as of the filing of 
such request.  Inter alia, challenges by the debtor filed in exercising the appeal right against the creditors, 
commenced prior to the opening of the insolvency procedure, as well as civil actions initiated within a criminal 
trial and judicial actions against co-debtors and / or third-party guarantors are also exempted from the general 
stay. 

Preferred creditors may request the court to allow the expedited enforcement of their claims, within the 
insolvency proceedings, if the taxes, stamp duties and other expenses related to the sale of such assets, including 
the expenses necessary for the conservation and administration of these assets, as well as the for the remuneration 
of the judicial administrator, the liquidator and the other experts involved in the proceedings, are paid from the 
proceeds of the enforcement and if one of the following situations is applicable: 

(i) the value of the secured claim (or of the part of such claim secured with the relevant asset(s)) is 
equal to, or higher than, the value of the mortgaged asset(s), determined by a valuator according 
to the international valuation standards and a) the pledged asset is not of vital importance for 
the success of the proposed reorganization plan; or b) the pledged asset is part of a functional 
unit, and by its separate sale, the value of the remaining assets is not decreased; or 

(ii) the protection of the secured claim by the existence of the security is not appropriate because:  
a) the mortgaged asset is decreasing in value or there is a serious risk that it may suffer an 
important loss of value; b) the value of a lower-ranking secured claim decreases due to the 
accrual of the interest and penalties of any kind in favor of a higher ranking secured claim; or 
c) the pledged asset is not insured against the risk of destruction or deterioration. 

Stay of all interests, penalties and expenses in relation to unsecured and secured debts 

As of the date of commencement of the procedure, no interest, increment, penalties or expenses in 
relation to un-preferred debts, may be charged against the debtor.  After the confirmation of the reorganization 
plan, interest, increments and penalties, as well as any expenses ancillary to the obligations incurred after the 
opening of the general insolvency procedure shall be paid in accordance with the acts from which they originate 
and the approved repayment schedule. 

Secured creditors may, however, in the distribution procedure, ask for any accessory amounts accrued 
before and after the commencement of the procedure, provided that the proceeds from the sale of the mortgaged 
asset is sufficient to cover such additional amounts. 

Annulment of “fraudulent transactions” 

The judicial administrator (or the creditors’ committee in case the judicial administrator fails to take 
action) and, a creditor holding more than 50% of the total value of registered receivables, may request the 
annulment of certain acts and operations concluded by the debtor to defraud its creditors within a period of up to 
two years before the opening of the proceedings. 

In addition, the following acts may also be annulled by the insolvency judge, in order to obtain the 
restitution of the transferred assets or the value of the rendered performance: 
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(i) transfers without consideration entered into during the two years prior to the opening of 
insolvency proceedings, except for humanitarian sponsorships; 

(ii) operations carried out during the six months prior to the opening of insolvency proceedings, 
where the debtor’s obligations obviously exceed the corresponding obligations of its 
counterparty; 

(iii) acts entered into during the two years prior to the opening of insolvency proceedings in which 
all involved parties intended to remove assets from the debtor’s estate and thus protect them 
from enforcement by the debtor’s creditors or to otherwise affect the creditors’ rights; 

(iv) acts by which the debtor transferred ownership over any of its assets to a creditor for repayment 
of a previous debt or otherwise in the creditor’s benefit, during the six months prior to the 
opening of insolvency proceedings, if the amount that the respective creditor would be entitled 
to receive in the case of bankruptcy is lower than the value of the transfer; 

(v) creating or perfecting preference rights during the six months prior to the opening of the 
insolvency proceedings, for a receivable which otherwise would have been unsecured; 

(vi) early repayments of debts in the six months before the commencement of the insolvency 
proceedings, if the original due date was a date after the commencement of the proceedings; or 

(vii) acts of transferring or undertaking obligations by the debtor during the two years prior to the 
opening of the insolvency proceedings with the intention to conceal or delay the insolvency or 
to defraud a creditor. 

The foregoing situations are presumed to represent fraudulent operations by the debtor to the detriment 
of its creditors.  This presumption may be rebutted by the debtor by providing evidence to the contrary.  The acts 
mentioned under paragraphs (iv), (v) and (vi) above will not be annulled provided that (i) they are executed in 
good faith for the performance of an agreement concluded with the creditors following extra-judicial negotiations 
for the restructuring of the debtor’s obligations; and (ii) the respective agreement was of a nature reasonably 
conducive to the debtor’s financial recovery and was not prejudicial to, and/or discriminatory towards any 
creditors.  This exemption applies accordingly to the ad-hoc mandate and the preventive concordat procedures. 

Acts concluded within the two years prior to the opening of insolvency proceedings within the debtor’s 
group or with related persons may also be annulled, provided that they were concluded inter alia with: 

(i) a shareholder holding more than 20% of the debtor’s share capital or of the voting rights; 

(ii) a director, manager or member of the supervisory board of the debtor; 

(iii) any natural or legal person having a dominant position over the debtor or its activity; 

(iv) a co-owner of the property which is shared with the debtor; or 

(v) the spouse or relatives up to the 4th degree of the natural persons mentioned in paragraphs (i) 
to (iv) above. 

Under the Romanian Insolvency Law, the assets transferred or their corresponding value under the 
annulled transactions will have to be returned to the insolvent estate by the first beneficiary (tertul dobanditor).  
The first beneficiary returning the assets will be entitled to participate to the insolvency proceeding as an 
unsecured ordinary creditor for the value of such assets plus, if the case, the increase of the value of the asset, 
provided that it concluded the initial transfer in good faith and without the intent to hinder, delay or mislead the 
creditors.  The first beneficiary who has acted in bad faith will only be entitled to be reimbursed the paid price 
and to participate in the distribution of the proceeds in accordance with the rules set forth under the Romanian 
Insolvency Law.  The subsequent beneficiary (tertul subdobanditor) may be required to return the assets 
transferred or their corresponding value only in case the second beneficiary did not pay adequate consideration 
for the asset and it was aware or should have been aware of the fact that the transfer was subject to annulment.  
Generally, the bad faith of the creditor will have to be proved.  The subsequent beneficiary may re-claim from the 
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debtor only the value of the investments made to upgrade the asset (provided that such investment had resulted in 
an increase of the respective asset’s value) and will have rights similar to a bad-faith first beneficiary.  In case the 
asset is returned to the insolvent estate, any security existing at the date of the transfer will be reinstated and 
re-registered with the relevant registers.  Under the Insolvency Code, among others, receivables of first or second 
beneficiaries who have acted in bad-faith rank subsequent to unsecured receivables of other creditors. 

Foreign creditors 

Foreign creditors benefit of the same rights as Romanian creditors with respect to opening and 
participating to insolvency proceedings governed by Romanian law. 

Reorganization plan 

The debtor, the judicial administrator and creditors holding at least 20% of the total value of receivables 
registered in the final table of receivables may propose a reorganization plan within 30 days of publication of the 
final table of receivables and with the observance of certain other deadlines.  The 30-day deadline may be extended 
by the insolvency judge, upon request of an interested party or of the judicial administrator if these are sufficient 
grounds for this.  After the expiry of such deadline, no party may propose a reorganization plan and bankruptcy 
proceedings will be commenced against the debtor (in case no proposal has been filed). 

Certain debtors are not allowed to propose a reorganization plan (for example, debtors who, in the 
five-year period preceding the request for opening insolvency proceedings had undergone another insolvency 
proceeding, and those which, or the directors, managers or shareholders of which, have been convicted for certain 
criminal offenses within such five-year period). 

Content of the plan 

The reorganization plan must indicate, among other things (i) the perspectives for redressing the debtor’s 
activity (by reference to the actual possibilities and the particularities of such activity); (ii) the schedule for the 
repayment of the debts; (iii) the list of the categories of receivables that are not disfavored (i.e., such receivables 
did not suffer any alteration in terms of amount, security or other ancillary terms, such as the rescheduling of 
payments to the disadvantage of the creditor, as a result of the approval of the reorganization plan, subject to 
certain exceptions); (iv) the treatment to be applied to the disfavored receivables; (v) whether and to what extent 
the debtor’s liabilities shall be discharged; (vi) a presentation of what each category of creditors would receive 
under the reorganization plan compared to what they would receive in bankruptcy (on the basis of a valuation 
report prepared in accordance with the applicable provisions) and (vii) the manner in which the current receivables 
shall be satisfied. 

The reorganization plan may also provide for amendments to the constitutive documents of the debtor 
(which may be operated automatically without involving the debtor’s corporate bodies) and/or other measures 
deemed adequate for its implementation (e.g., the preservation, by the debtor, of the right to manage its activity, 
including the right to dispose of its assets, under the supervision of the judicial administrator, the liquidation of 
one or more assets of the debtor, the modification or cessation of certain preference rights subject to the granting 
of the holder of the right of equivalent protection or guarantees, in accordance with the specific provisions of the 
law, and the prolongation of the due date, the modification of the interest rate, the applicable penalties or any 
other clauses of the relevant agreement to which the debtor is a party or of the other acts from which the obligations 
of the debtor originate). 

Approval and confirmation of the plan 

After its proposal, the reorganization plan must be approved by the creditors in the creditors’ assembly 
and then confirmed by the insolvency judge.  For the purpose of approving the plan within the creditors’ assembly, 
the creditors’ votes are divided between five different categories of receivables:  (1) preferred receivables; 
(2) employees’ receivables; (3) budgetary receivables; (4) receivables held by indispensable creditors 
(i.e., unsecured creditors providing services, raw materials, materials and/or utility services in the absence of 
which the debtor would be unable to continue its activity and who cannot be replaced by any other supplier 
rendering similar services under the same financial conditions); and (5) other unsecured receivables.  Each claim 
enjoys a right to vote, which the creditor will exercise within the category of claims to which that claim belongs. 
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A plan is deemed accepted by a category of claims if it is approved by the creditors holding the absolute 
majority of the amount of the claims in that category.  The Romanian Insolvency Law sets out certain additional 
conditions for the approval of the plan, inter alia it requires that the creditors representing at least 30% of the total 
value of the receivables approve the plan. 

Creditors which, directly or indirectly, control, are controlled by or are under common control with the 
debtor may vote on the reorganization plan only if (i) the repayment schedule provides that they will not recover 
any amount or that they will recover a lower amount on their receivable under the plan than they would in a 
bankruptcy proceeding and (ii) any such payments that would be granted to them would rank subsequent to 
receivables of unsecured creditors. 

The plan will be confirmed by the insolvency judge if (i) the majority of categories of creditors and at 
least one of the disfavored categories approved the plan, provided that creditors representing at least 30% of the 
receivables approve the plan (if there are only two or four categories, the plan is deemed accepted in cases where 
at least half of the categories and at least one of the disfavored categories approve the plan, provided that creditors 
representing at least 30% of the receivables approve the plan); (ii) each disfavored receivable that voted against 
the plan receives fair and equitable treatment; and (iii) the content of the reorganization plan fulfills the legal 
requirements (it contains the types of measures required by law). 

Implementation of the plan 

A duly approved and confirmed reorganization plan must be complied with by the debtor and the 
creditors (including those that voted against the plan) both during the reorganization period and during the 
bankruptcy proceedings, in the event the reorganization fails.  The implementation of the reorganization may not 
exceed three years from the date of its confirmation. 

Bankruptcy procedure 

Bankruptcy proceedings may be opened either directly under the simplified procedure or, in the case of 
a general procedure, in circumstances such as a reorganization plan not having been proposed, approved or 
confirmed or the debtor failing to comply with its payment obligations or other undertakings under the confirmed 
reorganization plan.  Also, throughout the reorganization period, any creditor having a current, certain, due and 
payable claim of more than RON 40,000, that (i) has been acknowledged by the judicial administrator or (ii) in 
respect of which the judicial administrator failed to take any action within 10 days from the delivery of the 
payment request made by the creditor or (iii) has been acknowledged by the insolvency judge in accordance with 
the law, may request the opening of the bankruptcy proceedings against the debtor throughout the observation 
period, provided that such claims are not satisfied within 60 days as of the action taken by the judicial 
administrator or the insolvency judge or as of the lapse of the 10-day term from the delivery of the payment request 
by the creditor provided that the judicial administrator did not take any action within such term. 

Distribution of proceeds 

The proceeds resulting from the sale of assets over which securities are created shall be used to cover 
debts, in the following order (i) taxes, stamp duties and any other expenses, costs relating to the conservation and 
sale of the said assets, as well as the expenditures advanced by the creditors during the enforcement proceedings, 
claims of the utilities suppliers incurred after the opening of insolvency proceedings and the remuneration owed 
(as of the distribution date) to the persons engaged for the benefit of all creditors, in accordance and subject to the 
applicable provisions; (ii) receivables, including principal, interest, as well as other ancillary amounts, held by 
preferred creditors and accrued after the opening of the insolvency procedure; and (iii) receivables, including 
principal, interest, as well as other ancillary amounts, held by preferred creditors and accrued any time prior to 
the opening of the insolvency procedure. 

A preferred creditor will be entitled to participate in any distribution of amounts made prior to the sale 
of the asset which is subject to its preference cause.  The amounts received from such distributions shall be 
deducted from those which the secured creditor would be entitled to receive as proceeds from the sale of the 
relevant assets, if this is necessary in order to prevent such creditor from receiving more than it would have if the 
pledged assets were sold prior to such distributions. 
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If the proceeds from the sale of the asset which is subject to its preference cause are insufficient for the 
full payment of the relevant preferred creditors, then preferred creditors will have an unsecured claim for the 
balance of their receivable(s).  They will be allowed to claim the proceeds from the sale of other unpledged assets, 
according to the order of priority set out below: 

(i) charges, stamp duties or any expenses related to the insolvency proceedings, including expenses 
with the conservation and administration of the debtor’s assets, with the continuation of the 
debtor’s activity, as well as with the remuneration of the persons involved in the proceedings; 

(ii) claims arising from financings granted during the observance period in order to perform current 
activities; 

(iii) employees’ claims; 

(iv) claims (i) resulting from the continuation of the debtor’s activity after the commencement of 
the proceedings, (ii) representing damages arising out of the unilateral termination by the 
judicial administrator / liquidator of agreements entered into by the debtor prior to the opening 
of the proceedings; (iii) of good faith third-party acquirers arising from the return of the assets 
to the insolvency estate in case of annulment of acts concluded by the debtor before the opening 
of proceedings; 

(v) budgetary claims; 

(vi) receivables resulting from financings received from banks, trade receivables or rents, as well as 
claims of leasing companies in certain scenarios and bonds; 

(vii) other non-secured receivables; and 

(viii) subordinated receivables, in the following preference order:  (i) claims of the bad faith 
third-party acquirers (whether first or second beneficiaries) that returned the asset to the 
insolvency estate and loans granted to the debtor by a shareholder holding at least 10% of its 
share capital or by a member of the economic interest group; and (ii) receivables resulting from 
transactions without consideration. 

Each claim will be satisfied only after the full satisfaction of the claims in the superior categories.  If the amounts 
are not sufficient to fully satisfy the claims in one category, they will be distributed to the creditors within the 
respective category pro-rata with the amount of their receivables as registered in the final consolidated table of 
receivables.  After all assets are liquidated and all the creditors are paid, the remaining amounts (if any) will be 
transferred to an account accessible to the shareholders. 

Insolvency of group companies 

The Romanian Insolvency Law sets out certain measures for coordinating insolvency proceedings 
commenced against several members of a group.  This applies to group companies located in Romania.  The group 
is defined as two or more companies interconnected through control and/or qualified participations (meaning a 
shareholding quota between 20% and 50%). 

Group insolvency proceedings can be opened upon the request of (i) two or more insolvent debtors within 
the same group; (ii) one or more members of the same group who are not insolvent or subject to imminent 
insolvency; or (iii) a creditor having a claim against two or more members of the same group, subject to the 
requirements generally set out by the law and described above, which apply to group companies proceedings as 
well. 

In order to ensure the consistency of measures taken by the insolvency officials in the insolvency of a 
group, the Romanian Insolvency Law provides, among other things, that: 

1. the creditors’ committees of all insolvent group companies must gather in a meeting at least 
once every three months with the main purpose of making recommendations on the carrying 
out of the debtors’ business and the proposed reorganization plans; 
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2. the general meeting of shareholders of each insolvent company will appoint the same special 
administrator for each member of the group; 

3. if the creditor holding more than 50% of the value of the receivables with respect to each 
insolvent company is the same, the same judicial administrator / consortium of judicial 
administrators will be appointed for all the insolvent companies subject to a conflict check being 
performed; 

4. the judicial administrator appointed with respect to any of the insolvent companies may propose 
a reorganization plan for any other insolvent company; and 

5. even if a member of the group is not insolvent or subject to imminent insolvency, it is entitled 
to participate in a common request for the opening of insolvency proceedings. 

Receivables of a member of the group against the insolvent member of the group arising before the 
opening of insolvency proceedings will automatically be deemed subordinated receivables.  If a member of the 
group grants a loan to the insolvent member of the group after the insolvency proceedings are opened, for the 
purposes of the continuation of the activity of the debtor or in view of the implementation of the reorganization 
plan and subject to the creditors’ committee approval, such loan will rank under point (d) of the bankruptcy 
distribution order set out in the Romanian Insolvency Law. 

Other enforcement matters 

Regulated enforcement proceedings 

Rules governing the enforcement of security interests over moveable assets are included in the Romanian 
Civil Code and the related law for its application, as well as in the Romanian Code of Civil Procedure.  Since little 
or no authoritative interpretation, doctrine, case law or market practice exists with respect to the interpretation and 
application of the foregoing rules, it is not clear how certain provisions on enforcement measures set out in the 
two enactments should be interpreted and applied in correlation with each other.  These matters may create 
procedural difficulties in enforcing the Guarantee and the Collateral and may limit the ability of the Security 
Agent to enforce the Collateral. 

Enforcement proceedings may also be protracted by other third parties (e.g. other creditors) exercising 
certain legal rights, including the right to challenge certain enforcement actions taken by the Security Agent. 

The relevant legal provisions on enforcement cover several matters, including (i) the manner in which 
the assets enforced against may be sold, (ii) rules for determining the price at which they may be transferred, 
(iii) the conditions (very restrictive) to be met for the creditor to be able to take over or to take into administration 
the asset subject to enforcement and (iv) the distribution of enforcement proceeds. 

Enforcement of security interests over moveable assets under the Romanian Civil Code can generally be 
performed through:  (i) sale of the mortgaged asset and distribution of proceeds; (ii) direct takeover of the asset 
by the creditor on account of the secured claim (which can only happen subject to, inter alia, the prior approval of 
the mortgagor); or (iii) taking over the asset for the purpose of administering it. 

Direct takeover by the secured creditor of the encumbered moveable asset on account of the secured 
claim can only occur if there is no applicable legal provision to the contrary and subject to the mortgagor’s consent 
(which may be granted only after the non-performance of the secured obligations occurs) and no opposition having 
been filed by the persons notified in this respect in accordance with the legal requirements (e.g., certain other 
secured creditors or creditors benefiting from legal liens), within fifteen days from the notification.  The secured 
claim is discharged in full following the taking over of the mortgaged asset even if such asset’s value is lower 
than that of the secured claim. 

Enforcement of security interests over moveable assets under the Romanian Code of Civil Procedure can 
be performed through:  (i) identification and attachment of the movable assets, followed by a sale either by way 
of public auction, direct sale (either by the enforcement officer or by the mortgagor, with the prior approval of the 
secured creditor and the enforcement officer) or other means permitted by law and distribution of the sale 
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proceeds; (ii) direct takeover of the asset by the creditor on account of the secured claim (which can only happen 
if, inter alia, the mortgaged asset could not be sold in accordance with the foregoing item (i)); or (iii) garnishment 
(poprire), where the case, followed by a sale in accordance with item (i) above and distribution of the sale or 
garnished proceeds. 

Enforcement through the sale of assets under the Romanian Civil Code may start only on the basis of a 
court decision approving the initiation of the enforcement proceedings and, in principle, does not require the 
involvement of an enforcement officer, while enforcement under the provisions of the Romanian Code of Civil 
Procedure requires the approval and involvement of authorized enforcement officers, in accordance with certain 
rules set out by law.  The enforcement, as well as the enforcement officer’s actions or failure to act, may be 
challenged in court. 

Under the Romanian Civil Code, a junior-ranking secured creditor may object to the enforcement started 
by a senior ranking creditor against a movable asset which is mortgaged in favor of both creditors if there are 
other movable assets mortgaged in favor of the senior creditor sufficient to cover the same debt.  Subject to certain 
conditions, the junior-ranking creditor can request that the enforcement be suspended as regards the asset which 
is mortgaged in its favor and continued as regards other assets indicated to the senior ranking creditor. 

Special provisions for the enforcement procedure of mortgages over shares 

In general, enforcement of a mortgage over shares held with a limited liability company may be more 
difficult under Romanian law, due to special provisions applicable to limited liability companies.  Although recent 
legislative changes have intended to clarify and support the enforcement of creditors’ rights over shares, the 
practice of the courts in this respect has not been tested. 

Also, the actual process of enforcement may be protracted or made more burdensome by the difficulty 
experienced in practice of evaluating the shares held in a company.  Aaccording to local bailiffs’ practice, it is 
possible for certain difficulties to occur at the moment of evaluation of the shares, the evaluation proceeding often 
being transformed into an “audit process,” due to the difficulty and the complexity of finalizing such an operation.  
Moreover, such an evaluation of shares could be delayed and the costs entailed could be higher as a result. 

Distribution of enforcement proceeds 

The proceeds resulting from the enforcement of security interests must firstly be used to cover the 
reasonable expenses made by the creditor in relation to the enforcement.  The excess shall be used to pay the 
higher ranking creditors and those preferred on the basis of mandatory legal liens, even if their receivables are 
conditional. 

With respect to the part of the claims exceeding the value of the Collateral, if several creditors initiate 
enforcement proceedings or if, prior to distributing the amount resulting from the enforcement, other creditors 
filed documents evidencing their receivables, the enforcement officer must distribute the proceeds from the 
enforcement in a mandatory order set by the Romanian Code of Civil Procedure.  Claims of creditors preferred 
by special legislation (if any), enforcement expenses, receivables of secured or privileged creditors, wages and 
similar employees’ receivables, tax and budget contribution receivables, bank loans and trade receivables, rents 
and administrative fines are some of the receivables which, while differently ranked in the order of distribution, 
are all preferred to ordinary unsecured receivables. 

Dissolution and liquidation of companies 

Dissolution 

Romanian companies may be dissolved, as a general rule, in a two-step process:  “dissolution,” 
mandatorily followed by “liquidation.” There are some cases where dissolution leads directly to a company’s 
deregistration from the Trade Registry without liquidation. 

There are seven general instances in which a company will be dissolved: 

(i) expiry of the period established for the life of the company; 
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(ii) impossibility of carrying out the company’s business or the fulfillment thereof; 

(iii) nullity of the company declared by court; 

(iv) decision of the general meeting of the shareholders (voluntary dissolution); 

(v) court decision, following a petition by any shareholder, for justified reasons, such as serious 
disputes between the shareholders that hinder the company’s operation; 

(vi) bankruptcy; and 

(vii) other reasons prescribed by law or by the articles of incorporation of the company. 

In case of voluntary dissolution, the resolution of the general meeting of the shareholders approving the 
dissolution of the company is published in the Official Gazette.  The creditors of the company may challenge the 
resolution within 30 days after the date of its publication. 

In addition to the above, other dissolution cases may apply, depending on the legal form of the company.  
In particular, any interested person, as well as the Trade Registry, may request the court to decide upon the 
dissolution of a Romanian joint stock company if: 

(i) the company no longer has statutory bodies or they cannot meet; 

(ii) the shareholders have disappeared or their domicile or residence is unknown; 

(iii) the company no longer fulfils the conditions relating to statutory seat, including as a result of 
the expiration of the duration of the deed attesting the rights of use over the relevant premises 
or the transfer of the right of use or ownership over such premises; 

(iv) the company ceased its operations (or did not resume its operation further to the expiration of 
the temporary inactivity period notified to the competent tax authorities and registered with the 
Trade Registry, provided that such has lasted for less than three years as of the date of 
registration with the Trade Registry); 

(v) the company did not replenish its share capital, in accordance with the applicable legal 
provisions; 

(vi) the company did not file its annual financial statements or, as the case may be, the consolidated 
annual financial statements and the accounting records with the competent territorial units of 
the Ministry of Public Finance, within more than 60 days after the expiration of the term set 
forth by law; 

(vii) the company did not file the statement of no activity, further to its incorporation, with the 
competent territorial units of the Ministry of Public Finance, within more than 60 days after the 
expiration of the term set forth by law; 

(viii) the net assets of the company have decreased to less than half of the value of the share capital 
and remedial actions are not taken within the deadlines prescribed by applicable laws; or 

(ix) has had less than two shareholders for a period longer than nine months. 

In all cases, the dissolution must be registered with the Trade Registry. 

Liquidation 

As a rule, the dissolution of a company results in the opening of the liquidation procedure.  The 
management of the company cannot undertake new operations and the operations, powers and capacity of the 
company will be limited to those necessary for the purposes of liquidation. 
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The liquidation of a company comprises all the operations undertaken for the purpose of winding up the 
company’s business.  Such operations are necessary to determine and perform an evaluation of the company’s 
rights and liabilities, settling the company’s debts and ensuring the distribution of proceeds among the 
shareholders.  The liquidation of a company must be finalized within a year as of the date of the registration of 
the dissolution with the Trade Registry.  Under certain circumstances, the court may extend the liquidation term 
in one-year increments, not more than twice. 

The liquidation procedure is implemented by a liquidator appointed by the general meeting of the 
shareholders of the joint stock company to be liquidated, unless otherwise provided in the constitutive act or by 
the court, in the case of the failure to obtain a majority vote.  The liquidator has powers similar to the directors of 
the company and may undertake all actions necessary to finalize the liquidation.  However, the liquidator may not 
make any distribution to shareholders until the company’s creditors have been paid in full.  The liquidator must 
prepare a liquidation balance sheet and determine the manner of distribution of the assets or proceeds resulting 
from the sale of the company’s assets to the shareholders, taking into account, as the case might be, the provisions 
contained in the company’s articles of incorporation.  Such liquidation balance sheet and the related distribution 
document must be registered with the Trade Registry.  In the case of joint-stock companies such documents must 
also be published in the Official Gazette.  The shareholders may file claims with respect to the liquidation balance 
sheet and to the distribution document subject to the term and procedure under the applicable law. 

Russia 

Suretyship / Guarantee 

Under Russian law, a company (corporate entity) can only enter into a “suretyship” that is an accessory 
obligation to the primary obligation that it secures.  An “independent guarantee” (which is another instrument 
used in the Russian market) survives the termination of a primary obligation but such an instrument, by definition, 
can be issued by a credit institution or any other commercial legal entity.  Therefore, despite the provision of the 
Guarantee that it survives the termination of the primary obligation, it is likely that a Russian court might treat the 
Guarantee as a suretyship. 

Under Article 367 of the Civil Code of the Russian Federation, the suretyship terminates:  (i) if the 
underlying obligation that it secures terminates; (ii) if a principal (i.e. the debtor whose obligations are secured by 
the suretyship) transfers its obligations to a new debtor, unless the guarantor agrees to secure obligations of the 
new debtor within reasonable time after the relevant notification; (iii) automatically if a principal fulfills all, or is 
discharged from, its obligations under the relevant document; or (iv) if a lender refuses to accept due performance 
by the principal or the guarantor, or (v) upon the expiration of the period for which it has been given (either as 
determined in the suretyship or one year after the obligation that it secures becomes due). 

Parallel debt 

Even though parallel debt structure is typically used for international transactions where lenders obtain 
Russian security, this construction remains extra-statutory.  Further, Russian court practice has never addressed 
the issue of validity of parallel debt structure, therefore, there can be no assurance that the construction will be 
upheld by Russian courts. 

The Civil Code of the Russian Federation provides for a construction of pledge manager.  Under this 
construction, a pledge manager enters into a pledge management agreement with creditors whereby a pledge 
manager shall enter into a pledge agreement and/or exercise the rights of a pledgee on behalf of the creditors 
which are deemed pledgees.  There is a theoretical risk that Russian court may hold the parallel debt arrangement 
not to comply with Russian law provisions on pledge manager. 

To the extent that the pledges created under the parallel debt structure are successfully challenged, 
pledges may be invalidated and/or unenforceable and creditors may not recover any amounts from the enforcement 
of the pledges in Russia. 
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Insolvency proceedings 

The Russian insolvency law (the “Russian Insolvency Law”) regulates insolvency/bankruptcy of Russian 
legal entities (in Russian law, insolvency and bankruptcy are synonyms and are used interchangeably).  To 
determine insolvency, Russian law applies the “cash flow test” (i.e., the inability to meet payment obligations as 
they fall due) or the “balance sheet test” (i.e., when the company’s liabilities exceed its assets).  A legal entity is 
considered to be unable to meet its payment obligations when they remain outstanding for three months after the 
date on which they had become due. 

Stages of insolvency proceedings 

There are four possible stages of insolvency proceedings in Russia.  “Supervision” (nablyudeniye) is the 
first mandatory stage of insolvency proceedings that can be followed by a “financial rehabilitation” (finansovoe 
ozdorovleniye), an “external management” (vneshneye upravleniye) or a “bankruptcy liquidation” (konkursnoye 
proizvodstvo).  Bankruptcy liquidation is usually the last stage of insolvency proceedings as it ends with the 
winding-up of the company.  A “voluntary arrangement” between the debtor and the creditors is not a formal stage 
of insolvency proceedings, but constitutes a multilateral agreement on restructuring the debt.  Insolvency 
proceedings are terminated once a voluntary arrangement has been approved by the court. 

Institution of proceedings 

A bankruptcy petition may be filed with a Russian arbitration court (i.e., a state commercial court dealing 
with disputes between legal entities and entrepreneurs, which are not to be confused with the usual non-state 
arbitration tribunals) by a creditor, the debtor itself or an authorized governmental agency (e.g., tax and customs 
authorities).  However, filing a bankruptcy petition with an arbitration court is not equal to commencement of 
insolvency proceedings.  The court must review the petition and hear evidence from the applicant before deciding 
on the commencement of insolvency proceedings. 

In the event that a creditor intends to initiate bankruptcy proceedings with respect to its debtor, it must 
present to the arbitration court a court decision or a court order granted in respect of an arbitral award on the 
recovery of monetary funds (debt) from the debtor and such court decision, arbitral award or court order must 
have entered into force.  Bankruptcy proceedings may be commenced if: 

(i) an unsatisfied aggregate debt of the debtor exceeds 300,000 Russian rubles; and 

(ii) there is evidence that the debtor is insolvent, i.e., the debtor is unable to meet its payment 
obligations and they remain outstanding for three months after the date on which they had 
become due. 

The right of a creditor to apply for bankruptcy of its debtor arises on the condition of publishing the 
preliminary notice of intention to file for bankruptcy in a special internet register at least 15 days prior to the 
insolvency filing. 

There are exceptions to the general rule of having the court’s judgement confirming a debt by the creditor 
filing for bankruptcy: 

(i) If a debtor has outstanding public debts (taxes, fines, etc.), then confirmation of such debt should 
be made on the basis of the resolution of the respective state authority on the recovery of debt.  
The right to file a petition arises if the public debt was not redeemed after the expiry of thirty 
(30) days; and 

(ii) A bank is entitled to file for its bankruptcy straightaway without initial recovery of the 
outstanding amounts through the court proceedings. 

Self-bankruptcy application of the debtor 

As a matter of Russian law, a debtor is required to file a bankruptcy petition, amongst others, if, as a 
result of the satisfaction by the debtor of the claims of one creditor or several creditors, this debtor is unable to 
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meet its monetary obligations towards other creditors.  The debtor is bound to file a self-bankruptcy application 
no later than one month after the date of occurrence of the respective circumstances. 

Effects of the institution of insolvency proceedings 

As a general rule, a company is entitled to continue to trade (with certain limitations and with the 
knowledge of the arbitration manager) during the mentioned stages of the insolvency proceedings subject to 
certain restriction upon disposal of the debtor’s assets.  During all stages of insolvency proceedings enforcement 
of all monetary judgments against the debtor is suspended as they are included into the claims register If a 
company goes into bankruptcy liquidation the company’s business activities generally cease. 

From the commencement of insolvency proceedings, any legal disputes against the debtor for monetary 
payments are suspended at the application of the debtor.  These claims must be directed to the arbitration court 
supervising the insolvency proceedings, which will decide whether the claims are substantiated and whether to 
include them into the claims register. 

Notification of claims 

In order to participate in any stage of insolvency proceedings and vote at a general creditors’ meeting, a 
creditor or a governmental agency must have a claim against the debtor which is included in the claims register.  
On the commencement of the supervision, the arbitration manager creates and maintains the claims register.  A 
state arbitration court supervising the insolvency proceedings will need to confirm a creditor’s claim for its 
inclusion in the claims register.  This confirmation is in addition to any separate court decision or an arbitral award 
confirming the claim which a creditor or a governmental agency may have (but which is not necessary). 

Distribution of proceeds 

As in the other jurisdictions, after the satisfaction of the current payment claims, all other claims are 
satisfied in the following order of priority: 

(i) first order—claims for personal injuries and compensation of moral harm; 

(ii) second order—salaries, severance and copyright / royalty payments; and 

(iii) third order—all other claims (including tax claims and enforcement costs). 

Russian insolvency law does not provide for the concept of subordination under an intercreditor 
agreement and, therefore, in insolvency each creditor would be satisfied in accordance with the order of priority 
specified above.  Further, Russian law does not recognize subordination of creditors’ claims within the same order 
of priority. 

Effects on collateral 

In Russian insolvency proceedings, secured creditors have preferential rights over unsecured creditors.  
A secured creditor means a creditor whose claim is secured by a pledge of the debtor’s assets, including a mortgage 
(as it is defined in Russian law as a pledge of real estate objects). 

Creditor’s claims secured by pledge are satisfied from the proceeds of sale of such pledged property.  
During insolvency proceedings, a pledge must be enforced through court proceedings and not by a contractual 
arrangement between the pledgee and the pledgor.  As a general rule, upon the sale of the pledged property through 
court proceedings, 70% of proceeds will be used to discharge the claims of the pledgee and 20% will be kept on 
a special account to satisfy the claims of creditors of first and second order in case the debtor’s funds are 
insufficient to cover their claims.  The remaining assets (and not less than 10% of the total) will be used for the 
payment of court costs, arbitration manager’s fees etc. Where a pledge secures the obligations of the debtor to a 
creditor under a loan agreement, the ratio of 80%-15%-5% applies. 

Challenge of debtor’s transactions in insolvency proceedings 
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During the external management and bankruptcy liquidation stages of bankruptcy proceedings, the 
arbitration manager can challenge transactions concluded by the debtor on the grounds of a “suspicious 
transaction” or creditor “preference.” 

A “suspicious transaction” is a transaction concluded for an “inadequate consideration,” or which causes 
a “detriment to creditors’ rights.” A transaction resulting in one creditor’s claims being prioritized over another 
(creditor “preference”) may also be declared invalid by court. 
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PLAN OF DISTRIBUTION 

The Issuer, the Guarantors and the Initial Purchasers, among others, will enter into a purchase agreement 
with respect to the Notes (the “Purchase Agreement”). 

Subject to the terms and conditions set forth in the Purchase Agreement, the Issuer has agreed to sell to 
the Initial Purchasers, and the Initial Purchasers have agreed to purchase from the Issuer, the entire principal 
amount of the Notes as set forth below: 

Initial Purchasers(1) 
Principal 

Amount of Notes 
Morgan Stanley & Co. International plc .........................................................................  €129,750,000 
Citigroup Global Markets Limited ..................................................................................  €129,750,000 
Alpha Bank A.E. .............................................................................................................  €100,000 
Ambrosia Capital Ltd ......................................................................................................  €100,000 
Eurobank Ergasias S.A. ...................................................................................................  €100,000 
National Bank of Greece S.A. .........................................................................................  €100,000 
Piraeus Bank S.A. ...........................................................................................................  €100,000 
Total ...............................................................................................................................  €260,000,000 

 
The Initial Purchasers initially propose to offer the Notes for resale at the issue price that appears on the 

cover of this Offering Memorandum.  After the initial Offering, the Initial Purchasers may change the Offering’s 
price and any other selling terms without notice.  The Initial Purchasers may offer and sell Notes through certain 
of their respective affiliates or through registered broker dealers. 

In the Purchase Agreement, we have agreed that: 

(i) the obligations of the Initial Purchasers to pay for and accept delivery of the Notes are subject 
to, among other conditions, the delivery of certain opinions by their counsel; 

(ii) during the period from the date of the Purchase Agreement through and including the date that 
is 90 days after the date thereof, none of the Company and its subsidiaries will, without the prior 
written consent of the Representatives, offer, sell, contract to sell, pledge, grant any option to 
purchase, make any short sale or otherwise transfer or dispose of, directly or indirectly, or file 
with the SEC a registration statement under the Securities Act relating to, any debt securities of 
the Company or any of its subsidiaries and having a tenor of more than one year (other than the 
Notes); 

(iii) we will pay the Initial Purchasers a commission and pay certain fees and expenses relating to 
the Offering; and 

(iv) the Issuer and each of the Guarantors will jointly and severally indemnify the Initial Purchasers 
against certain liabilities, including liabilities under the Securities Act, and/or will contribute to 
payments that the Initial Purchasers may be required to make in respect of those liabilities. 

In connection with this Offering, the Initial Purchasers are not acting for anyone other than us and will 
not be responsible to anyone other than us for providing the protections afforded to their clients nor for providing 
advice in relation to this Offering. 

The Initial Purchasers and certain of their respective related entities may also acquire, for their own 
accounts, a portion of the Notes. 

Persons who purchase Notes from the Initial Purchasers may be required to pay stamp duty, taxes and 
other charges in accordance with the laws and practice of the country of purchase in addition to the offering price 
set forth on the cover page hereof. 
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The Notes have not been and will not be registered under the Securities Act or the securities laws of any 
other jurisdiction.  In the Purchase Agreement, the Initial Purchasers have agreed that: 

(i) the Notes may not be offered or sold within the United States except pursuant to an exemption 
from the registration requirements of the Securities Act or in transactions not subject to those 
registration requirements; and 

(ii) during the initial distribution of the Notes, it will offer or sell Notes only to qualified institutional 
buyers in compliance with Rule 144A of the Securities Act and to non-U.S. persons outside the 
United States in offshore transactions in compliance with Regulation S. 

In addition, until 40 days after the commencement of the Offering, an offer or sale of Notes within the 
United States by a dealer that is not participating in the Offering may violate the registration requirements of the 
U.S. Securities Act if that offer or sale is made otherwise than in accordance with Rule 144A. 

The Notes are subject to certain restrictions on resale and transfer as described under “Notice to 
Investors.” Application has been made by the Issuer and the Guarantors for the Notes to be admitted to the Official 
List of the Exchange and admitted to trading on the Euro MTF Market of the Exchange.  The Initial Purchasers 
have advised us that they intend to make a market in the Notes, but they are not obligated to do so.  The Initial 
Purchasers may discontinue any market making in the Notes at any time in their sole discretion.  In addition, such 
market making activities will be subject to the limits imposed by the Securities Act and the Exchange Act.  
Accordingly, we cannot assure you that a liquid trading market will develop for the Notes, that you will be able 
to sell your Notes at a particular time or that the prices that you receive when you sell will be favorable. 

In connection with the Offering of the Notes, the Stabilizing Manager may purchase and sell Notes in 
the open market.  These transactions may include overallotment, stabilizing transactions and syndicate covering 
transactions.  Overallotment involves sales in excess of the Offering size, which creates a short position for the 
Initial Purchasers.  Stabilizing transactions involve bids to purchase the Notes in the open market for the purpose 
of pegging, fixing or maintaining the price of the Notes.  Syndicate covering transactions involve purchases of the 
Notes in the open market after the distribution has been completed in order to cover short positions.  Stabilizing 
transactions consist of certain bids or purchases of Notes made for the purpose of preventing or retarding a decline 
in the market price of the Notes while the Offering is in progress.  Any of these activities may have the effect of 
preventing or retarding a decline in the market price of the Notes.  They may also cause the price of the Notes to 
be higher than the price that otherwise would exist in the open market in the absence of these transactions.  The 
Stabilizing Manager may conduct these transactions in the over-the-counter market or otherwise.  If the Stabilizing 
Manager engages in stabilizing or syndicate covering transactions, it may discontinue them at any time.  The 
Stabilizing Manager is not required to engage in these activities, and may end these activities at any time.  
Accordingly, no assurance can be given as to the liquidity of, or trading markets for, the Notes.  See “Risk 
Factors—Risks Relating to Our Debt, the Notes and the Guarantees—There is no existing trading market for the 
Notes and we cannot assure you that an active trading market will develop, which could adversely impact your 
ability to sell your Notes.” 

The Issuer expects that delivery of the Notes will be made against payment on the Notes on or about the 
date specified on the cover page of this Offering Memorandum, which will be eight business days (as such term 
is used for purposes of Rule 15c6 1 of the U.S. Exchange Act) following the date of pricing of the Notes (this 
settlement cycle is being referred to as “T+8”).  Under Rule 15c6-1 of the U.S. Exchange Act, trades in the 
secondary market generally are required to settle in two business days unless the parties to any such trade expressly 
agree otherwise.  Accordingly, purchasers who wish to trade the Notes on the date of this Offering Memorandum 
and the following business days, will be required to specify an alternative settlement cycle at the time of any such 
trade to prevent a failed settlement.  Purchasers of the Notes who wish to make such trades should consult their 
own advisors. 

In the Purchase Agreement, each Initial Purchaser has represented and agreed that: 

(i) it has only communicated or caused to be communicated and will only communicate or cause 
to be communicated any invitation or inducement to engage in investment activity (within the 
meaning of Section 21 of the FSMA) received by it in connection with the issue or sale of any 
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Securities in circumstances in which Section 21(1) of the FSMA does not apply to the Issuer or 
the Guarantors; 

(ii) it has complied and will comply with all applicable provisions of the FSMA with respect to 
anything done by it in relation to the Securities in, from or otherwise involving the United 
Kingdom; and 

(iii) it has not offered, sold or otherwise made available and will not offer, sell or otherwise make 
available any Notes to any retail investor in the EEA. For the purposes of this sub-clause (iv), 
the expression “retail investor” means a person who is one (or more) of the following:  (i) a 
retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, 
“MiFID II”); or (ii) a customer within the meaning of Directive 2016/97/EU (as amended), 
where that customer would not qualify as a professional client as defined in point (10) of 
Article 4(1) of MiFID II. 

No action has been taken in any jurisdiction, including the United States and the United Kingdom, by 
the Issuer or the Initial Purchasers that would permit a public offering of the Notes or the possession, circulation 
or distribution of this Offering Memorandum or any other material relating to us or the Notes in any jurisdiction 
where action for this purpose is required.  Accordingly, the Notes may not be offered or sold, directly or indirectly, 
and neither this Offering Memorandum nor any other offering material or advertisements in connection with the 
Notes may be distributed or published, in or from any country or jurisdiction, except in compliance with any 
applicable rules and regulations of any such country or jurisdiction.  This Offering Memorandum does not 
constitute an offer to sell or a solicitation of an offer to purchase in any jurisdiction where such offer or solicitation 
would be unlawful.  Persons into whose possession this Offering Memorandum comes are advised to inform 
themselves about and to observe any restrictions relating to the Offering of the Notes, the distribution of this 
Offering Memorandum and resale of Notes.  See “Notice to U.K. Investors.” 

The Initial Purchasers and their respective affiliates have provided and may, from time to time, continue 
to provide various financial advisory, investment banking, commercial banking and other services to us in the 
ordinary course of business, for which they have received (and expect to continue to receive) customary fees and 
reimbursement of expenses.  In addition, from time to time, certain of the Initial Purchasers and their affiliates 
may effect transactions for their own account or the account of customers, and hold on behalf of themselves or 
their customers, a broad array of investments and actively trade or hold long or short positions in debt and equity 
securities (or related derivative securities) and financial instruments (including bank loans), and may do so in the 
future.  Such investments and securities activities may involve our securities and/or instruments or our affiliates’ 
securities and/or instruments.  Certain of our Initial Purchasers have a lending relationship with us, including 
certain credit facilities and loan facilities and a portion of the proceeds of the Offering are intended to be used to 
repay certain of our indebtedness provided by certain Initial Purchasers or their affiliates.  Alpha Bank A.E. is the 
Greek security agent in connection with certain indebtedness to be repaid with the proceeds of the Offering.  See 
“Use of Proceeds.” In addition, Alpha Bank A.E. is a significant shareholder of the Parent Guarantor.  See “Major 
Shareholders.” 
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NOTICE TO INVESTORS 

You are advised to consult legal counsel prior to making any offer, resale, pledge or other transfer of any of the 
Notes offered hereby. 

The Notes and the Guarantees have not been and will not be registered under the U.S. Securities Act or 
any state securities laws and, unless so registered, may not be offered or sold except pursuant to an exemption 
from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and other applicable 
state securities laws.  Accordingly, the Notes offered hereby are being offered and sold only to persons reasonably 
believed to be “qualified institutional buyers,” commonly referred to as “QIBs,” (as defined in Rule 144A under 
the U.S. Securities Act) in reliance on Rule 144A and to non-U.S. persons in offshore transactions in reliance on 
Regulation S. 

The Issuer has not registered and will not register the Notes or the Guarantees under the U.S. Securities 
Act and, therefore, the Notes and the Guarantees may not be offered or sold within the United States except 
pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S. 
Securities Act.  Accordingly, the Issuer is offering and selling the Notes to the Initial Purchasers for reoffer and 
resale only: 

• in the United States, to persons reasonably believed to be QIBs, as defined in Rule 144A in 
compliance with Rule 144A; and 

• outside the United States, to persons other than U.S. persons in offshore transactions in 
accordance with Regulation S. 

The Issuer uses the terms “offshore transaction,” “U.S. person” and “United States” with the meanings 
given to them in Regulation S. 

Each purchaser of Notes (other than each of the Initial Purchasers), by its acceptance thereof, will be 
deemed to have acknowledged, represented to and agreed with the Issuer, each Guarantor and the Initial 
Purchasers as follows: 

(1) It understands and acknowledges that the Notes and the Guarantees have not been registered 
under the U.S. Securities Act or any other applicable securities laws and that the Notes are being 
offered for resale in transactions not requiring registration under the U.S. Securities Act or any 
other securities laws, including sales pursuant to Rule 144A and, unless so registered, may not 
be offered, sold or otherwise transferred except in compliance with the registration requirements 
of the U.S. Securities Act or any other applicable securities laws, pursuant to an exemption 
therefrom or in any transaction not subject thereto and in each case in compliance with the 
conditions for transfer set forth in paragraphs (5) and (6) below. 

(2) It is neither the Issuer’s “affiliate” (as defined in Rule 144), nor acting on its behalf and that 
either: 

(a) it is a QIB, within the meaning of Rule 144A and is aware that any sale of these Notes 
to it will be made in reliance on Rule 144A, and such acquisition will be for its own 
account or for the account of another person that it reasonably believes is a QIB; or 

(b) it is purchasing the Notes in an offshore transaction in accordance with Regulation S. 

(3) It acknowledges that none of the Issuer, the Guarantors or the Initial Purchasers, nor any person 
representing any of them, has made any representation to it with respect to the Issuer and its 
subsidiaries or the offer or sale of any of the Notes, other than the information contained in this 
Offering Memorandum, which Offering Memorandum has been delivered to it and upon which 
it is relying in making its investment decision with respect to the Notes.  It acknowledges that 
neither the Initial Purchasers nor any person representing the Initial Purchasers make any 
representation or warranty as to the accuracy or completeness of this Offering Memorandum.  
It has had access to such financial and other information concerning the Issuer and its 
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subsidiaries and the Notes that it deems necessary in connection with its decision to purchase 
any of the Notes, including an opportunity to ask questions of, and request information from, 
the Issuer and the Initial Purchasers. 

(4) It is purchasing the Notes for its own account, or for one or more investor accounts for which it 
is acting as a fiduciary or agent, in each case for investment, and not with a view to, or for offer 
or sale in connection with, any distribution thereof in violation of the U.S. Securities Act or any 
state securities laws, subject to any requirement of law that the disposition of its property or the 
property of such investor account or accounts be at all times within its or their control and 
subject to its or their ability to resell such Notes pursuant to Rule 144A, Regulation S or any 
other exemption from registration available under the U.S. Securities Act, or in any transaction 
not subject to the U.S. Securities Act. 

(5) It agrees on its own behalf and on behalf of any investor account for which it is purchasing the 
Notes, and each subsequent holder of the Notes by its acceptance thereof will be deemed to 
agree, to offer, sell or otherwise transfer such Notes prior to the date (the “Resale Restriction 
Termination Date”) that is, in the case of the Notes issued in reliance on Rule 144A, one year 
after the later of the date of the original issue and the last date on which the Issuer or any of its 
affiliates were the owner of such Notes (or any predecessor thereof) or, in the case of the Notes 
issued in reliance on Regulation S, 40 days after the later of the original issue date and the last 
date on which the Notes were first offered to persons other than “distributors” (as defined in 
Rule 902 of Regulation S), only (i) to the Issuer; (ii) pursuant to a registration statement that 
has been declared effective under the U.S. Securities Act; (iii) for so long as the Notes are 
eligible for resale pursuant to Rule 144A, to a person you reasonably believe is a QIB that 
purchases for its own account or for the account of a QIB to whom notice is given that the 
transfer is being made in reliance on Rule 144A; (iv) pursuant to offers and sales to non-U.S. 
persons that occur outside the United States in offshore transactions in compliance with 
Regulation S; or (v) pursuant to any other available exemption from the registration 
requirements of the U.S. Securities Act, subject in each of the foregoing cases to any 
requirement of law that the disposition of its property or the property of such investor account 
or accounts be at all times within its or their control and in compliance with any applicable state 
securities laws, and any applicable local laws and regulations, and further subject to the Issuer’s 
and the Trustee’s rights prior to any such offer, sale or transfer (I) pursuant to clause (v) above 
to require the delivery of an opinion of counsel, certification and/or other information 
satisfactory to each of them and (II) in each of the foregoing cases, to require that a certificate 
of transfer is completed and delivered by the transferor to the Trustee.  The foregoing 
restrictions on resale will not apply subsequent to the Resale Restriction Termination Date. 

Each purchaser acknowledges that each Note will contain a legend substantially to the following effect: 

THIS SECURITY HAS NOT BEEN, AND WILL NOT BE, REGISTERED UNDER THE U.S. 
SECURITIES ACT OF 1933, AS AMENDED, (THE “U.S. SECURITIES ACT”), OR THE 
SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION.  NEITHER THIS 
SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE REOFFERED, 
SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE 
DISPOSED OF IN THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH 
TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE U.S. SECURITIES ACT.  THE HOLDER OF THIS SECURITY, 
BY ITS ACCEPTANCE HEREOF, AGREES ON ITS OWN BEHALF AND ON BEHALF 
OF ANY INVESTOR FOR WHICH IT HAS PURCHASED SECURITIES TO OFFER, SELL 
OR OTHERWISE TRANSFER SUCH SECURITY, PRIOR TO THE RESALE 
RESTRICTION TERMINATION DATE, WHICH IS [IN THE CASE OF REGULATION S 
NOTES:  40 DAYS AFTER THE LATER OF THE ORIGINAL ISSUE DATE HEREOF AND 
THE DATE ON WHICH THIS SECURITY WAS FIRST OFFERED TO PERSONS OTHER 
THAN DISTRIBUTORS (AS DEFINED IN RULE 902 OF THE REGULATION S)] [IN THE 
CASE OF RULE 144A NOTES:  ONE YEAR AFTER THE LATER OF THE ORIGINAL 
ISSUE DATE HEREOF AND THE LAST DATE ON WHICH THE ISSUER OR ANY 



 
 299 

AFFILIATE OF THE ISSUER WAS THE OWNER OF THIS SECURITY (OR ANY 
PREDECESSOR OF THIS SECURITY)], ONLY (A) TO THE ISSUER OR THE 
GUARANTORS, (B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS 
BEEN DECLARED EFFECTIVE UNDER THE U.S. SECURITIES ACT, (C) FOR SO LONG 
AS THE SECURITIES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A 
UNDER THE U.S. SECURITIES ACT (“RULE 144A”), TO A PERSON IT REASONABLY 
BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A 
THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A 
QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE 
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (D) PURSUANT TO 
OFFERS AND SALES TO NON-U.S. PERSONS THAT OCCUR OUTSIDE THE UNITED 
STATES IN COMPLIANCE WITH REGULATION S UNDER THE U.S. SECURITIES ACT, 
OR (E) PURSUANT TO ANY OTHER AVAILABLE EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES ACT, SUBJECT IN EACH 
OF THE FOREGOING CASES TO ANY REQUIREMENT OF LAW THAT THE 
DISPOSITION OF ITS PROPERTY OR THE PROPERTY OF SUCH INVESTOR 
ACCOUNT OR ACCOUNTS BE AT ALL TIMES WITHIN ITS OR THEIR CONTROL AND 
IN COMPLIANCE WITH ANY APPLICABLE STATE SECURITIES LAWS, AND ANY 
APPLICABLE LOCAL LAWS AND REGULATIONS AND FURTHER SUBJECT TO THE 
ISSUER’S AND THE TRUSTEE’S RIGHTS PRIOR TO ANY SUCH OFFER, SALE OR 
TRANSFER PURSUANT TO CLAUSE (E) TO REQUIRE THE DELIVERY OF AN 
OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION 
SATISFACTORY TO EACH OF THEM. 

A purchaser of Notes will also be deemed to acknowledge that the foregoing restrictions apply to holders 
of beneficial interests in these Notes as well as to holders of these Notes. 

(6) It agrees that it will give to each person to whom it transfers the Notes notice of any restrictions 
on the transfer of such Notes. 

(7) It acknowledges that until 40 days after the commencement of the Offering, any offer or sale of 
the Notes within the United States by a dealer (whether or not participating in the Offering) may 
violate the registration requirements of the U.S. Securities Act if such offer or sale is made 
otherwise than in accordance with Rule 144A. 

(8) It acknowledges that the Registrar will not be required to accept for registration or transfer any 
Notes acquired by it except upon presentation of evidence satisfactory to the Issuer and the 
Registrar that the restrictions set out therein have been complied with. 

(9) It acknowledges that the Issuer, the Guarantors, the Initial Purchasers and others will rely upon 
the truth and accuracy of the acknowledgements, representations, warranties and agreements 
and agrees that if any of the acknowledgements, representations, warranties and agreements 
deemed to have been made by your purchase of the Notes are no longer accurate, it shall 
promptly notify the Initial Purchasers.  If it is acquiring any Notes as a fiduciary or agent for 
one or more investor accounts, it represents that it has sole investment discretion with respect 
to each such investor account and that it has full power to make the foregoing 
acknowledgements, representations and agreements on behalf of each such investor account. 

(10) It understands that no action has been taken in any jurisdiction (including the United States) by 
the Issuer, the Guarantors or the Initial Purchasers that would result in a public offering of the 
Notes or the possession, circulation or distribution of this Offering Memorandum or any other 
material relating to the Issuer or the Notes in any jurisdiction where action for such purpose is 
required.  Consequently, any transfer of the Notes will be subject to the selling restrictions set 
forth under “Plan of Distribution,” “Notice to EEA Investors,” “Notice to U.K. Investors” and 
“Notice to Investors in the Russian Federation.” 
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LEGAL MATTERS 

Certain legal matters in connection with the Offering will be passed upon for us by Shearman & Sterling 
(London) LLP, as to matters of U.S. federal, New York law and English law, by Tassos Papadopoulos & 
Associates LLC as to matters of Cyprus law, by Kyriakides Georgopoulos Law Firm as to matters of Greek law, 
by Stibbe N.V. as to matters of the laws of the Netherlands, by Chris Ogunbanjo LP as to matters of Nigerian law, 
by Bulboacă & Asociaţii SCA as to matters of Romanian law and by CMS Russia as to matters of Russian law.  
Certain legal matters in connection with the Offering will be passed upon for the Initial Purchasers by 
Milbank LLP, as to matters of U.S. federal, New York law and English law, by Elias Neocleous & Co. LLC as to 
matters of Cyprus law, by Papapolitis & Papapolitis Law Firm as to matters of Greek law, by Loyens & Loeff N.V. 
as to matters of the laws of the Netherlands, by Odujinrin & Adefulu as to matters of Nigerian law, by Clifford 
Chance, as to matters of Romanian law and by Hogan Lovells as to matters of Russian law. 

INDEPENDENT AUDITORS 

The consolidated financial statements of Frigoglass S.A.I.C. and its subsidiaries as of and for the years 
ended December 31, 2017 and December 31, 2018 included in this Offering Memorandum have been audited by 
PricewaterhouseCoopers S.A., independent auditors, as stated in their reports appearing herein. 

With respect to the unaudited interim condensed consolidated financial information of the Company as 
of and for the nine months ended September 30, 2019, included in this Offering Memorandum, 
PricewaterhouseCoopers S.A., reported that they have applied limited procedures in accordance with professional 
standards for a review of such information.  However, their separate report dated December 20, 2019 appearing 
herein state that they did not audit and they do not express an opinion on that unaudited financial information.  
Accordingly, the degree of reliance on their report on such information should be restricted in light of the limited 
nature of the review procedures applied. 

The independent statutory auditors of Frigoglass SAIC are PricewaterhouseCoopers S.A., Athens, 
Greece, a member of the Institute of Certified Public Accountants of Greece (SOEL).  
PricewaterhouseCoopers S.A. is registered with the Hellenic Accounting and Auditing Standards Oversight Board 
(HAASOB) and also with the Public Company Accounting Oversight Board (PCAOB) of the USA. 
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SERVICE OF PROCESS AND ENFORCEMENT OF JUDGMENTS 

The Issuer is incorporated under the laws of the Netherlands and with its center of main interest in 
England.  The Dutch Guarantor is incorporated under the laws of the Netherlands.  The Parent Guarantor is 
incorporated under the laws of Greece.  The Subsidiary Guarantors are incorporated in Cyprus, Nigeria, Romania 
and Russia.  Furthermore, most of the directors and executive officers of the Issuer and such Guarantors live 
outside of the United States.  Substantially all of the assets of the Dutch Guarantor and the remaining Guarantors, 
and substantially all of the assets of their directors and executive officers, are located outside of the United States.  
As a result, it may not be possible for you to serve process on such persons in the United States or to enforce 
judgments obtained in U.S. courts against them based on the civil liability provisions of the securities laws of the 
United States.  In addition, Dutch, English, Greek, Cypriot, Nigerian, Romanian and Russian counsel have 
informed us that it is questionable, legally or in practice, whether a Dutch, English, Greek, Cypriot, Nigerian, 
Romanian and Russian court would accept jurisdiction and impose civil liability if proceedings were commenced 
in the Netherlands, England and Wales, Greece, Cyprus, Nigeria, Romania and Russia predicated solely upon 
U.S. federal securities laws. 

If a judgment is obtained in a U.S. court against the Issuer, the Dutch Guarantor, the Parent Guarantor, 
any Subsidiary Guarantor or any of their respective directors or executive officers, investors will need to enforce 
such judgment in jurisdictions where the relevant company or individual has assets.  We have been advised by 
counsel that there is doubt that a lawsuit based upon U.S. federal or state securities laws could be brought in an 
original action in the Netherlands, England and Wales, Greece, Cyprus, Nigeria, Romania and Russia and that a 
foreign judgment based upon U.S. federal or state securities laws would be enforced in such countries.  Therefore, 
a final judgment for the payment of money rendered by any federal or state court in the United States based on 
civil liability, whether or not based on U.S. federal or state securities laws, would not be automatically enforceable 
in such countries.  You should consult with your own advisors in any pertinent jurisdictions as needed to enforce 
a judgment in those countries or elsewhere outside the United States. 

The statute of limitations applicable to payment of interest and repayment of principal under New York 
law is six years.  The following is a summary of certain enforcement of judgment considerations in the 
jurisdictions in which the Issuer, the Dutch Guarantor and the Parent Guarantor are organized. 

The Netherlands 

We have been advised by our Dutch counsel that there is doubt as to the enforceability in the Netherlands 
of civil liabilities based on the securities laws of the United States, either in an original action or in an action to 
enforce a judgment obtained in U.S. courts.  The United States and the Netherlands currently do not have a treaty 
providing for the reciprocal recognition and enforcement of judgments, other than arbitration awards, in civil and 
commercial matters.  Consequently, a final judgment for payment given by a court in the United States, whether 
or not predicated solely upon U.S. securities laws, would not be enforceable in the Netherlands.  However, if a 
person has obtained a final and conclusive judgment rendered by a U.S. court that is enforceable in the United 
States and files a claim with the competent Dutch court, the Dutch court may be expected to render a judgment in 
accordance with the judgment of the relevant U.S. court, provided that such judgment has not been rendered in 
violation of elementary principles of fair trial and is not contrary to the public policy of the Netherlands, has been 
rendered by a court which has established its jurisdiction vis-à-vis the relevant party on the basis of a valid 
submission by such party to the jurisdiction of such U.S. court, and the judgement is not incompatible with a 
judgment rendered between the same parties by a Dutch court, or with an earlier judgement rendered between the 
same parties by a non-Dutch court in a dispute that concerns the same subject and is based on the same cause, 
provided that the earlier judgement qualified for recognition in the Netherlands.  It is uncertain whether this 
practice extends to default judgments as well.  Dutch courts may deny the recognition and enforcement of punitive 
damages or other awards.  Moreover, a Dutch court may reduce the amount of damages granted by a U.S. court 
and recognize damages only to the extent that they are necessary to compensate actual losses or damages.  The 
enforcement and recognition of judgments of U.S. courts in the Netherlands are solely governed by the provisions 
of the Dutch Civil Procedure Code. 

Dutch civil procedure differs substantially from U.S. civil procedure in a number of respects.  Insofar as 
the production of evidence is concerned, U.S. law and the laws of several other jurisdictions based on common 
law provide for pre-trial discovery, a process by which parties to the proceedings may prior to trial compel the 
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production of documents by adverse or third parties and the deposition of witnesses.  Evidence obtained in this 
manner may be decisive in the outcome of any proceeding.  No such pre-trial discovery process exists under Dutch 
law. 

England and Wales 

We have been advised by our English counsel that there is doubt as to the enforceability in England and 
Wales of civil liabilities based on the securities laws of the United States, either in an original action or in an 
action to enforce a judgment obtained in U.S. courts.  The United States and the United Kingdom currently do not 
have a treaty providing for the reciprocal recognition and enforcement of judgments, other than arbitration awards, 
in civil and commercial matters.  Consequently, a final judgment for payment given by a court in the United 
States, whether or not predicated solely upon U.S. securities laws, would not be automatically recognized or 
enforceable in England and Wales. 

Proceedings must first be initiated before an English court to enforce any such U.S. judgment in England 
and Wales.  In such an action, the English court would not generally reinvestigate the merits of the original matter 
decided by the U.S. court and it would usually be possible to obtain summary judgment on such a claim (assuming 
that there is no good defense to it). 

A U.S. judgment can be recognized and enforced by an English court provided that the following 
conditions (among others) are met:  (i) the U.S. court having had jurisdiction over the original proceedings as a 
matter of English law; (ii) the U.S. judgment being final and conclusive on the merits in the sense of being final 
and unalterable in the U.S. court and being for a definite sum of money; and (iii) the U.S. judgment not being for 
a sum payable with respect to taxes or other charges of a like nature or otherwise based on a U.S. law that an 
English court considers to relate to penal, revenue or other public law. 

An English court may refuse to enforce such a judgment in instances where the U.S. judgment:  
(i) contravenes public policy in England and Wales or the Human Rights Act 1998; (ii) has been arrived at by 
doubling, trebling or otherwise multiplying a sum assessed as compensation for the loss or damage sustained, is 
otherwise specified in or in accordance with the Protection of Trading Interests Act 1980 or is based on measures 
designated by the Secretary of State under the Protection of Trading Interests Act 1980; (iii) has been obtained by 
fraud or in breach of English law principles of natural justice; (iv) is on a matter previously determined by an 
English court or another court whose judgment is entitled to recognition in England, or conflicts with an earlier 
judgment of such a court; (v) has been satisfied in full; (vi) is sought to be enforced in English enforcement 
proceedings which were not commenced within the relevant limitation period; (vii) was obtained contrary to an 
agreement for the settlement of disputes under which the dispute in question was to be settled otherwise than by 
proceedings in a U.S. court (to whose jurisdiction the judgment debtor did not submit); (viii) cannot be enforced 
in the jurisdiction in which the judgment was given; or (ix) is subject to a pending or proposed appeal. 

Subject to the foregoing, investors may be able to enforce in England and Wales judgments in civil and 
commercial matters that have been obtained from U.S. federal or state courts.  However, we cannot assure you 
that those judgments will be recognised or enforceable in England and Wales.  In addition, it is questionable 
whether the courts of England and Wales would accept jurisdiction and impose civil liability if the original action 
was commenced in England and Wales, instead of the United States, and predicated solely upon U.S. federal 
securities laws. 

Greece 

We have been advised by our Greek counsel that there is doubt as to the enforceability in Greece of civil 
liabilities based on the securities laws of the United States, either in an original action or in an action to enforce a 
judgment obtained in U.S. courts.  On the basis that:  (a) the United States is not a member to the Lugano 
Convention of December 21, 2007, as currently in force; and (b) the United States and Greece currently do not 
have a treaty providing for the reciprocal recognition and enforcement of judgments, other than arbitration awards, 
in civil and commercial matters, a final judgment for the payment of money rendered by any U.S. federal or state 
court based on civil liability, whether or not based on U.S. federal or state securities law, would not be 
automatically enforceable in Greece. 



 
 303 

Consequently, the enforcement and recognition of judgments of U.S. courts in Greece is governed solely 
by the provisions of the Greek Code of Civil Procedure, according to which a foreign judgment can be recognized 
and declared enforceable in Greece without re-examination or re-litigation of the matters adjudicated.  This can 
be effected following a petition of the winning party-creditor before the Single-Member First Instance Civil Court 
of the debtor’s place of residence or of the place of enforcement.  According to the relevant provisions, a foreign 
judgment can be recognized and declared enforceable provided that the following conditions are met:  (i) such 
judgment constitutes res judicata (final judgment) according to the law of the state in which it was rendered; 
(ii) such judgment has been issued by a court having jurisdiction according to Greek law; (iii) the unsuccessful 
party to the proceedings leading to such judgment has not been deprived of its rights to participate in such 
proceedings and defend itself otherwise than by application of the rules of procedure applicable to nationals of 
the jurisdiction of the court which rendered the judgment; (iv) such judgment is not contrary to a previous 
judgment issued by a competent court of the Hellenic Republic concerning the same dispute between the same 
parties and constituting res judicata; and (v) such judgment is not contrary to the Greek principles of boni mores 
or public order. 

If the above conditions are cumulatively met, a final judgment for payment awarded by a court in the 
United States can be recognized and declared enforceable in Greece.  However, Greek courts may deny the 
recognition and enforcement of punitive damages, because punitive damage are not available under Greek law. 

Greek civil procedure differs substantially from U.S. civil procedure in a number of respects.  Insofar as 
the production of evidence is concerned, U.S. law and the laws of several other jurisdictions based on common 
law provide for pre-trial discovery, a process by which parties to the proceedings may prior to trial compel the 
production of documents by adverse or third parties and the deposition of witnesses.  Evidence obtained in this 
manner may be decisive in the outcome of any proceeding.  No such pre-trial discovery process exists under Greek 
law. 

Nigeria 

The enforcement of foreign judgments in Nigeria is governed by the following laws:  (a) the Reciprocal 
Enforcement of Judgments Ordinance (“Reciprocal Enforcement Ordinance”) and the Foreign Judgment 
(Reciprocal Enforcement) Act (“Reciprocal Enforcement Act”).  The Reciprocal Enforcement Ordinance extends 
the reciprocity treatment to judgments from the courts in the United Kingdom and other British Commonwealth 
countries while the Reciprocal Enforcement Act specifically empowers the Nigerian Minister of Justice to extend 
the reciprocal treatment to any foreign country with substantial reciprocity. 

For a foreign judgment to qualify for registration, it must be pronounced by a superior court of the country 
of the original court, be for a sum certain and apply to civil proceedings. 

Both the Reciprocal Enforcement Ordinance and the Reciprocal Enforcement Act stipulate the time 
period within which a foreign judgment may be registered in Nigeria.  The Reciprocal Enforcement Ordinance 
provides that where a judgment has been obtained in the High Court in England, Ireland, or Scotland, the judgment 
creditor may apply to a High Court at any time within twelve months after the date of the judgment, or such longer 
period as may be allowed by the court, to have the judgment registered. 

The Reciprocal Enforcement Act however provides that:  (a) a judgment creditor under a foreign 
judgment may apply to a superior court in Nigeria within six years after the date of the judgment, or, where there 
have been proceedings by way of appeal against the judgment, after the date of the last judgment given in those 
proceedings, to have the judgment registered in such court, and on any such application the court shall, subject to 
proof of prescribed matters order the judgment to be registered (b) any judgment of a foreign country to which 
the Minister of Justice has not extended its order, can only be registered within 12 months from the date of the 
judgment or any longer period allowed by the court registering the judgment. 

In relation to the time period for the registration of foreign judgements in Nigeria, the Nigerian Courts 
have held that a judgment of the Fairfax County, Virginia, United States of America, was registerable in Nigeria 
within a period of twelve (12) months from the date the judgment was made, since the Minister has not made any 
order extending the time within which to bring such applications. 
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Consequently, the enforcement and recognition of judgments of U.S. courts in Nigeria will be recognized 
and enforced by the registration of same in a Nigerian court subject to the above provisions.  Upon the registration 
of the judgment in Nigeria, it shall for the purposes of execution be of the same force and effect as the judgment 
of the registering court.  A registered judgment may be set aside under the Reciprocal Enforcement Act where: 

(i) the judgment is not a judgment to which the Reciprocal Enforcement Act applies or was 
registered in contravention of the provisions of the Reciprocal Enforcement Act; 

(ii) the courts of the country of the original court had no jurisdiction in the circumstances of the 
case; 

(iii) the judgment debtor, being the defendant in the proceedings in the original court, did not 
(notwithstanding that process may have been duly served on him in accordance with the law of 
the country of the original court) received notice of those proceedings in sufficient time to 
enable him to defend the proceedings and did not appear; 

(iv) enforcement of the judgment would be against public policy in Nigeria; 

(v) the rights under the judgment are not vested in the person by whom the application for 
registration was made; and 

(vi) the judgment was obtained by fraud. 

Cyprus 

There is doubt as to the enforceability in Cyprus of civil liabilities based on the securities laws of the 
United States, either in an original action or in an action to enforce a judgment obtained in U.S. courts. 

The United States and Cyprus currently do not have a treaty providing for the reciprocal recognition and 
enforcement of judgments, with the exception of arbitral awards, in civil or commercial matters.  Consequently, 
a final judgment for payment issued by a court in the United States, whether or not predicated solely upon U.S. 
securities laws, would not automatically be recognized or enforceable in Cyprus. 

In the absence of special regimes, it may be possible to bring an action at common law or raise a 
counterclaim on the foreign judgment.  In common law a foreign judgment is recognized when the Cyprus court 
concludes that a particular claim has already been adjudicated and determined once and for all by the foreign court 
(res judicata) which has jurisdiction to give judgment.  For example, a judgment creditor can enforce a foreign 
judgment in Cyprus at common law by bringing a fresh action.  As soon as they file a writ of summons (usually 
specially endorsed) they can apply by summons for summary judgment under Order 18 of the Civil Procedure 
Rules on the ground that the defendant has no defense to the claim.  If the application is successful, the defendant 
will not be allowed to defend.  The merits of the judgment are generally not reviewable and the judgment must be 
final and conclusive and for a fixed sum of money or debt (said sum not to be related to tax claims or similar 
charges or in respect of a fine or penalty).  ‘Final’ has been interpreted to mean that the judgment cannot be 
reopened in the court of origin, even though an appeal may be pending against it, and ‘conclusive’, that the 
judgment represents the court’s settled conclusion on the merits of the case.  Alternatively, instead of filing an 
action on the foreign judgment, the judgment creditor can file an action relying on the facts which created the 
cause of action in which the foreign judgment was given. 

A Cyprus court may refuse to enforce such a judgment in instances where the U.S. judgment:  (a) is 
contrary to the public policy of Cyprus which as defined by the Supreme Court of Cyprus includes “the 
fundamental values which a society recognizes, in a specific time period, as those values which govern the 
transactions and other perspectives of its members with which the established legal order is imbued”; (b) was 
obtained by fraud.  The particulars which support the fraud allegation must be put forward by the judgment debtor 
and, if the allegation is credible, the matter will be considered by the Cyprus court.  For the debtor to succeed they 
must produce solid evidence that the claimant somehow defrauded the foreign court; (c) The proceedings in which 
the judgment was given were conducted in a manner which was contrary to natural justice or there was a failure 
to observe due process; (d) It is still possible to reopen the judgment in the court of origin.  That is to say the 
judgment is not final and conclusive.  The judgment is final and conclusive on the merits and for a definite sum 
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of money (not being a sum payable in respect of taxes or other charges of a like nature or in respect of a fine or 
other penalty or otherwise based on a U.S. law that a Cypriot court considers to be a penal, revenue or other public 
law); (e) the foreign court lacked jurisdiction to hear the case; (f) The judgment is inconsistent with a prior 
judgment given in Cyprus on the same issue between the same parties on the basis that this will be against the 
principle of res judicata and therefore contrary to the public policy of Cyprus; (g) The enforcement of the 
judgement is prohibited by statute (including, without limitation, if the amount of the judgment has been arrived 
at by doubling, trebling or otherwise multiplying a sum assessed as compensation for the loss or damage 
sustained); (h) the Cyprus proceedings have not commenced within the applicable limitation period; (i) an order 
has been made and remains effective under section 11 of the Foreign Judgements (Reciprocal Enforcement) Law 
Cap10 (as amended) applying that section to U.S courts including the relevant U.S court. 

Certain instruments (which may include guarantees or collateral granted or relating to Cyprus entities) 
may be subject to stamp duty under the Stamp Duty Law No. 19 of 1963 as amended.  Stamp duty is payable on 
any document which relates to any asset situated in Cyprus or to matters or things that will be executed or carried 
out in Cyprus irrespective of where they were finally signed.  In case more than one document is used in 
connection with one and the same transaction, whether executed at the same time or not, full stamp duty is payable 
in respect of the main document only with the secondary or ancillary documents attracting nominal stamp duty 
only.  The stamp duty must be paid within the time prescribed by the Stamp Duty Law No. 19 of 1963 as amended.  
The failure to pay stamp duty will not affect the validity, legality or binding effect of the document but may render 
the document inadmissible as evidence before the Cypriot courts or arbitral tribunal in Cyprus unless and until the 
stamp duty (and any penalty, if applicable) has been paid.  Late payment can result in the imposition of a penalty.  
The non-payment of stamp duty will not render any stampable document illegal. 

Russia 

Foreign judgments may only be enforced in the Russian Federation (i) if there is a treaty providing for 
the reciprocal recognition and enforcement of judgments in civil and commercial matters between the Russian 
Federation and the country where the court judgment was obtained and has been recognised by a federal law or 
(ii) on the basis of a reciprocity principle.  No such agreement or treaty has been entered into between the United 
States and the Russian Federation.  The Russian court practice in respect of reciprocity principle is inconsistent.  
Therefore, the Issuer cannot assure holders of the Notes that the judgments against Frigoglass Eurasia obtained in 
the U.S. courts pursuant to the securities laws of the United States will be recognised or enforceable in the Russian 
Federation. 

Romania 

The procedure for recognition and enforcement in Romania of a judgment rendered by a foreign court in 
civil and commercial matters depends on whether the respective foreign court is (i) from a EU member state; (ii) a 
state that is a party to the Lugano Convention; or (iii) other states (i.e., states that are neither EU member states 
nor parties to the Lugano Convention, such as the United States of America). 

Writ of enforcement 

Enforcement proceedings in Romania may only be initiated on the basis of a writ of enforcement (titlu 
executoriu), usually a court decision or another document recognized as such under Romanian law.  Enforcement 
proceedings may only be initiated to the extent that the creditor holds a receivable which is certain, liquid and 
due, and only after the initiation of the enforcement has been approved by the competent court of law.  Creditor’s 
claims which are conditioned on the occurrence of a certain event cannot be enforced, but such creditors may, 
under certain conditions, participate in the distribution of proceeds resulting from the enforcement. 

Statute of limitations 

As a general rule, any creditor that is not already in possession of a writ of enforcement must apply to 
the court to obtain a decision ordering payment within three years of the date of maturity of the obligation.  The 
statute of limitations period may be extended, suspended or deemed to have restarted under certain circumstances.  
Special rules on the limitation periods may apply. 
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Recognition and enforcement of judgments issued in EU countries and states members to the Lugano 
Convention 

Judgments against the Issuer or the Guarantors issued by courts of law of EU countries will be enforced 
in Romania on the basis of Regulation no.  1215/2012 on jurisdiction and the recognition and enforcement of 
judgments in civil and commercial matters. 

A similar procedure to the one based on Regulation 1215/2012 is applicable in Romania to judgments 
rendered by courts of non-EU member states that are parties to the Lugano Convention. 

Recognition and enforcement of judgments issued in non-EU countries that are not parties to the Lugano 
Convention (e.g. such as judgments issued in the State of New York) 

Judgments against the Issuer or the Guarantors issued by courts of law of non-EU countries, that are not 
parties to the Lugano Convention will be recognized and enforced in Romania based on the provisions of 
Articles 1.094-1.110 of the Romanian Civil Procedure Code, except for the situation where between Romanian 
and the state issuing the decision there is a treaty in force stating otherwise.  Importantly, as between Romania 
and United States there is no treaty regulating the enforcement of judgments, the provisions of the Romanian Civil 
Procedure Code will apply. 

According to the Romania Civil Procedure Code, in order for a judgment of a court of law in non-EU 
countries that are not parties to the Lugano Convention, to be recognized in Romania, the following cumulative 
conditions have to be met: 

(i) the decision is final according to applicable law; 

(ii) the court of law issuing the decision had jurisdiction on the case under the respective applicable 
law without the respective jurisdiction being established exclusively on the presence in the 
respective jurisdiction of the defendant or of his/her certain assets which have no direct link to 
the respective proceedings; 

(iii) there is reciprocity in what regards the effects of court decisions between Romania and the 
respective state; 

(iv) in case the decision was not issued in the presence of the party losing the case, the decision 
ascertains the fact that the respective party (a) was handed in due time the summons for the 
court hearing on the merits of the case and the document initiating the proceedings and (b) was 
given the opportunity to defend himself/herself/itself and to challenge the decisions; 

(v) there is no ground for refusal of the recognition of the decision in accordance with the Romanian 
Civil Procedure Code. 

The grounds for refusal may be:  (i) the decision is contrary to the public order of the Romanian 
international private law; (ii) the decisions pronounced in a mater in which a person cannot freely dispose of 
his/her rights was obtained with the exclusive purpose of eluding the applicable law established according to the 
Romanian international private law; (iii) a Romanian court of law already issued a decision or the proceedings are 
ongoing before a Romania court of law; (iv) the decision is incompatible with a decision previously pronounced 
by a foreign country and is susceptible of being recognized in Romania; (v) the Romanian courts of law had 
exclusive jurisdiction in solving the proceedings; (vi) the right to defense was breached; (vii) the decision may be 
subject to an appeal in the jurisdiction where it was pronounced. 

The competent court to rule on the request for the recognition of the decision will be:  (i) the tribunal at 
the domicile or, as the case may be, headquarters of the person refusing to recognize the respective decision; or 
(ii) the Bucharest Tribunal, in case the competent tribunal cannot be determined based on the criteria from point 
(i) above. 

According to the Romanian Civil Procedure Code, in order for court decisions rendered by courts in the 
United States and other non-EU member states which are not parties to the 2007 Lugano Convention to be 
enforced in Romania, the following conditions have to be fulfilled:  (i) the decision must fulfil all the conditions 
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provided by the Civil Procedure Code related to the recognition of foreign decisions, as mentioned above under 
points (i)–(v); (ii) the decision to be enforceable according to U.S. law. 

The request for the enforcement of the decision will be solved by the tribunal having jurisdiction where 
the enforcement is going to take place.  The tribunal will issue an enforcement decision on the basis of which the 
writ of execution will be obtained. 
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LISTING AND GENERAL INFORMATION 

Application has been made for the Notes to be admitted to the Official List of the Luxembourg Stock 
Exchange and to be admitted for trading on the Euro MTF Market thereof. 

For the life of the listing, copies of the following documents may be inspected and obtained at the 
registered office of the Listing Agent during normal business hours on any business day: 

• the Offering Memorandum; 

• the articles of association of the Issuer and each Guarantor; 

• the most recent audited consolidated financial statements of the Parent Guarantor; 

• the Security Trust and Subordination Deed; 

• the Security Documents; 

• any Intercreditor Agreement; and 

• the Indenture (which includes the Guarantees and form of the Notes). 

The issuance of the Notes offered hereby was authorized by the board of directors of the Issuer on or 
about January 14, 2020.  The giving of the Guarantees has been authorized and, if applicable, will be authorized 
pursuant to applicable corporate formalities. 

Except as disclosed in this Offering Memorandum, we have not been involved in any governmental, legal 
or arbitration proceeding relating to claims or amounts that are material and may have or have had during the 
twelve months preceding the date of this Offering Memorandum, a significant effect on our financial condition 
nor so far as we are aware is any such litigation or arbitration pending or threatened. 

As of the date of this Offering Memorandum, the most recent audited consolidated financial statements 
available for the Parent Guarantor were as of and for the year ended December 31, 2018.  As of the date of this 
Offering Memorandum, the most recent unaudited consolidated interim financial statements available for the 
Parent Guarantor were as of and for the nine months ended September 30, 2019.  Except as disclosed in this 
Offering Memorandum, there has been no significant or material adverse change in our financial condition since 
September 30, 2019. 

The Trustee is BNY Mellon Corporate Trustee Services Limited, and its address is One Canada Square, 
London E14 5AL, United Kingdom.  The Trustee will be acting in its capacity of trustee for the holders of the 
Notes and will provide such services to the holders of the Notes as described in the Indenture. 

Neither we nor any of our subsidiaries is a party to any litigation that, in our judgment, is material in the 
context of the issuance of the Notes, except as disclosed herein. 

Non-disclosure of the issuer’s accounts would not be likely to mislead investors with regard to facts and 
circumstances that are essential for assessing the securities. The length of life of the issuer is indefinite. 

Clearing Information 

The Notes have been accepted for clearance through the facilities of Euroclear and Clearstream.  Certain 
trading information with respect to the Notes is set forth below. 

 ISIN 
Common 

Codes 
Rule 144A Global Notes ..............................................................................  XS2114234987 211423498 
Regulation S Global Notes ...........................................................................  XS2114234714 211423471 
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Issuer Information 

The Issuer was incorporated in the Netherlands on April 8, 2013.  The address of the registered office of 
the West Africa House, Hanger Lane, Ealing, London W5 3QP and its registration number is 57674558.  The 
address of its board of directors and senior management is the same as its registered office.  The Issuer has its 
center of main interest in England.  The Issuer’s legal entity identifier is 213800PPSK7DU449EC41. 

Subsidiary Guarantor Information 

Beta Glass is incorporated under the laws of Nigeria.  The registered office of Beta Glass is at Iddo 
House, Iddo, Lagos, Nigeria. 

Frigoglass Eurasia is incorporated under the laws of Russia.  The registered office of Frigoglass Eurasia 
is 20A, Novosilskoye Shosse 302011, Orel, Russia. 

Frigoglass Industries Nigeria is incorporated under the laws of Nigiera.  The registered office of 
Frigoglass Industries Nigeria is at Iddo House, Iddo, Lagos, Nigeria. 

Frigoglass Cyprus is incorporated under the laws of Cyprus.  The registered address of Frigigolass 
Cyprus is 10, Iasonos Street, Jason Building, 1082 Nicosia, Cyprus. 

Frigoglass Global is incorporated under the laws of Cyprus.  The registered address of Frigoglass Global 
is 10, Iasonos Street, Jason Building, 1082 Nicosia, Cyprus. 

Frigoglass Romania is incorporated under the laws of Romania.  The registered office of Frigoglass 
Romania is DN 59 Timisoara-Moravita KM 16, 307396 Parta, Timis County, Romania. 

3P Frigoglass is incorporated under the laws of Romania.  The registered office of 3P Frigoglass is 47A, 
Calea Chisinaului, 700179 Iasi, Romania. 
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GLOSSARY OF SELECTED TERMS 

The following terms used in this Offering Memorandum have the meanings assigned to them below: 

“cabin” ..........................................  The insulated body of the ICM. 

“Boosts” ........................................  Systems that help to increase the temperature of glass bottoms and 
effectively increase the melting capacity of a furnace per sqm. 

“CO2” ............................................  A carbon dioxide-based refrigerant free of HFCs. 

“cold repair” ..................................  A repair technique for glass furnaces, in which the furnace must be 
cooled and emptied. 

“CRM applications” ......................  Customer relationship management applications. 

“epidemic failure” .........................  A production failure where the failure rate of a specific product or 
component exceeds 3%. 

“EPR” ............................................  Enterprise resource planning. 

“ex-work” ......................................  A trade term that describes an arrangement by which a seller fulfils their 
obligation to deliver by making the goods available at their premises.  
The buyer must cover the transportation costs, and the seller is not 
responsible for loading the goods or clearing the goods for expert, unless 
otherwise agreed. 

“FEVE” .........................................  The European Container Glass Federation, an international not-for-profit 
association of glass packaging and glass tableware makers. 

“greenhouse gas emissions” ..........  Emissions which include carbon dioxide (CO2), methane (CH4), nitrous 
oxide (N2O), and ozone (O3). 

“gob” .............................................  A specific amount of molten glass, which is eventually formed into a 
glass container. 

“HC” .............................................  A hydrocarbon-based refrigerant free of HFCs. 

“HFC” ...........................................  Hydro-fluorocarbons, a substance found in traditional refrigerants that 
has been found to deplete the ozone. 

“HoReCa” .....................................  “Hotels, Restaurants, and Catering,” one of the primary trade channels 
for cold drink providers. 

“OHIM” ........................................  Office of Harmonization for the Internal Market, the body that registers 
the Community Trade Mark in the European Union. 

“refrigerant” ..................................  A substance used in a heat cycle usually including, for enhanced 
efficiency, a reversible phase transition from a liquid to a gas. 

“SAP” ............................................  Systems, Applications and Products. 

“STUs” ..........................................  Standard Units, which serve as a single unit reference for all plants to 
facilitate reporting and normalization of key performance indicators.  
They represent physical units converted with the use of an average 
conversion factor per plant to produce comparable results across multiple 
facilities. 

“tons” ............................................  Metric tons. 
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[Translation from the original text in Greek] 

Report on Review of Interim Financial Information 

To the Board of directors of Frigoglass SAIC 

Introduction 

We have reviewed the accompanying condensed company and consolidated statement of financial 
position of Frigoglass SAIC (the “Company”), as of 30 September 2019 and the related condensed company and 
consolidated statements profit or loss, comprehensive income, changes in equity and cash flow statements for the 
nine-month period then ended, and the selected explanatory notes that comprise the interim condensed financial 
information and which form an integral part of the nine month financial report. 

Management is responsible for the preparation and presentation of this condensed interim financial 
information in accordance with International Financial Reporting Standards as they have been adopted by the 
European Union and applied to interim financial reporting (International Accounting Standard “IAS 34”).  Our 
responsibility is to express a conclusion on this interim condensed financial information based on our review. 

Scope of Review 

We conducted our review in accordance with International Standard on Review Engagements 2410, 
“Review of Interim Financial Information Performed by the Independent Auditor of the Entity”.  A review of 
interim financial information consists of making inquiries, primarily of persons responsible for financial and 
accounting matters, and applying analytical and other review procedures.  A review is substantially less in scope 
than an audit conducted in accordance with International Standards on Auditing, as they have been transposed 
into Greek Law and consequently does not enable us to obtain assurance that we would become aware of all 
significant matters that might be identified in an audit.  Accordingly, we do not express an audit opinion. 

Conclusion 

Based on our review, nothing has come to our attention that causes us to believe that the accompanying 
condensed interim financial information is not prepared, in all material respects, in accordance with IAS 34. 

 Athens, 20 December 2019 

PricewaterhouseCoopers S.A. 
268 Kifissias Avenue 
152 32 Halandri 
SOEL Reg.  No. 113 

The Certified Auditor Accountant 
 
 

Despina Marinou 
SOEL Reg No.17681 
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FRIGOGLASS S.A.I.C. 

Interim Condensed Statement of Profit & Loss 

in €000’s 

  Consolidated Parent Company 
  Nine months ended Nine months ended 
 Note 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

Continuing operations:      
Revenue from contracts with customers ...  5 & 23 384,831 328,412 35,374 36,739 
Cost of goods sold .......................................   (305,003) (263,872) (32,809) (33,905) 
Gross profit ................................................   79,828 64,540 2,565 2,834 
Administrative expenses .............................   (16,125) (15,972) (12,936) (11,134) 
Selling, distribution & marketing expenses .   (16,898) (15,563) (3,128) (3,209) 
Development expenses ................................   (2,769) (2,568) — (1,851) 
Other operating income ...............................  26 3,341 3,210 12,144 15,365 
Other gains/<losses>—net ..........................  26 20 212 10,121 (20) 
Impairment of fixed assets ..........................  6 — (2,075) — — 
Operating Profit / <Loss> .........................   47,397 31,784 8,766 1,985 
Finance costs ...............................................  17 (19,034) (17,981) (1,224) (1,348) 
Finance income ...........................................  17 2,626 2,166 1 — 
Finance costs—net .....................................   (16,408) (15,815) (1,223) (1,348) 
Profit / <Loss> before income tax & 

restructuring costs ................................   30,989 15,969 7,543 637 
Restructuring gains/<losses> .......................  28 (4,273) (297) (4,073) — 
Profit / <Loss> before income tax ............   26,716 15,672 3,470 637 
Income tax expense .....................................  18 (12,851) (11,857) (110) (720) 
Profit / <Loss> after income tax expenses 

from continuing operations ..................   13,865 3,815 3,360 (83) 
Discontinued operations: ..........................       
Profit / <Loss> after income tax expenses 

from discontinued operations attributable 
to the shareholders of the company .........  29 — (6,772) — — 

Profit / <Loss> for the period ...................   13,865 (2,957) 3,360 (83) 
Attributable to:      
Non-controlling interests .............................   4,702 4,907 — — 
Shareholders ................................................   9,163 (7,864) 3,360 (83) 
Depreciation ................................................   17,193 14,539 1,332 2,548 
EBITDA .....................................................  27 64,590 48,398 10,098 4,533 

  Amounts in € 
Basic Earnings / <Loss> per share, after 

taxes attributable to the shareholders      
—Continuing operations .............................  21 0.0258 (0.0031) 0.0095 (0.0002) 
—Discontinued operations ..........................  21 — (0.0191) — — 
Total ...........................................................   0.0258 (0.0221) 0.0095 (0.0002) 
Diluted Earnings / <Loss> per share, after 

taxes attributable to the shareholders      
—Continuing operations .............................  21 0.0258 (0.0031) 0.0095 (0.0002) 
—Discontinued operations ..........................  21 — (0.0191) — — 
Total ...........................................................   0.0258 (0.0221) 0.0095 (0.0002) 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Interim Condensed Statement of Profit & Loss—3nd Quarter 

in € 000’s 

  Consolidated Parent Company 
  Three months ended Three months ended 
 Note 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

Continuing operations:      
Revenue from contracts with customers .................................   96,569 80,298 6,787 7,201 
Cost of goods sold ......................................................................   (76,040) (63,140) (5,897) (6,063) 
Gross profit ...............................................................................   20,529 17,158 890 1,138 
Administrative expenses .............................................................   (5,677) (5,388) (3,783) (2,995) 
Selling, distribution & marketing expenses ................................   (4,463) (4,691) (1,006) (961) 
Development expenses ...............................................................   (731) (814) — (549) 
Other operating income ..............................................................   1,153 1,126 2,655 3,621 
Other gains/<losses>—net ..........................................................   (3) 17 — — 
Impairment of fixed assets ..........................................................   — 10 — — 
Operating Profit / <Loss> ........................................................   10,808 7,418 (1,244) 254 
Finance costs ..............................................................................   (8,478) (4,641) (416) (363) 
Finance income ...........................................................................   813 933 — — 
Finance costs—net ....................................................................   (7,665) (3,708) (416) (363) 
Profit / <Loss> before income tax & restructuring costs .......   3,143 3,710 (1,660) (109) 
Restructuring gains/<losses> ......................................................   (481) (3) (481) — 
Profit / <Loss> before income tax............................................   2,662 3,707 (2,141) (109) 
Income tax expense ....................................................................   (2,987) (3,385) (35) (247) 
Profit / <Loss> after income tax expenses from continuing 

operations..............................................................................   (325) 322 (2,176) (356) 
Discontinued operations:      
Profit / <Loss> after income tax expenses from discontinued 

operations attributable to the shareholders of the company ....   — (1,689) — — 
Profit / <Loss> for the period ..................................................   (325) (1,367) (2,176) (356) 
Attributable to:      
Non-controlling interests ............................................................   1,315 1,992 — — 
Shareholders ...............................................................................   (1,640) (3,359) (2,176) (356) 
Depreciation ...............................................................................   5,269 4,575 348 799 
EBITDA.....................................................................................  27 16,077 11,983 (896) 1,053 

 
 Amounts in € 

Basic Earnings / <Loss> per share, after taxes attributable to 
the shareholders      

—Continuing operations.............................................................  21 (0.0046) (0.0047) (0.0061) (0.0010) 
—Discontinued operations .........................................................  21 — (0.0048) — — 
Total ...........................................................................................   (0.0046) (0.0095) (0.0061) (0.0010) 
Diluted Earnings / <Loss> per share, after taxes attributable 

to the shareholders      
—Continuing operations.............................................................  21 (0.0046) (0.0047) (0.0061) (0.0010) 
—Discontinued operations .........................................................  21 — (0.0048) — — 
Total ...........................................................................................   (0.0046) (0.0095) (0.0061) (0.0010) 
 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Interim Condensed Statement of Comprehensive Income 

in € 000’s 

 Consolidated 
 Nine months ended Three months ended 
 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

Profit / <Loss> after income tax expenses .................  13,865 (2,957) (325) (1,367) 
Other Compehensive Income:     
Items that will be reclassified to Profit & Loss in 

subsequent periods:     
Currency translation differences ...................................  7,197 5,465 6,366 (179) 
Items that will be reclassified to Profit & Loss in 

subsequent periods ..................................................  7,197 5,465 6,366 (179) 
Items that will not be reclassified to Profit & Loss in 

subsequent periods ..................................................  — — — — 
Other comprehensive income / <expenses> net of 

tax .............................................................................  7,197 5,465 6,366 (179) 
Total comprehensive income / <expenses> net of tax  21,062 2,508 6,041 (1,546) 
Attributable to:     
—Non-controlling interests ...........................................  7,278 6,442 3,607 1,950 
—Shareholders ..............................................................  13,784 (3,934) 2,434 (3,496) 
 21,062 2,508 6,041 (1,546) 
Total comprehensive income / <expenses> net of tax 

attributable to the shareholders of the company 
from:     

—Continuing operations ...............................................  13,784 1,039 2,432 (1,983) 
—Discontinued operations ............................................  — (4,973) — (1,513) 
 13,784 (3,934) 2,432 (3,496) 

 Parent Company 
 Nine months ended Three months ended 
 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

Profit / <Loss> after income tax expenses .................  3,360 (83) (2,176) (356) 
Items that will not be reclassified to Profit & Loss in 

subsequent periods ..................................................  — — — — 
Total comprehensive income / <expenses> net of tax  3,360 (83) (2,176) (356) 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Interim Condensed Statement of Financial Position 

in € 000’s 

  Consolidated Parent Company 
 Note 30.09.2019 31.12.2018 30.09.2019 31.12.2018 

Assets:      
Property, plant & equipment .............................................  6 121,925 121,235 2,711 3,908 
Right-of-use assets ............................................................  19 5,592 — 1,024 — 
Intangible assets ................................................................  7 10,874 11,133 2,211 7,369 
Investments in subsidiaries ................................................  14 — — 60,005 60,005 
Deferred tax assets ............................................................   — 400 — — 
Other long term assets .......................................................   3,278 3,323 80 78 
Total non current assets ..................................................   141,669 136,091 66,031 71,360 
Inventories .........................................................................  8 87,828 101,739 555 2,232 
Trade receivables ..............................................................  9 87,828 77,606 7,055 3,952 
Other receivables ...............................................................  10 29,149 27,441 751 1,005 
Current tax assets ..............................................................   4,494 4,163 — — 
Intergroup receivables .......................................................  20 — — 15,703 13,087 
Cash & cash equivalents ...................................................  11 57,496 49,057 2,106 2,352 
Total current assets .........................................................   266,795 260,006 26,170 22,628 
Total Assets ......................................................................   408,464 396,097 92,201 93,988 
Liabilities:      
Non current borrowings ....................................................  13 227,306 227,998 — — 
Lease Liabilities ................................................................  19 3,962 — 563 — 
Deferred tax liabilities .......................................................   16,075 16,698 — — 
Retirement benefit obligations ..........................................   3,855 6,582 2,543 5,480 
Intergroup bond loans........................................................  13 — — 23,745 26,480 
Other long term liabilities .................................................  30 1,863 887 1,568 720 
Provisions ..........................................................................   4,350 3,468 — — 
Total non current liabilities ............................................   257,411 255,633 28,419 32,680 
Trade payables ..................................................................   56,034 77,643 3,183 6,052 
Other payables ...................................................................  12 & 30 57,491 51,052 6,210 4,347 
Current tax liabilities .........................................................  30 11,038 7,467 — — 
Intergroup payables ...........................................................  20 — — 28,001 28,355 
Current borrowings ...........................................................  13 47,198 47,261 — — 
Lease Liabilities ................................................................  19 1,759 — 474 — 
Total current liabilities ...................................................   173,520 183,423 37,868 38,754 

Total Liabilities ...............................................................   430,931 439,056 66,287 71,434 
Equity:      
Share capital ......................................................................  15 127,958 127,958 127,958 127,958 
Share premium ..................................................................  15 (33,801) (33,801) (33,801) (33,801) 
Other reserves ...................................................................  16 (7,327) (11,948) 25,463 25,463 
Retained earnings ..............................................................   (165,031) (174,194) (93,706) (97,066) 
Equity attributable to equity holders of the parent ......   (78,201) (91,985) 25,914 22,554 
Non-controlling interests ...................................................   55,734 49,026 — — 
Total Equity .....................................................................   (22,467) (42,959) 25,914 22,554 

Total Liabilities & Equity ...............................................   408,464 396,097 92,201 93,988 
 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Interim Condensed Statement of Changes in Equity 

in € 000’s 

 Consolidated 

 
Share 

Capital 
Share 

premium 
Other 

reserves 
Retained 
earnings Total 

Non- 
Controlling 

Interests 
Total 

Equity 
Balance at 01.01.2018 .............  127,958 (33,801) (12,232) (165,073) (83,148) 40,883 (42,265) 
Profit / <Loss> for the period ...  — — — (7,864) (7,864) 4,907 (2,957) 
Other Comprehensive income / 

<expenses> net of tax ...........  — — 3,930 — 3,930 1,535 5,465 
Total comprehensive income / 

<expenses> net of taxes ......  — — 3,930 (7,864) (3,934) 6,442 2,508 
Dividends to non-controlling 

interests ................................  — — — — — (448) (448) 
Total Transactions with 

owners in their capacity as 
owners .................................  — — — — — (448) (448) 

Balance at 30.09.2018 .............  127,958 (33,801) (8,302) (172,937) (87,082) 46,877 (40,205) 
Balance at 01.10.2018 .............  127,958 (33,801) (8,302) (172,937) (87,082) 46,877 (40,205) 
Profit / <Loss> for the period ...  — — — (844) (844) 1,737 893 
Other Comprehensive income / 

<expenses> net of tax ...........  — — (3,646) (413) (4,059) 412 (3,647) 
Total comprehensive income / 

<expense> net of taxes ........  — — (3,646) (1,257) (4,903) 2,149 (2,754) 
Dividends to non controlling 

interest ..................................  — — — — — — — 
Total Transactions with 

owners in their capacity as 
owners .................................  — — — — — — — 

Balance at 31.12.2018 .............  127,958 (33,801) (11,948) (174,194) (91,985) 49,026 (42,959) 
Balance at 01.01.2019 .............  127,958 (33,801) (11,948) (174,194) (91,985) 49,026 (42,959) 
Profit / <Loss> for the period ...  — — — 9,163 9,163 4,702 13,865 
Other Comprehensive income / 

<expenses> net of tax ...........  — — 4,621 — 4,621 2,576 7,197 
Total comprehensive income / 

<expenses> net of taxes ......  — — 4,621 9,163 13,784 7,278 21,062 
Dividends to non-controlling 

interests ................................  — — — — — (570) (570) 
Total Transactions with 

owners in their capacity as 
owners .................................  — — — — — (570) (570) 

Balance at 30.09.2019 .............  127,958 (33,801) (7,327) (165,031) (78,201) 55,734 (22,467) 
 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Interim Condensed Statement of Changes in Equity 

in € 000’s 

 Parent Company 

 
Share 

Capital 
Share 

premium 
Other 

reserves 
Retained 
earnings 

Total 
Equity 

Balance at 01.01.2018 .......................................................  127,958 (33,801) 25,463 (95,382) 24,238 
Profit / <Loss> for the period .............................................  — — — (83) (83) 
Other Comprehensive income / <expenses> net of tax ......  — — — — — 
Total comprehensive income / <expenses> net of taxes.  — — — (83) (83) 
Total Transactions with owners in their capacity as 

owners ...........................................................................  — — — — — 
Balance at 30.09.2018 .......................................................  127,958 (33,801) 25,463 (95,465) 24,155 
Balance at 01.10.2018 .......................................................  127,958 (33,801) 25,463 (95,465) 24,155 
Profit / <Loss> for the period .............................................  — — — (1,188) (1,188) 
Other Comprehensive income / <expenses> net of tax ......  — — — (413) (413) 
Total comprehensive income / <expense> net of taxes ..  — — — (1,601) (1,601) 
Total Transactions with owners in their capacity as 

owners ...........................................................................  — — — — — 
Balance at 31.12.2018 .......................................................  127,958 (33,801) 25,463 (97,066) 22,554 
Balance at 01.01.2019 .......................................................  127,958 (33,801) 25,463 (97,066) 22,554 
Profit / <Loss> for the period .............................................  — — — 3,360 3,360 
Other Comprehensive income / <expenses> net of tax ......  — — — — — 
Total comprehensive income / <expenses> net of taxes.  — — — 3,360 3,360 
Total Transactions with owners in their capacity as 

owners ...........................................................................  — — — — — 
Balance at 30.09.2019 .......................................................  127,958 (33,801) 25,463 (93,706) 25,914 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
  



 

 F-10 

FRIGOGLASS S.A.I.C. 

Interim Condensed Statement of Cash Flows 

in € 000’s 

  Consolidated Parent Company 
  Period ended Period ended 
 Note 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

Profit / <Loss> for the period .................................................   13,865 (2,957) 3,360 (83) 
Adjustments for:      
Income tax expense ...................................................................  18 12,851 11,857 110 720 
Depreciation ..............................................................................   17,193 14,671 1,332 2,548 
Provisions ..................................................................................   1,656 1,746 99 333 
Restructuring gains/<losses> .....................................................   3,228 — 3,228 — 
Impairment of fixed assets ........................................................  6 — 2,075 — — 
Finance costs, net ......................................................................  17 16,408 16,176 1,223 1,348 
Loss/<Profit> from disposal of property, plant & equipment....  26 (42) (210) (10,121) 20 
Changes in working capital:      
Decrease / (increase) of inventories ..........................................   16,527 870 1,522 (419) 
Decrease / (increase) of trade receivables .................................   (8,431) 17,260 (3,085) (1,644) 
Decrease / (increase) of intergroup receivables .........................  20 — — (2,616) 4,822 
Decrease / (increase) of other receivables .................................   (1,497) (276) 144 806 
Decrease / (increase) of other long term receivables .................   43 38 (1) 36 
(Decrease) / increase of trade payables .....................................   (22,866) (5,191) (2,868) 466 
(Decrease) / increase of intergroup payables .............................  20 — — 15,012 6,201 
(Decrease) / increase of other current & non current liabilities .   1,121 (3,779) 2,115 (477) 
Retirement benefit obligations paid...........................................  28 (4,865) — (4,865) — 
Less:      
Income taxes paid ......................................................................   (10,499) (18,321) — — 
(a) Cash flows from /(used in) operating activities ...............   34,692 33,959 4,589 14,677 
Cash flows from investing activities      
Purchase of property, plant and equipment ...............................  6 (10,765) (10,062) (84) (42) 
Purchase of intangible assets .....................................................  7 (2,577) (1,482) (525) (1,175) 
Proceeds from disposal of property, plant & equipment ...........   77 1,037 — — 
Proceeds from disposal of subsidiary ........................................   795 — — — 
(b) Net cash flows(used in) /from investing activities ...........   (12,470) (10,507) (609) (1,217) 
Net cash generated from operating and investing activities 

(a) + (b) ................................................................................   22,222 23,452 3,980 13,460 
Cash flows from financing activities      
Proceeds from borrowings ........................................................   81,710 80,584 — — 
<Repayments> of borrowings ...................................................   (82,751) (77,792) — — 
Proceeds from intergroup loans .................................................   — — 3,000 8,000 
<Repayments> of intergroup loans ...........................................   — — (5,439) (17,750) 
Interest paid ...............................................................................   (12,405) (9,396) (1,421) (1,178) 
Payment of Lease Liabilities .....................................................   (1,449) — (366) — 
Dividends paid to non-controlling interests ...............................   (570) (448) — — 
(c) Net cash flows from/(used in) financing activities ...........   (15,465) (7,052) (4,226) (10,928) 
Net increase/(decrease) in cash and cash equivalents (a) + 

(b) + (c).................................................................................   6,757 16,400 (246) 2,532 
Cash & cash equivalents at the beginning of the period—

Continuing operations ...........................................................   49,057 53,130 — — 
Cash & cash equivalents at the beginning of the period—

Discontinued operations .......................................................   — 415 — — 
Cash and cash equivalents at the beginning of the period ...   49,057 53,545 2,352 998 
Effects of changes in exchange rate ..........................................   1,682 995 — — 
Cash and cash equivalents from discontinued operations ..........   — (3,108) — — 
Cash and cash equivalents at the end of the period ..............  11 57,496 67,832 2,106 3,530 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
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Commercial Refrigerators 
General Commercial Registry:  1351401000 

Note 1—General Information 

These Interim Condensed Financial Statements (the “Financial Statements”) include the financial 
statements of the Parent Company FRIGOGLASS S.A.I.C. (the “Company”) and the Consolidated Financial 
Statements of the Company and its subsidiaries (the “Group”).  The names of the subsidiaries are presented in 
Note 14 of the financial statements. 

FRIGOGLASS S.A.I.C. and its subsidiaries are engaged in the manufacturing, trade and distribution of 
commercial refrigeration units and packaging materials for the beverage industry.  The Group has manufacturing 
plants and sales offices in Europe, Asia and Africa. 

The Company is incorporated and based in Kifissia, Attica. 

The Company’s’ shares are listed on the Athens Stock Exchange. 

The address of its registered office is: 

15, A. Metaxa Street 
GR 145 64, Kifissia 
Athens, Hellas 

The company’s web page is:  www.frigoglass.com 

The interim condensed financial statements have been approved by the Board of Directors of the 
Company on 10th December 2019. 

Note 2—Basis of Preparation 

This Interim Condensed Financial Information for the period 01.01 - 30.09.2019 has been prepared in 
accordance with International Financial Reporting Standards (“IFRS”) as adopted by the European Union and 
specifically in terms of IAS 34, ‘Interim financial reporting’. 

The Interim Condensed Financial Information should be read in conjunction with the annual financial 
statements for the year ended 31 December 2018 that are available on the company’s web 
page www.frigoglass.com. 

The financial statements have been prepared on a historical cost basis. 

Differences that may exist between the figures of the financial statement and those of the notes are due 
to rounding.  Wherever it was necessary, the comparative figures have been reclassified in order to be comparable 
with the current year’s presentation. 

The financial statements have been prepared in accordance with the going concern basis of accounting.  
The use of this basis of accounting takes into consideration the Group’s current and forecasted financing position. 

The Group reported Profit after income tax expenses €13,86m compared to Loss after income tax 
expenses €2,96m for the previous period. 

The total consolidated current liabilities of the group amounted to €173,5m and the total consolidated 
current assets amounted to €266,8m. 

Within the framework of the Group’s business policy, management is targeting to reduce costs, improve 
long-term profitability and generate cash flows, coupled with maintaining and improving product quality and 
increasing customer value.  Management of the Company has undertaken specific actions to achieve the above, 
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including (a) cost reduction through the simplification of the product portfolio; (b) managing inventories at right 
levels; (c) Lean manufacturing alongside improvements in product quality; and (d) creating value from recent 
strategic investments. 

Frigoglass S.A.I.C has an equity position of €25,9 m. at 30.09.2019, therefore is lower than half (1/2) of 
the share capital.  As a consequence, the requirements of article 119 of the Companies Act 4548/2018 are 
applicable. 

The 1st Repetitive General Meeting of shareholders, as at 05.07.2019, decided the nominal decrease of 
the Company’s share capital by the amount of €92,413,815.26 to become €35,543,775.10, through decrease of 
the nominal value of the Company’s 355,437,751 shares from €0.36 to € 0.10 each, according to article 31 of 
Law 4548/2018, for the purpose of forming a special reserve of equal amount for offsetting losses by deletion of 
losses from the Company’s account “Retained earnings” and the amendment of article 3 of the Company’s 
Articles of Association. 

On 09.10.2019 the Ministry of Development and Investments approved the above decision. 

The Group’s financial projections for the upcoming 12 months indicate that it will be able to meet its 
obligations as they fall due, however, this assessment is subject to a number of risks as described in the “Risks 
and uncertainties” section of the Directors’ Report and in Note 3 to the Group’s Annual Financial Report for the 
prior year, particularly if such risks were to materialize in combination. 

Taking into consideration the above, the Directors of the Group have a reasonable expectation that the 
Group will be able to successfully navigate the present uncertainties and continue its operation.  Therefore, the 
financial statements have been prepared on a going concern basis. 

Note 3—Principal accounting policies 

The accounting policies adopted in preparing this Interim Condensed Financial Information are 
consistent with those described in the annual financial statements of the Company and the Group for the year 
ended 31 December 2018. 

With the exception of the new standard, IFRS 16 for Leases, there have been no changes in the 
accounting policies that were used for the preparation of the annual financial statements prepared by the Company 
and the Group for the year ended 31 December 2018. 

The financial statements have been prepared on a historical cost basis. 

The preparation of these Interim Condensed Financial Information in accordance with IFRS requires the 
use of certain critical accounting estimates.  It also requires management to exercise judgement in the process of 
applying the accounting policies.  The areas involving a higher degree of judgment or complexity, or areas where 
assumptions and estimates are significant to the financial statements are disclosed in Note 4. 

New standards, amendments to standards and interpretations: 

Certain new standards, amendments to standards and interpretations have been issued that are mandatory 
for periods beginning on or after 01.01.2019. 

None of the standards and interpretations issued is expected to have a significant effect on the 
Consolidated or the Parent Company financial statements with the exception of IFRS 16 “Leases” effective after 
1 January 2019. 

Standards and Interpretations effective for the current financial year 
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IFRS 16 “Leases” (effective for annual periods beginning on or after 1 January 2019) 

IFRS 16 has been issued in January 2016 and supersedes IAS 17.  The objective of the standard is to 
ensure the lessees and lessors provide relevant information in a manner that faithfully represents those 
transactions.  IFRS 16 introduces a single lessee accounting model and requires a lessee to recognise assets and 
liabilities for all leases with a term of more than 12 months, unless the underlying asset is of low value.  IFRS 16 
substantially carries forward the lessor accounting requirements in IAS 17.  Accordingly, a lessor continues to 
classify its leases as operating leases or finance leases, and to account for those two types of leases differently. 

The Group applies IFRS 16 from its mandatory adoption date of 1 January 2019.  The Group applies the 
simplified transition approach and will not restate comparative amounts for the year prior to first adoption.  The 
standard will affect primarily the accounting for the Group and Parent Company operating leases.  The Group 
applies the practical expedients for short-term leases and low value leases.  It also applies the transition expedient 
and exclude leases for which the lease term ends within 2019.  Right-of-use assets are measured at an amount 
equal to the lease liability. 

The Lease liability is the present value of the remaining lease payments, discounted using lessee’s 
incremental borrowing rate at the date of initial application. 

Right-of-use asset is the amount of lease liability (adjusted by the amount of any previously recognised 
prepaid or accrued lease payments relating to that lease) less Impairment provision calculated under IAS 36 (or 
onerous provision under IAS 37 using the practical expedient on first adoption).  For more details refer to Note 19. 

IFRS 9 (Amendments) “Prepayment Features with Negative Compensation” 

The amendments allow companies to measure particular prepayable financial assets with so-called 
negative compensation at amortised cost or at fair value through other comprehensive income if a specified 
condition is met—instead of at fair value through profit or loss. 

IAS 28 (Amendments) “Long term interests in associates and joint ventures” 

The amendments clarify that companies account for long-term interests in an associate or joint venture—
to which the equity method is not applied—using IFRS 9. 

IFRIC 23 “Uncertainty over income tax treatments” 

The interpretation explains how to recognise and measure deferred and current income tax assets and 
liabilities where there is uncertainty over a tax treatment.  IFRIC 23 applies to all aspects of income tax accounting 
where there is such uncertainty, including taxable profit or loss, the tax bases of assets and liabilities, tax losses 
and credits and tax rates. 

IAS 19 (Amendments) “Plan amendment, curtailment or settlement” 

The amendments specify how companies determine pension expenses when changes to a defined benefit 
pension plan occur. 

Annual Improvements to IFRS (2015 - 2017 Cycle) 

The amendments set out below include changes to four IFRSs. 

IFRS 3 “Business combinations” 

The amendments clarify that a company remeasures its previously held interest in a joint operation when 
it obtains control of the business. 

IFRS 11 “Joint arrangements” 
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The amendments clarify that a company does not remeasure its previously held interest in a joint 
operation when it obtains joint control of the business. 

IAS 12 “Income taxes” 

The amendments clarify that a company accounts for all income tax consequences of dividend payments 
in the same way. 

IAS 23 “Borrowing costs” 

The amendments clarify that a company treats as part of general borrowings any borrowing originally 
made to develop an asset when the asset is ready for its intended use or sale. 

Standards and Interpretations effective for subsequent periods 

IFRS 3 (Amendments) “Definition of a business” (effective for annual periods beginning on or after 
1 January 2020) 

The amended definition emphasises that the output of a business is to provide goods and services to 
customers, whereas the previous definition focused on returns in the form of dividends, lower costs or other 
economic benefits to investors and others.  The amendments have not yet been endorsed by the EU. 

IAS 1 and IAS 8 (Amendments) “Definition of a material” (effective for annual periods beginning on or after 
1 January 2020) 

The amendments clarify the definition of material and how it should be applied by including in the 
definition guidance which until now was featured elsewhere in IFRS.  In addition, the explanations accompanying 
the definition have been improved.  Finally, the amendments ensure that the definition of material is consistent 
across all IFRS.  The amendments have not yet been endorsed by the EU. 

Note 4—Critical accounting estimates and judgements 

Estimates and judgements are continually evaluated and are based on historical experience and other 
factors, including expectations of future events that are believed to be reasonable under current circumstances. 

4.1. Critical accounting estimates and assumptions 

The Group makes estimates and assumptions concerning the future.  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 as follows. 

4.1.1.  Income Taxes 

The Group is subject to income taxes in numerous jurisdictions.  Significant judgement is required by 
the Group Management in determining the worldwide provision for income taxes.  There are many transactions 
and calculations for which the ultimate tax determination is uncertain.  If the final tax outcome is different from 
the amounts that were initially recorded, such differences will impact the income tax and deferred tax. 

4.1.2.  Estimated impairment of investments 

The Group’s investments in subsidiaries are tested for impairment when indications exist that its carrying 
value may not be recoverable.  The recoverable amount of the investments in subsidiaries is determined on value 
in use calculations, which requires the use of assumptions.  The calculations use cash flow projections based on 
financial budgets approved by management covering a one year period and cash projections for four additional 
years.  The Company has an investment in Frigoinvest Holdings B.V. (Note 14), which holds the Group’s 
subsidiaries in the ICM and Glass segments which represent the two identifiable, separate cash generating units.  
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Based on the assessment performed by management no impairment charge was recognized with respect to the 
Company’s investment in subsidiary. 

4.1.3.  Estimation of useful lives of fixed assets 

The Group assesses on an annual basis, the useful lives of its property, plant and equipment and intangible 
assets.  These estimates take into account the relevant operational facts and circumstances, the future plans of 
Management and the market conditions that exist as at the date of the assessment. 

4.1.4.  Provision for doubtful debts 

The provision for doubtful debts has been based on the outstanding balances of specific debtors after 
taking into account their ageing, the agreed credit terms, the history, the existing market conditions and the 
forward-looking estimates. 

Management has assessed receivable balances of subsidiaries and has determined that these receivable 
do not require an impairment provision 

4.1.5.  Staff retirement benefit obligations 

The present value of the retirement benefit obligations depends on a number of factors that are 
determined on an actuarial basis using a number of assumptions.  The assumptions used in determining the 
relevant obligation comprises the discount rate, the expected return on plan assets, the rate of compensation 
increase, the rate of inflation and future estimated pension increases.  Any changes in these assumptions will 
impact the carrying amount of the retirement benefit obligations.  The Group determines the amount of the 
retirement benefit obligations using suitably qualified independent actuaries at each year-end’s balance sheet date. 

4.1.6.  Estimated impairment of property, plant & equipment 

The Group’s property, plant & equipment is tested for impairment when indications exist that its carrying 
value may not be recoverable.  The recoverable amount of the property, plant & equipment is determined under 
IAS 36 at the higher of its value in use and fair value less costs of disposal.  When the recoverable amount is 
determined on a value in use basis, the use of assumptions is required. 

4.2. Critical judgements in applying the entity’s accounting policies 

There are no areas that Management required to make critical judgements in applying accounting policies 
except the below. 

During 2017 the Group proceeded with the restructuring of its indebtedness, with its key stakeholders, 
including its largest shareholder, Boval, holders of the Existing Notes, and the Group’s core lending banks.  The 
Noteholders, the Participating Lenders and Boval negotiated together the terms of the Restructuring.  Therefore, 
the different steps were linked and accounted for as one transaction to reflect the substance of the Restructuring 
rather than its legal form. 

4.3. Financial risk management 

The group’s activities expose it to a variety of financial risks:  market risk (including currency risk, fair 
value interest rate risk, cash flow interest rate risk and price risk), credit risk and liquidity risk.  The condensed 
interim financial statements do not include all financial risk management information and disclosures required in 
the annual financial statements they should be read in conjunction with the group’s annual financial statements as 
at 31 December 2018.  There have been no changes in the risk management department or in any risk management 
policies since the year end of the previous year. 
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Note 5—Segment Information 

A business segment is a group of assets and operations engaged in providing products or services that 
are subject to risks and returns that are different from those of other business segments. 

The operating segment information presented below is based on the information that the Management 
Committee uses to assess the performance of the Group’s operating segments. 

Taking into account the above, the categorization of the Group’s operations in business segments is the 
following: 

– Ice Cold Merchandise (ICM) Operations 

– Glass Operations 

See Note 19 on the effect on the segment information of changes in accounting policy. 

The consolidated Statement of Financial Position and Statement of Profit & Loss per business segment 
are presented below: 

a) Analysis per business segment 

i) Statement of Profit & Loss 

  Continuing operations: 

 

Nine months 
ended 

30.09.2018 
Nine months ended 

30.09.2019 
Nine months ended 

30.09.2018 

 

Discontinued 
Glass 

Operations 
ICM 

Operations 
Glass 

Operations Total 
ICM 

Operations 
Glass 

Operations Total 
Revenue from contracts 

with customers        
At a point in time...................  20,781 257,020 84,941 341,961 215,573 74,229 289,802 
Over time ..............................  — 42,870 — 42,870 38,610 — 38,610 
Total Revenue from 

contracts with customers  20,781 299,890 84,941 384,831 254,183 74,229 328,412 
Operating Profit / <Loss> ......  (6,411) 29,076 18,321 47,397 15,550 16,234 31,784 
Finance costs—net ................  (361) (18,797) 2,389 (16,408) (17,752) 1,937 (15,815) 
Profit / <Loss> before income 

tax & restructuring costs ...  (6,772) 10,279 20,710 30,989 (2,202) 18,171 15,969 
Restructuring gains/<losses> .  — (4,273) — (4,273) (297) — (297) 
Profit / <Loss> before income 

tax .....................................  (6,772) 6,006 20,710 26,716 (2,499) 18,171 15,672 
Income tax expense ...............  — (6,077) (6,774) (12,851) (5,395) (6,462) (11,857) 
Profit / <Loss> after income 

tax expenses ......................  (6,772) (71) 13,936 13,865 (7,894) 11,709 3,815 
Profit / <Loss> attributable to 

the shareholders of the 
company ...........................  (6,772) 758 8,405 9,163 (7,741) 6,649 (1,092) 

Depreciation ..........................  132 10,766 6,427 17,193 9,393 5,146 14,539 
Impairment of fixed assets ....  — — — — (2,075) — (2,075) 
EBITDA ................................  (6,279) 39,842 24,748 64,590 27,018 21,380 48,398 

 
There are no sales between the two segments. 

 Y-o-Y % 
 30.09.2019 vs 30.09.2018 
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ICM 

Operations 
Glass 

Operations Total 
Total Revenue from contracts with customers .............................................  18.0% 14.4% 17.2% 
Operating Profit / <Loss> .............................................................................  87.0% 12.9% 49.1% 
EBITDA .......................................................................................................  47.5% 15.8% 33.5% 

 
ii) Statement of Financial Position 

 Nine months ended Year ended 
 30.09.2019 31.12.2018 

 
ICM 

Operations 
Glass 

Operations Total 
ICM 

Operations 
Glass 

Operations Total 
Total assets ......................................  257,606 150,858 408,464 247,816 148,281 396,097 
Total liabilities ................................  378,219 52,712 430,931 374,061 64,995 439,056 
Capital expenditure .........................  4,848 8,493 13,341 11,402 24,464 35,866 
 Reference Note 6 & 7    

 
Segment liabilities are measured in the same way as in the financial statements. 

These liabilities are allocated based on the operations of each segment. 

b) Net sales revenue analysis per geographical area (based on customer location) 

 Consolidated 
Discontinued Glass 

Operations 
 Nine months ended Nine months ended 
 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

ICM Operations:     
East Europe ...................................................................  148,582 117,677   
West Europe ..................................................................  82,746 70,778   
Africa / Middle East ......................................................  40,536 43,713   
Asia ...............................................................................  28,026 22,015   
Total .............................................................................  299,890 254,183   
Glass Operations:     
Africa ............................................................................  84,941 74,229   
Total .............................................................................  84,941 74,229   
Total Sales:     
East Europe ...................................................................  148,582 117,677 — — 
West Europe ..................................................................  82,746 70,778 — 64 
Africa / Middle East ......................................................  125,477 117,942 — 8,136 
Asia ...............................................................................  28,026 22,015 — 12,581 
Consolidated ................................................................  384,831 328,412 — 20,781 

 
Net sales revenue analysis per geographical area (based on customer location) 

 Parent Company 
 Nine months ended 
 30.09.2019 30.09.2018 

ICM Operations:   
East Europe ................................................................................................................................  1,605 1,380 
West Europe ...............................................................................................................................  22,675 23,524 
Africa / Middle East ...................................................................................................................  6,497 6,752 
Asia ............................................................................................................................................  — 3 
Sales to third parties ................................................................................................................  30,777 31,659 
Intercompany sales (Note 20) .....................................................................................................  4,597 5,080 
Total Sales .................................................................................................................................  35,374 36,739 
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c) Capital expenditure per geographical area 

 Consolidated Period ended 
 30.09.2019 31.12.2018 30.09.2018 

ICM Operations:    
East Europe .............................................................................................  1,812 6,464 2,739 
West Europe ...........................................................................................  2,622 4,226 1,229 
Africa ......................................................................................................  244 304 228 
Asia .........................................................................................................  170 408 208 
Total .......................................................................................................  4,848 11,402 4,404 
Glass Operations:    
Africa ......................................................................................................  8,493 24,464 6,797 
Total .......................................................................................................  8,493 24,464 6,797 
Consolidated ..........................................................................................  13,341 35,866 11,201 
Discontinued οperations .......................................................................  — 359 343 
 
Note 6—Property, plant & equipment 

 Consolidated 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2019 .......................  4,856 58,870 231,445 6,177 11,714 313,062 
Additions ............................................  — 1,051 5,122 711 860 7,744 
Construction in progress.....................  — 70 2,943 — 8 3,021 
Disposals ............................................  — — (4,484) (573) (8) (5,065) 
Transfer to / from & reclassification 

(Note 7) ..........................................  — 244 (202) (8) (96) (62) 
Tangible Assets Write off ..................  — (318) (11,394) (136) (1,947) (13,795) 
Exchange differences .........................  170 581 5,907 248 207 7,113 
Balance at 30.09.2019 .......................  5,026 60,498 229,337 6,419 10,738 312,018 
Accumulated Depreciation       
Balance at 01.01.2019 .......................  — 27,769 150,485 4,122 9,451 191,827 
Additions ............................................  — 1,304 9,754 682 625 12,365 
Disposals ............................................  — — (4,484) (572) (8) (5,064) 
Impairment charge from restructuring 

activities (Note 28)  ........................  — 223 430 5 42 700 
Tangible Assets Write off ..................  — (318) (11,389) (136) (1,981) (13,824) 
Exchange differences .........................  — 239 3,539 141 170 4,089 
Balance at 30.09.2019 .......................  — 29,217 148,335 4,242 8,299 190,093 
Net book value at 30.09.2019 ...........  5,026 31,281 81,002 2,177 2,439 121,925 
Net book value at 31.12.2018 ...........  4,856 31,101 80,960 2,055 2,263 121,235 

 
Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Frigoglass S.A.I.C announced on June 7, 2019 that following its ongoing manufacturing footprint 
restructuring related initiatives, aiming to improve its cost structure and enhance its long-term competitiveness 
for the entire Group, discontinues production in Kato Achaia plant in Greece, effected from the date of the 
announcement. 

As part of the restructuring, impairment costs of tangible assets of € 0.7 million were recognized. 

Costs related to Construction in progress are capitalised until the end of the forthcoming year. 



FRIGOGLASS S.A.I.C. 

Notes to the Interim Condensed Financial Statements (Continued) 

in € 000’s 

 F-19 

Exchange differences:  Negative foreign exchange differences arise from currency devaluation against 
the Euro and positive exchange differences from currencies appreciation against the Euro. 

Year ended 31.12.2018 

Impairment assessment has been performed for those cash-generating units (CGUs) with an indication 
that their carrying amount exceeds their recoverable amount. 

The recoverable amount of each cash-generating unit was determined through a value-in-use calculation.  
That calculation uses cash flow projections based on financial budgets approved by management covering a 
one-year period and cash projections for four additional years. 

Subjective estimates and judgements by management about the future results of the CGU were included 
in the above calculation.  These estimates and judgements include assumptions surrounding revenue growth rates, 
direct costs, and discount rates. 

The following table sets out the key assumptions for the calculation of the Value in Use: 

ICM segment:  Frigoglass India  
After—Tax discount rate:.........................................................................................................  12.6% 
Gross margin pre Depreciation: ...............................................................................................  8,4%–11,0% 
Growth rate in perpetuity: ........................................................................................................  4.0% 

 
Due to adverse operating results impairment assessment at 31.12.2018, was carried out, using the 

assumptions stated above, which resulted to impairment loss of € 2,1 m.  for the Frigoglass India PVT Ltd. 

ICM segment:  Frigoglass India PVT Ltd. 

As at 31.12.2018, the recoverable amount of the CGU of the ICM manufacturing Frigoglass India was 
€ 6,9 m. 

If the growth rate used in the value-in-use calculation had been 1% lower than management’s estimates 
as at 31.12.2018 (3,0% instead of 4,0%), the Group would not have to recognise an additional impairment against 
the carrying amount of property, plant and equipment.  If the after-tax discount rate applied to the cash flow 
projections of this CGU had been 1% higher than management’s estimates (13,6% instead of 12,6%), the Group 
would have had to recognise an additional impairment against property, plant and equipment of € 0,54 m. 

 Parent Company 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2019 ...........................  303 9,046 13,928 362 2,561 26,200 
Additions ................................................  — 3 9 — 72 84 
Disposals ................................................  — — (659) — — (659) 
Tangible Assets Write off ......................  — (318) (11,222) (136) (1,826) (13,502) 
Transfer to / from & reclassification 

(Note 7) ..............................................  — (14) — — (129) (143) 
Balance at 30.09.2019 ...........................  303 8,717 2,056 226 678 11,980 
Accumulated Depreciation       
Balance at 01.01.2019 ...........................  — 6,633 13,145 260 2,254 22,292 
Additions ................................................  — 198 124 3 82 407 
Disposals ................................................  — — (619) — — (619) 
Tangible Assets Write off ......................  — (318) (11,232) (141) (1,820) (13,511) 
Impairment charge from restructuring 

activities (Note 28) .............................  — 223 430 5 42 700 
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Balance at 30.09.2019 ...........................  — 6,736 1,848 127 558 9,269 
Net book value at 30.09.2019 ...............  303 1,981 208 99 120 2,711 
Net book value at 31.12.2018 ...............  303 2,413 783 102 307 3,908 

 
Frigoglass S.A.I.C announced on June 7, 2019 that following its ongoing manufacturing footprint 

restructuring related initiatives, aiming to improve its cost structure and enhance its long-term competitiveness 
for the entire Group, discontinues production in Kato Achaia plant in Greece, effected from the date of the 
announcement. 

As part of the restructuring, impairment costs of tangible assets of € 0.7 million were recognized. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Note 7—Intangible assets 

 Consolidated 

 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost     
Balance 01.01.2019 ........................................................  29,866 37 25,817 55,720 
Additions ........................................................................  19 — 146 165 
Construction in progress .................................................  1,974 — 438 2,412 
Transfer to / from & reclassification (Note 6) ................  1,813 — (1,751) 62 
Write off of Intangible Assets .........................................  (14,039) (35) (12,514) (26,588) 
Exchange differences ......................................................  25 — 40 65 
Balance at 30.09.2019....................................................  19,658 2 12,176 31,836 
Accumulated Depreciation     
Balance at 01.01.2019....................................................  23,034 37 21,516 44,587 
Additions ........................................................................  1,874 — 1,046 2,920 
Write off of Intangible Assets .........................................  (13,970) (35) (12,576) (26,581) 
Exchange differences ......................................................  25 — 11 36 
Balance at 30.09.2019....................................................  10,963 2 9,997 20,962 
Net book value at 30.09.2019 ........................................  8,695 — 2,179 10,874 
Net book value at 31.12.2018 ........................................  6,832 — 4,301 11,133 
 

Costs related to Construction in progress are capitalised until the end of the forthcoming year. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

 Parent Company 

 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost     
Balance at 01.01.2019........................................................  22,567 35 18,758 41,360 
Additions ............................................................................  — — 525 525 
Disposals to subsidiaries of the group.................................  (8,528) — (1,805) (10,333) 
Write off of Intangible Assets .............................................  (14,039) (35) (12,514) (26,588) 
Transfer to / from & reclassification (Note 6) ....................  — — 143 143 
Balance at 30.09.2019........................................................  — — 5,107 5,107 
Accumulated Depreciation     
Balance at 01.01.2019........................................................  18,129 35 15,827 33,991 
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Additions ............................................................................  — — 552 552 
Disposals to subsidiaries of the group.................................  (4,159) — (907) (5,066) 
Write off of Intangible Assets .............................................  (13,970) (35) (12,576) (26,581) 
Balance at 30.09.2019........................................................  — — 2,896 2,896 
Net book value at 30.09.2019 ............................................  — — 2,211 2,211 
Net book value at 31.12.2018 ............................................  4,438 — 2,931 7,369 
 

The disposal relates to the disposal of the Intellectual Property for Product Development to Frigoglass 
Romania S.R.L. for the amount of € 15,4 million which was netted off against liabilities to Frigoglass Romania 
S.R.L. 

Note 8—Inventories 

 Consolidated Parent Company 
 30.09.2019 31.12.2018 30.09.2019 31.12.2018 

Raw materials ......................................................................  58,608 66,597 2,246 3,046 
Work in progress .................................................................  2,028 2,533 24 28 
Finished goods ....................................................................  36,728 42,023 338 1,056 
Less:  Provision...................................................................  (9,536) (9,414) (2,053) (1,898) 
Total ...................................................................................  87,828 101,739 555 2,232 

 
Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Note 9—Trade receivables 

 Consolidated Parent Company 
 30.09.2019 31.12.2018 30.09.2019 31.12.2018 

Trade receivables ................................................................  88,777 78,611 7,655 4,570 
Less:  Provisions (Note 35) .................................................  (949) (1,005) (600) (618) 
Total ...................................................................................  87,828 77,606 7,055 3,952 

 
The increase in the balance of the trade receivables is mainly attributable to the seasonality and sales 

growth.  (Note 23). 

The fair value of trade receivables closely approximates their carrying value.  The Group and the 
Company have a significant concentration of credit risk with specific customers which comprise large 
international groups such as Coca—Cola HBC, other Coca—Cola bottlers, Diageo—Guinness and Heineken. 

The Group does not require its customers to provide any pledges or collateral due to the general high 
calibre and international reputation of portfolio. 

Management does not expect any losses from non-performance of trade receivables, other than as 
provided for as at 30.09.2019. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Note 10—Other receivables 

 Consolidated Parent Company 
 30.09.2019 31.12.2018 30.09.2019 31.12.2018 

V.A.T receivable ...............................................................  11,293 9,846 81 329 
Grants for exports receivable ............................................  8,978 8,714 — — 
Insurance prepayments ......................................................  598 1,228 94 160 
Prepaid expenses ...............................................................  973 1,287 27 57 
Receivable from the disposal of subsidiary .......................  1,491 2,286 — — 
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Other taxes receivable .......................................................  2,409 1,425 — — 
Advances to employees .....................................................  960 550 83 23 
Other receivables ...............................................................  2,447 2,105 466 436 
Total .................................................................................  29,149 27,441 751 1,005 

 
The amount of Grants for exports receivable of € 8.98m (2018 € 8.7m) comprise of Export Expansion 

Grants (EEG) and Negotiable Duty Credit Certificate (NDCC).  Export Expansion Grants (EEG) are granted by 
the Nigerian Government on exports of goods produced in the country, having met certain eligibility criteria.  
These are recognized at fair value, and Management does not expect any losses from the non-recoverability of 
these grants.  Negotiable Duty Credit Certificates (NDCC) originate from export grants received from government 
and the instrument is useful for settlement of custom duties payable to government, with no expiry date, under the 
previous scheme. 

A revised scheme has been implemented for the Claims of 2017 and the years thereafter.  The Revised 
Scheme proposes to make the Settlement of Claims for EEG by the Federal Government through the issue of 
Export Credit Certificates (ECCs) to the eligible beneficiaries.  The ECCs, can be used to settle most Federal 
Government taxes such as Company Income Tax (CIT), VAT, WHT, etc. and the following: 

1. Purchase of Federal Government Bonds 2.  Settlement of credit facilities by Bank of Industry, 
NEXIM Bank and Central Bank of Nigeria 3.  Settlement of AMCON liabilities. 

During the year 2019, ECC’s for a value of 37.64 M Naira (~ 100 K EUR) were received as partial 
settlement of 2017 EEG Claims.  All the ECCs received were effectively utilized for settling some of the VAT 
liabilities (instead of paying cash).  The NDCC’s were surrendered to the Nigeria Export Promotion Council 
(NEPC) in Jan 2018, as mandated by the NEPC for all the Holders of such NDCC’s.  The NDCC’s are proposed 
to swap for Promissory Notes.  The EEG Claims pertaining to the period 2007–2016, are proposed to be settled 
by issuance of Promissory Notes, through a Reverse Auction Process (RAP). 

The V.A.T receivable is fully recoverable through the operating activity of the Group and the Company. 

Other receivables comprise various prepayments.  The fair value of other receivables closely 
approximates their carrying value. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Note 11—Cash & cash equivalents 

 Consolidated Parent Company 
 30.09.2019 31.12.2018 30.09.2019 31.12.2018 

Cash on hand .......................................................................  11 7 1 1 
Short term bank deposits .....................................................  57,485 49,050 2,105 2,351 
Total ...................................................................................  57,496 49,057 2,106 2,352 

 
Cash and cash equivalents include an amount of € 19.3 million equivalent in Nigerian Naira held by the 

Group’s subsidiaries:  Beta Glass Plc., Frigoglass Industries Nigeria Ltd. and Frigoglass West Africa Ltd. . 

Note 12—Other payables 

 Consolidated Parent Company 
 30.09.2019 31.12.2018 30.09.2019 31.12.2018 

Taxes and duties payable...................................................  1,995 3,807 344 530 
VAT payable .....................................................................  3,950 1,371 15 — 
Social security insurance ...................................................  965 1,506 188 473 
Customers’ advances .........................................................  841 1,886 67 87 
Other taxes payable ...........................................................  516 2,067 — — 
Accrued discounts on sales ...............................................  22,011 13,957 1,609 374 
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Accrued fees & costs payable to third parties ...................  6,296 5,494 1,051 555 
Accrued payroll expenses..................................................  7,786 7,327 1,658 1,705 
Other accrued expenses .....................................................  1,170 2,697 44 64 
Accrued interest for bank loans .........................................  2,951 5,096 — — 
Expenses for restructuring activities .................................  778 — 631 — 
Accrual for warranty expenses ..........................................  5,181 3,332 372 297 
Other payables ...................................................................  3,051 2,512 231 262 
Total .................................................................................  57,491 51,052 6,210 4,347 

 
The fair value of other creditors approximates their carrying value. 

Accrued discount on sales:  The increase in the balance is mainly attributable to the higher discounts, 
sales and seasonality. 

Expenses for restructuring activities:  Frigoglass S.A.I.C announced on June 7, 2019 that following its 
ongoing manufacturing footprint restructuring related initiatives, aiming to improve its cost structure and enhance 
its long-term competitiveness for the entire Group, discontinues production in Kato Achaia plant in Greece. 

Note 13—Non current & current borrowings 

 Consolidated Parent Company 
 30.09.2019 31.12.2018 30.09.2019 31.12.2018 

Bank loans .........................................................................  54,958 53,014 — — 
Intergroup bond loans .......................................................  — — 23,745 26,480 
Bond loans .........................................................................  172,348 174,984 — — 
Total Non current borrowings .......................................  227,306 227,998 23,745 26,480 
Bank overdrafts .................................................................  4,762 1,259 — — 
Bank loans .........................................................................  42,436 46,002 — — 
Total current borrowings ...............................................  47,198 47,261 — — 
Total borrowings .............................................................  274,504 275,259 23,745 26,480 

 
 Consolidated Parent Company 

Maturity of non current borrowings 30.09.2019 31.12.2018 30.09.2019 31.12.2018 
Between 1 & 2 years .........................................................  — — — — 
Between 2 & 5 years .........................................................  227,306 227,998 23,745 26,480 
Over 5 years ......................................................................  — — — — 
Total .................................................................................  227,306 227,998 23,745 26,480 

 
 Consolidated Parent Company 

Net debt / Total capital 30.09.2019 31.12.2018 30.09.2019 31.12.2018 
Total borrowings ...............................................................  274,504 275,259 23,745 26,480 
Cash & cash equivalents ...................................................  (57,496) (49,057) (2,106) (2,352) 
Net debt (A) ......................................................................  217,008 226,202 21,639 24,128 
Total equity (B) .................................................................  (22,467) (42,959) 25,914 22,554 
Total capital (C) = (A) + (B) .............................................  194,541 183,243 47,553 46,682 
Net debt / Total capital (A) / (C) ....................................  111.55% 123.44% 45.51% 51.69% 

 
During the period 01.01.2019–30.09.2019, the Group proceeded to a debt repayment amounting to 

€3.0 million as part of its amortization schedule (paid every six months starting from March 2019) regarding first 
lien debt. 

The analysis of the Group’s non-current borrowings is as follows: 

Description Rate Maturity 
31.12.2018 
Book Value 

(Repayments)/ 
Drawdowns 

30.09.2019 
Book Value 
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a) Bank Loans      
First Lien RCF ................................  Euribor/Libor+4.25% 31.12.2021 9,046 2,051 11,097 
First Lien Term Loan (Euro) ...........  Euribor+4.25% 31.12.2021 6,730 −232 6,498 
First Lien Term Loan (US$) ............  Libor+4.25% 31.12.2021 8,215 125 8,340 
Second Lien RCF (Ancillary) ..........  Euribor/Libor+3.25% 31.03.2022 11,629  11,629 
Second Lien Term Loan (Euro) .......  Euribor+3.25% 31.03.2022 17,393  17,393 
b) Bond Loans      
Senior Secured Guaranteed Notes ...  Euribor+4.25% 31.12.2021 76,449 −2,637 73,813 
Second Priority Secured Notes ........  7% 31.03.2022 98,535  98,535 
Total Non current borrowings .....    227,998 −692 227,305 

 
Committed unutilized Revolving Credit Facilities (RCFs): 

30.09.2019:  €12,438 (31.12.2018:  €15,330) 

Based on the First Lien Facilities Agreement, there are two financial covenants: 

(i) Minimum Liquidity Covenant which is tested weekly, and 

(ii) Leverage Covenant which is tested semi-annually. 

Representations, covenants and events of default on Second Lien Facilities are substantially the same as 
those in the First Lien Facilities Agreement. 

The First Lien Notes Subscription Agreement contains the same covenants and undertakings as the First 
Lien Facilities.  The Second Lien Notes indenture contains a series of common restrictions and undertakings for 
the Group, including, among other, restrictions on financial indebtedness, distribution of dividends, the disposal 
of assets and mergers and acquisitions. 

Interest on Senior Secured Guaranteed Notes (First Lien Notes) and Second Priority Secured Notes is 
paid on January 15 and July 15 each year, starting as of 15 January 2018.  The First Lien Notes are listed on the 
official list of the International Stock Exchange and are private notes held in certificated form and settled through 
the Notes Agent/Issuer.  The Second Lien Notes are listed on the official list of The International Stock Exchange.  
The notes are settled through the Clearstream/Euroclear. 

Guarantees 

The following companies have granted guarantees in respect of the First and Second Lien Debt: 

1. Frigoglass S.A.I.C. 

2. Frigoglass Finance B.V. 

3. Frigoinvest Holdings B.V. 

4. Frigoglass Romania S.R.L. 

5. Frigoglass Eurasia LLC 

6. Frigoglass West Africa Limited 

7. Frigoglass Industries Nigeria Limited 

8. Beta Glass Plc. 

9. PT Frigoglass Indonesia 

10. 3P Frigoglass S.R.L 
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11. Frigoglass Cyprus Limited 

12. Frigoglass Global Limited 

13. Frigoglass South Africa (Proprietary) Limited 

14. Frigoglass East Africa Limited 

Security 

The security granted in favour of the creditors under the First Lien Facilities, First Lien Notes, Second 
Lien Facilities and Second Lien Notes include the following: 

(a) security over shares in the following Group companies:  Frigoinvest Holdings B.V., Frigoglass 
Finance B.V., Frigoglass Industries Nigeria Limited, Beta Glass plc, Frigoglass West Africa 
Limited, Frigoglass Romania S.R.L., Frigoglass Eurasia LLC, PT Frigoglass Indonesia, 
Frigoglass South Africa (Proprietary) Limited, Frigoglass Cyprus Limited, Frigoglass Global 
Limited, Frigoglass East Africa Limited and 3P Frigoglass S.R.L.; and 

(b) security over assets of the Group in the value shown below: 

Asset 

in € 000’s 
as at 

30.09.2019 
Tangible assets ....................................................................................................................................  31.928 
Other long term assets .........................................................................................................................  42 
Inventories ..........................................................................................................................................  33.846 
Trade debtors ......................................................................................................................................  32.887 
Intergroup receivables .........................................................................................................................  55.559 
Intergroup loan receivables .................................................................................................................  263.394 
Other debtors .......................................................................................................................................  2.592 
Cash & cash equivalents .....................................................................................................................  9.195 
Total ...................................................................................................................................................  429.443 
 
Note 14—Investments in subsidiaries 

 Parent Company 
 30.09.2019 31.12.2018 

Investment in Frigoinvest Holdings B.V. (The Netherlands) 
Net book 

value 
Net book 

value 
Opening balance .........................................................................................................  60,005 60,005 
Closing Balance ........................................................................................................  60,005 60,005 

 
In its separate financial statements, the Parent Company accounts for investments in subsidiaries at 

historic cost less any impairment losses. 

The subsidiaries of the Group, the country of incorporation and their shareholding status as are described 
below: 

Company name & business segment 
Country of 

incorporation 
Consolidation 

method 
% 

Shareholding 
ICM Operations    
Frigoglass S.A.I.C. ....................................................................  Greece Parent Company  
SC.  Frigoglass Romania SRL ...................................................  Romania Full 100.00% 
PT Frigoglass Indonesia ............................................................  Indonesia Full 99.98% 
Frigoglass South Africa Ltd. .....................................................  South Africa Full 100.00% 
Frigoglass Eurasia LLC .............................................................  Russia Full 100.00% 



FRIGOGLASS S.A.I.C. 

Notes to the Interim Condensed Financial Statements (Continued) 

in € 000’s 

 F-26 

Frigoglass (Guangzhou) Ice Cold Equipment Co. Ltd. .............  China Full 100.00% 
Scandinavian Appliances A.S ...................................................  Norway Full 100.00% 
Frigoglass Spzoo .......................................................................  Poland Full 100.00% 
Frigoglass India PVT.Ltd. .........................................................  India Full 100.00% 
Frigoglass East Africa Ltd. ........................................................  Kenya Full 100.00% 
Frigoglass GmbH ......................................................................  Germany Full 100.00% 
Frigoglass Hungary Kft .............................................................  Hungary Full 100.00% 
Frigoglass Nordic AS ................................................................  Norway Full 100.00% 
Frigoglass West Africa Limited ................................................  Nigeria Full 76.03% 
Frigoglass Cyprus Limited ........................................................  Cyprus Full 100.00% 
Norcool Holding A.S ................................................................  Norway Full 100.00% 
Frigoinvest Holdings B.V .........................................................  The Netherlands Full 100.00% 
Frigoglass Finance B.V .............................................................  The Netherlands Full 100.00% 
3P Frigoglass Romania SRL .....................................................  Romania Full 100.00% 
Frigoglass Ltd. ..........................................................................  Ireland Full 100.00% 
Glass Operations    
Frigoglass Global Limited .........................................................  Cyprus Full 100.00% 
Beta Glass Plc. ..........................................................................  Nigeria Full 55.21% 
Frigoglass Industries (NIG.) Ltd. ..............................................  Nigeria Full 76.03% 

 
The Parent Company does not have any shareholdings in the preference shares of subsidiary undertakings 

included in the Group. 

Note 15—Share capital 

A) Share capital: 

2019 

The share capital of the Group as at 30.09.2019 comprised of 355.437.751 fully paid up ordinary shares 
with an nominal value of € 0,36 each. 

The 1st Repetitive General Meeting of shareholders, as at 05.07.2019, decided the nominal decrease of 
the Company’s share capital by the amount of €92,413,815.26 to become €35,543,775.10, through decrease of 
the nominal value of the Company’s 355,437,751 shares from €0.36 to € 0.10 each, according to article 31 of 
Law 4548/2018, for the purpose of forming a special reserve of equal amount for offsetting losses by deletion of 
losses from the Company’s account “Retained earnings” and the amendment of article 3 of the Company’s 
Articles of Association. 

On 09.10.2019 the Ministry of Development and Investments approved the above decision. 

2018 

The share capital of the Group as at 31.12.2018 comprised of 355.437.751 fully paid up ordinary shares 
with an nominal value of € 0,36 each. 

 
Number of 

shares 
Share capital 
-000’ Euro- 

Share premium 
-000’ Euro- 

Balance at 01.01.2018 ................................................. 355,437,751 127,958 (33,801) 
Balance at 31.12.2018 ................................................. 355,437,751 127,958 (33,801) 
Balance at 30.09.2019 ................................................. 355,437,751 127,958 (33,801) 

 
Note 16—Other reserves 

 Consolidated 

 
Statutory 
reserves 

Share 
option 
reserve 

Extraordinary 
reserves 

Tax 
free 

reserves 

Currency 
translation 

reserve Total 
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Balance at 01.01.2018 ......................  4,177 670 14,638 8,760 (40,477) (12,232) 
Exchange differences ........................  — — 70 — 3,860 3,930 
Balance at 30.09.2018 ......................  4,177 670 14,708 8,760 (36,617) (8,302) 
Balance at 01.10.2018 ......................  4,177 670 14,708 8,760 (36,617) (8,302) 
Exchange differences from 

discontinued operations recycled 
to P&L ...........................................  — — — — (3,684) (3,684) 

Exchange differences from 
continuing operations ....................  — — 21 — 17 38 

Balance at 31.12.2018 ......................  4,177 670 14,729 8,760 (40,284) (11,948) 
Balance at 01.01.2019 ......................  4,177 670 14,729 8,760 (40,284) (11,948) 
Exchange differences from 

continuing operations ....................  — — 106 — 4,515 4,621 
Balance at 30.09.2019 ......................  4,177 670 14,835 8,760 (35,769) (7,327) 

 
 Parent Company 

 
Statutory 
reserves 

Share 
option 
reserve 

Extraordinary 
reserves 

Tax 
free 

reserves Total 
Balance at 01.01.2018 ......................................... 4,020 670 12,013 8,760 25,463 
Balance at 30.09.2018 ......................................... 4,020 670 12,013 8,760 25,463 
Balance at 01.10.2018 ......................................... 4,020 670 12,013 8,760 25,463 
Balance at 31.12.2018 ......................................... 4,020 670 12,013 8,760 25,463 
Balance at 01.01.2019 ......................................... 4,020 670 12,013 8,760 25,463 
Balance at 30.09.2019 ......................................... 4,020 670 12,013 8,760 25,463 

A statutory reserve is created under the provisions of Hellenic law (Law 4548/2018) according to which, 
an amount of at least 5% of the profit (after tax) for the year must be transferred to this reserve until it reaches one 
third of the paid up share capital.  The statutory reserve can not be distributed to the shareholders of the Company 
except for the case of liquidation. 

The share option reserve refers to the established Stock Option Plan provided to senior managers and 
members of the Management Committee. 

The Company has created tax free reserves, in accordance with several Hellenic tax laws, during the 
years, in order to achieve tax deductions, either: 

a) by postponing the settlement of tax liabilities until the distribution of the reserves to the 
shareholders, or 

b) by eliminating any future income tax payment related to the issuance of bonus shares to the 
shareholders. 

Should the reserves be distributed to the shareholders as dividends, the distributed profits will be taxed 
with the applicable rate at the time of distribution. 

No provision has been recognized for contingent income tax liabilities in the event of a future distribution 
of such reserves to the Company’s shareholders since such liabilities are recognized at the same time as the 
dividend liability associated with such distributions. 

Note 17—Financial expenses 

 Consolidated Parent Company 
 30.09.2019 30.09.2018 30.09.2019 30.09.2018 
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Finance income     
Interest income ................................................................  (2,626) (2,166) (1) — 
Interest Expense ..............................................................  12,886 12,328 1,130 1,322 
Exchange loss / (gain) & Other Financial costs ..............  5,864 5,653 49 26 
Finance cost for lease liabilities ......................................  284 — 45 — 
Finance cost ...................................................................  19,034 17,981 1,224 1,348 
Finance costs—net .........................................................  16,408 15,815 1,223 1,348 
Total finance cost / <income> from discontinued 

operations ...................................................................  — 361   
 

The Group’s principal sources of finance consist of Bond Loans, local overdraft facilities, short- and 
long-term local bank borrowing facilities and Revolving Credit Facilities (RCFs). 

The ratio of the fixed to floating interest rates of the Group’s principal sources of finance as at 30.09.2019 
amounts to 62% / 38%. 

Note 18—Income tax 

For 2019 in Greece tax rate is 24%.  The Group and the Company calculate the period income tax using 
the tax rate that would be applicable to the expected annual earnings. 

The income tax rates in the countries where the Group operates are between 12,5% and 33%. 

A part of non deductible expenses, tax losses for which no deferred income tax asset was recognised, the 
different tax rates in the countries in which the Group operates, incomes not subject to tax and other taxes create 
the final effective tax rate for the Group. 

Audit Tax Certificate 

For the financial years 2011 to 2018, all Hellenic Societe Anonyme and Limited Liability Companies 
that are required to prepare audited statutory financial statements must in addition obtain an “Annual Tax 
Certificate” as provided for by paragraph 5 of Article 82 of L.2238/1994 for the financial years 2011–2013 and 
the Article 65A of L.4174/2013 for the financial years 2014–2018.  This “Annual Tax Certificate” must be issued 
by the same statutory auditor or audit firm that issues the audit opinion on the statutory financial statements. 

Upon completion of the tax audit, the statutory auditor or audit firm must issue a “Tax Compliance 
Report” which will subsequently be submitted electronically to the Ministry of Finance. 

For the years 2011 up to 2018 a respective “Tax Certificate” has been issued by the statutory Certified 
Auditors in accordance with art 65A of Law 4174/2013, without any qualification or matter of emphasis as 
pertains to the tax compliance of the Company. 

Unaudited Tax Years 

The Parent Company has not been audited by tax authorities for the 2010 financial year. 

Up to 30.09.2019 we have not been officially served with any audit mandate by the Greek tax authorities 
for the year 2010. 

Consequently, the State is not anymore entitled, due to the lapse of the statute of limitation, to issue 
assessment sheets and assessment acts for taxes, duties, contributions and surcharges for the years up to and 
including 2010, pursuant to the following provisions: 

(a) para.  1 art.  84 of Law 2238/1994 (unaudited cases of Income taxation), 

(b) para.  1 art.  57 of Law 2859/2000 (unaudited cases of Value Added Tax), and, 
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(c) para.  5 art.  9 of Law 2523/1997 (imposition of penalties for income tax cases). 

For the Parent Company, the “Tax Compliance Report” for the financial years 2011–2018 has been 
issued with no substantial adjustments with respect to the tax expense and corresponding tax provision as reflected 
in the annual financial statements of 2011–2018. 

The Parent company received an audit mandate for a tax re-examination for 2012. 

The tax returns of the Parent Company and the Group’s subsidiaries have not been assessed by the tax 
authorities for different periods (see the table below). 

Until such time the special tax audit of the companies in the below table is completed, the tax burden for 
the Group relating to those years cannot be accurately determined.  The Group is raising provisions for any 
additional taxes that may result from future tax audits to the extent that the relevant liability is probable and may 
be reliably measured. 

Note: 

In some countries, the tax audit is not mandatory and may only be performed under certain conditions. 

Company Country 
Unaudited 
tax years Line of Business 

Frigoglass S.A.I.C.—Parent Company ....................................  Greece — Ice Cold Merchandisers 
SC. Frigoglass Romania SRL ..................................................  Romania 2012–2018 Ice Cold Merchandisers 
PT Frigoglass Indonesia ..........................................................  Indonesia 2015–2018 Ice Cold Merchandisers 
Frigoglass South Africa Ltd. ...................................................  S. Africa 2012–2018 Ice Cold Merchandisers 
Frigoglass Eurasia LLC ...........................................................  Russia 2016–2018 Ice Cold Merchandisers 
Frigoglass (Guangzhou) Ice Cold Equipment Co. Ltd. ...........  China 2017–2018 Sales Office 
Scandinavian Appliances A.S .................................................  Norway 2010–2018 Sales Office 
Frigoglass Spzoo .....................................................................  Poland 2009–2018 Service & Repair of ICM’s 
Frigoglass India PVT.Ltd. .......................................................  India 2016–2018 Ice Cold Merchandisers 
Frigoglass East Africa Ltd. ......................................................  Kenya 2014–2018 Sales Office 
Frigoglass GmbΗ ....................................................................  Germany 2016–2018 Sales Office 
Frigoglass Hungary Kft ...........................................................  Hungary 2017–2018 Service & Repair of ICM’s 
Frigoglass Nordic AS ..............................................................  Norway 2010–2018 Sales Office 
Frigoglass West Africa Limited ..............................................  Nigeria 2015–2018 Ice Cold Merchandisers 
Frigoglass Cyprus Limited ......................................................  Cyprus 2015–2018 Holding Company 
Norcool Holding A.S ..............................................................  Norway 2010–2018 Holding Company 
Frigoinvest Holdings B.V .......................................................  Netherlands 2013–2018 Holding Company 
Frigoglass Finance B.V ...........................................................  Netherlands 2013–2018 Financial Services 
3P Frigoglass Romania SRL ...................................................  Romania 2017–2018 Plastics 
Frigoglass Global Limited .......................................................  Cyprus 2015–2018 Holding Company 
Beta Glass Plc. ........................................................................  Nigeria 2014–2018 Glass Operation 
Frigoglass Industries (NIG.) Ltd. ............................................  Nigeria 2016–2018 Crowns & Plastics 

 
The Group Management is not expecting significant tax liabilities to arise from the specific tax audit of 

the open tax years of the Company as well as of other Group entities in addition to the ones already disclosed in 
the consolidated financial statements and estimates that the results of the tax audit of the unaudited tax years will 
not significantly affect the financial position, the asset structure, the profitability and the cash flows of the 
Company and the Group. 

Note 19—Right-of-use assets & Lease liabilities 

Changes in accounting policies:  This note explains the impact of the adoption of IFRS 16 Leases on 
the group’s financial statements and discloses the new accounting policies that have been applied from 1 January 
2019. 

The group has adopted IFRS 16 Leases retrospectively from 1 January 2019, but has not restated 
comparatives for the 2018 reporting period, as permitted under the specific transition provisions in the standard.  
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The reclassifications and the adjustments arising from the new leasing rules are therefore recognised in the 
opening balance sheet on 1 January 2019. 

Adjustments recognized on adoption of IFRS 16 

On adoption of IFRS 16, the group recognised lease liabilities in relation to leases which had previously 
been classified as ‘operating leases’ under the principles of IAS 17 Leases.  These liabilities were measured at the 
present value of the remaining lease payments, discounted using the lessee’s incremental borrowing rate as of 
1 January 2019. 
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Consolidated  
Operating lease commitments disclosed as at 31 December 2018 .......................................................  3,114 
Weighted average incremental borrowing rate on 01.01.2019 ........................................................  6.4% 
Discounted using the lessee’s incremental borrowing rate of at the date of initial application ....  2,883 
(Less):  short-term leases recognised on a straight-line basis as expense ..............................................  (135) 
(Less):  low-value leases recognised on a straight-line basis as expense ..............................................  (33) 
Add/(less):  adjustments as a result of different treatment of extension and termination options .........  1,687 
Add/<less>:  Other Adjustments ...........................................................................................................  1,294 
Operating lease commitments as at 1st January 2019 of which are: ..............................................  5,696 

Long-term lease liabilities .................................................................................................................  3,976 
Short-term lease liabilities .................................................................................................................  1,720 
Total ..................................................................................................................................................  5,696 

 
On 1.1.2019, a new contract for the lease of a warehouse in the subsidiary in Romania was signed. 

The discounted amount using the lessee’s incremental borrowing rate amounted to €1,204. 

Therefore, the total value of the first application originally amounting to € 5.696, turned to € 6.900 with 
the above addition. 

Parent Company  
Operating lease commitments disclosed as at 31 December 2018 .......................................................  1,239 
Weighted average incremental borrowing rate on 01.01.2019 ........................................................  5.8% 
Discounted using the lessee’s incremental borrowing rate of at the date of initial application ....  1,169 
Add/(less):  adjustments as a result of different treatment of extension and termination options .........  87 
Operating lease commitments as at 1st January 2019 of which are: ..............................................  1,256 

Long-term lease liabilities .................................................................................................................  818 
Short-term lease liabilities .................................................................................................................  438 
Total ..................................................................................................................................................  1,256 

 
Right-of use assets were measured at the amount equal to the lease liability. 

The recognized right of use assets relate to the following types of assets: 

 
Warehouses & 

Offices Machinery Vehicles Other Total 
 Consolidated 

Cost      
Balance at 01.01.2019 ......................................  — — — — — 
Effect of the first time adoption ........................  4,446 40 1,054 156 5,696 
Additions ...........................................................  1,698 — 71 — 1,769 
Balance at 30.09.2019 ......................................  6,144 40 1,125 156 7,465 
Accumulated Depreciation .............................       
Balance at 01.01.2019 ......................................  — — — — — 
Additions ...........................................................  1,619 12 214 28 1,873 
Balance at 30.09.2019 ......................................  1,619 12 214 28 1,873 
Net book value at 30.09.2019 ..........................  4,525 28 911 128 5,592 
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 Parent Company 
Cost      
Balance at 01.01.2019 ......................................  — — — — — 
Effect of the first time adoption ........................  599 — 507 150 1,256 
Additions ...........................................................  — — 71 — 71 
Balance at 30.09.2019 ......................................  599 — 578 150 1,327 
Accumulated Depreciation      
Balance at 01.01.2019 ......................................  — — — — — 
Additions ...........................................................  186 — 97 20 303 
Balance at 30.09.2019 ......................................  186 — 97 20 303 
Net book value at 30.09.2019 ..........................  413 — 481 130 1,024 

 
The change in accounting policy affected the following items in the balance sheet on 1 January 2019: 

• right-of-use assets—increase by € 5.696 

• lease liabilities—increase by € 5.696 

Impact on segment disclosures and earnings per share: 

Adjusted EBITDA, segment assets and segment liabilities for September 2019 all increased as a result 
of the change in accounting policy. 

Lease liabilities are now included in segment liabilities. 

The following segments were affected by the change in policy:  ICM Operations € 5,4 m & Glass 
Operations € 0,3m. 

Earnings per share decreased by € 0,0004 per share for the period 01.01–30.09.2019 as a result of the 
adoption of IFRS 16. 

Practical expedients applied 

In applying IFRS 16 for the first time, the group has used the following practical expedients permitted 
by the standard: 

• accounting for operating leases with a remaining lease term of less than 12 months as at 
1 January 2019 as short-term leases 

• excluding initial direct costs for the measurement of the right-of-use asset at the date of initial 
application, and 

• using hindsight in determining the lease term where the contract contains options to extend or 
terminate the lease. 

The group has also elected not to reassess whether a contract is, or contains a lease at the date of initial 
application.  Instead, for contracts entered into before the transition date the group relied on its assessment made 
applying IAS 17 and Interpretation 4 Determining whether an Arrangement contains a Lease. 

The Group’s leasing activities and how these are accounted for: 

The group leases various offices, warehouses, equipment and vehicles.  Rental contracts are typically 
made for fixed periods of 2 to 5 years, but may have extension options as described below. 

Lease terms are negotiated on an individual basis and contain a wide range of different terms and 
conditions.  The lease agreements do not impose any covenants other than the security interests in the leased assets 
that are held by the lessor.  Leased assets may not be used as security for borrowing purposes. 
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Until the 2018 financial year, leases of property, plant and equipment were classified as either finance 
leases or operating leases.  Payments made under operating leases (net of any incentives received from the lessor) 
were charged to profit or loss on a straight line basis over the period of the lease. 

From 1 January 2019, leases are recognised as a right-of-use asset and a corresponding liability at the 
date at which the leased asset is available for use by the group.  Each lease payment is allocated between the 
liability and finance cost.  The finance cost is charged to profit or loss over the lease period so as to produce a 
constant periodic rate of interest on the remaining balance of the liability for each period.  The right of use asset 
is depreciated over the shorter of the asset’s useful life and the lease term on a straight line basis. 

Assets and liabilities arising from a lease are initially measured on a present value basis.  Lease liabilities 
include the net present value of the following lease payments: 

• fixed payments (including in-substance fixed payments), less any lease incentives receivable 

• variable lease payment that are based on an index or a rate, 

• amounts expected to be payable by the group under residual value guarantees 

• the exercise price of a purchase option if the group is reasonably certain to exercise that option, 
and 

• payments of penalties for terminating the lease, if the lease term reflects the group exercising 
that option.  Lease payments to be made under reasonably certain extension options are also 
included in the measurement of the liability. 

The lease payments are discounted using the interest rate implicit in the lease.  If that rate cannot be 
readily determined, the lessee’s incremental borrowing rate is used, being the rate that the individual lessee would 
have to pay to borrow the funds necessary to obtain an asset of similar value to the right-of-use asset in a similar 
economic environment with similar terms, security and conditions. 

Right-of-use assets are measured at cost comprising the following: 

a) the amount of the initial measurement of lease liability 

b) any lease payments made at or before the commencement date less any lease incentives received 

c) any initial direct costs, and 

d) restoration costs at the expense of the lessee in order to disassemble and remove the underlying 
asset, to restore the premises where it has been located, or to restore the underlying asset to the 
condition provided by the terms and conditions of the lease. 

Payments associated with short-term leases of equipment and vehicles and all leases of low-value assets 
are recognised on a straight-line basis as an expense in profit or loss.  Short-term leases are leases with a lease 
term of 12 months or less.  Low-value assets comprise IT equipment. 

Extension and termination options are included in a number of property and equipment leases across the 
group.  These are used to maximise operational flexibility in terms of managing the assets used in the group’s 
operations.  The majority of extension and termination options held are exercisable only by the group and not by 
the respective lessor. 

Note 20—Related party transactions 

Truad Verwaltungs A.G is the main shareholder of Frigoglass S.A.I.C with 48,55% shareholding. 

Truad Verwaltungs A.G. has also a 23% stake in Coca-Cola HBC AG share capital. 
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Frigoglass is the major shareholder of Frigoglass Nigeria Industries Ltd. and Frigoglass West Africa Ltd. 
based in Nigeria, with shareholding of 76,0%, where Coca-Cola HBC AG also owns a 23,9% equity interest. 

Coca-Cola HBC AG Agreement: 

Based on a contract that has been renewed until 31.12.2020 the Coca-Cola HBC AG purchases ICM’s 
from the Frigoglass Group at yearly negotiated prices. 

A.G. Leventis Lease Agreement: 

Truad Verwaltungs A.G. has also a 50,75% stake in A.G. Leventis Nigeria Plc. 

Frigoglass Industries (NIG) Ltd. has signed an office lease agreement with A.G. Leventis (Nigeria) Plc. 
for its offices in Lagos, Nigeria, and freight forwarding in Nigeria.  Contracts are renewed annually. 

The investments in subsidiaries are reported to Note 14. 

a) The amounts of related party transactions and balances were: 

 Consolidated Parent Company 
 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

Sales of goods and services ...............................................  143,547 138,407 18,096 20,095 
Purchases of goods and services .......................................  916 164 62 11 
Receivables / <Payables> ..................................................  20,912 22,666 2,284 2,399 

 
b) The intercompany transactions and balances of the Parent company with the Group’s subsidiaries 
were: 

 Parent Company 
 30.09.2019 30.09.2018 

Sales of goods & other services .................................................................................  4,597 5,080 
Disposal of the Intellectual Property for Product Development to Frigoglass 

Romania S.R.L .......................................................................................................  15,366 — 
Income from subsidiaries:  Services fees and royalties on sales ................................  11,980 14,820 
Income from subsidiaries:  recharge research & development expenses ...................  1,594 — 
Expenses from subsidiaries:  Services fees ................................................................  2,047 1,137 
Income from subsidiaries:  commissions on sales ......................................................  117 382 
Purchases of goods / Expenses from subsidiaries ......................................................  22,262 22,464 
Interest expense ..........................................................................................................  1,130 1,322 
Receivables ................................................................................................................  15,703 9,490 
Payables .....................................................................................................................  28,001 30,097 
Loans payables (Note 13) ...........................................................................................  23,745 24,090 

 
c) The fees to members of the Board of Directors and Management compensation include wages, 
indemnities and other employee benefits and the amounts are: 

 Consolidated Parent Company 
 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

Fees for Board of Directors ..............................................  289 259 289 259 
Management compensation ..............................................  2,341 2,154 1,780 1,832 

 
Note 21—Earnings per share 

Basic & Diluted earnings per share 
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Basic and Diluted earnings per share are calculated by dividing the profit attributable to shareholders, by 
the weighted average number of ordinary shares in issue during the year, excluding ordinary shares purchased by 
the company (treasury shares). 

The diluted earnings per share are calculated adjusting the weighted average number of ordinary shares 
outstanding to assume conversion of all dilutive potential ordinary shares.  The Company has one category of 
dilutive potential ordinary shares:  share options.  For the share options a calculation is done to determine the 
number of shares that could have been acquired at fair value (determined as the average annual market share price 
of the Company’s shares) based on the monetary value of the subscription rights attached to outstanding share 
options.  The number of shares calculated as above is compared with the number of shares that would have been 
issued assuming the exercise of the share options.  The difference is added to the denominator as an issue of 
ordinary shares for no consideration. 

No adjustment is made to net profit (numerator). 

Diluted earnings per share 

Given that the average share price for the year is not in excess of the available stock options’ exercise 
price, there is no dilutive effect. 

 
Consolidated 

Nine months ended 
Parent Company 

Nine months ended 
in 000’s € 
(apart from earning per share and number of shares) 30.09.2019 30.09.2018 30.09.2019 30.09.2018 
Profit / <Loss> after income tax from Continuing operations 

attributable to the shareholders of the company ........................  9,163 (1,092) 3,360 (83) 
Profit / <Loss> after income tax from Discontinued operations 

attributable to the shareholders of the company ........................  — (6,772) — — 
Profit / <Loss> after income tax for attributable to the 

shareholders of the company.....................................................  9,163 (7,864) 3,360 (83) 
Weighted average number of ordinary shares for the purposes of 

basic earnings per share ............................................................  355,437,751 355,437,751 355,437,751 355,437,751 
Weighted average number of ordinary shares for the purpose of 

diluted earnings per share .........................................................  355,437,751 355,437,751 355,437,751 355,437,751 
a) Basic:     
Profit / <Loss> per share after taxes from Continuing operations 

attributable to the shareholders of the company ........................  0.0258 (0.0031) 0.0095 (0.0002) 
Profit / <Loss> per share after taxes from Discontinued 

operations attributable to shareholders of the company ............  — (0.0191) — — 
Basic earnings / <losses> per share ............................................  0.0258 (0.0221) 0.0095 (0.0002) 
b) Diluted:     
Profit / <Loss> per share after taxes from Continuing operations 

attributable to the shareholders of the company ........................  0.0258 (0.0031) 0.0095 (0.0002) 
Profit / <Loss> per share after taxes from Discontinued 

operations attributable to the shareholders of the company ......  — (0.0191) — — 
Diluted earnings / <losses> per share .........................................  0.0258 (0.0221) 0.0095 (0.0002) 

 

 
Consolidated 

Three months ended 
Parent Company 

Three months ended 
in 000’s € 
(apart from earning per share and number of shares) 30.09.2019 30.09.2018 30.09.2019 30.09.2018 
Profit / <Loss> after income tax from Continuing operations 

attributable to the shareholders of the company ........................  (1,640) (1,670) (2,176) (356) 
Profit / <Loss> after income tax from Discontinued operations 

attributable to the shareholders of the company ........................  — (1,689) — — 
Profit / <Loss> after income tax for attributable to the 

shareholders of the company.....................................................  (1,640) (3,359) (2,176) (356) 
Weighted average number of ordinary shares for the purposes of 

basic earnings per share ............................................................  355,437,751 355,437,751 355,437,751 355,437,751 
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Weighted average number of ordinary shares for the purpose of 
diluted earnings per share .........................................................  355,437,751 355,437,751 355,437,751 355,437,751 

a) Basic:     
Profit / <Loss> per share after taxes from Continuing operations 

attributable to the shareholders of the company ........................  (0.0046) (0.0047) (0.0061) (0.0010) 
Profit / <Loss> per share after taxes from Discontinued 

operations attributable to shareholders of the company ............  — (0.0048) — — 
Basic earnings / <losses> per share ............................................  (0.0046) (0.0095) (0.0061) (0.0010) 
b) Diluted:     
Profit / <Loss> per share after taxes from Continuing operations 

attributable to the shareholders of the company ........................  (0.0046) (0.0047) (0.0061) (0.0010) 
Profit / <Loss> per share after taxes from Discontinued 

operations attributable to the shareholders of the company ......  — (0.0048) — — 
Diluted earnings / <losses> per share .........................................  (0.0046) (0.0095) (0.0061) (0.0010) 

 
Note 22—Contingent liabilities & Commitments 

The Parent company has contingent liabilities in respect of bank guarantees on behalf of its subsidiaries 
arising from the ordinary course of business. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Based on the loan agreements each guarantor guarantees separately for the total amount of the loan up 
the amount of € 257 m.  See Note 13 for the guarantors. 

 Consolidated Parent Company 
 30.09.2019 31.12.2018 30.09.2019 31.12.2018 

Guarantees 252,965 256,596 252,965 256,549 
 

There are no significant litigations or arbitration disputes between judicial or administrative bodies that 
have a significant impact on the financial statements or the operation of the Company or the Group. 

Capital commitments 

The capital commitments contracted for but not yet incurred at the balance sheet date 30.09.2019 for the 
Group amounted to € 4,5 m.  (31.12.2018:  € 597 thousands) and relate mainly to purchases of machinery and 
the SAP investment. 

The capital commitments contracted for but not yet incurred at the balance sheet date 30.09.2019 for the 
Parent Company amounted to € 0 thousands (31.12.2018:  € 0 thousands). 

Note 23—Seasonality of operations 
Revenue from contracts with customers 

 Consolidated 
Quarter 2019 2018 
Q1 125,565 105,664 25% 
Q2 162,697 142,449 34% 
Q3 96,569 80,299 19% 
Q4 — 88,885 21% 
Total Year 384,831 417,297 100% 

As shown above the Group’s operations exhibit seasonality. 

Note 24—Post balance sheet events 

The 1st Repetitive General Meeting of shareholders, as at 05.07.2019, decided the nominal decrease of 
the Company’s share capital by the amount of €92,413,815.26 to become €35,543,775.10, through decrease of 
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the nominal value of the Company’s 355,437,751 shares from €0.36 to € 0.10 each, according to article 31 of Law 
4548/2018, for the purpose of forming a special reserve of equal amount for offsetting losses by deletion of losses 
from the Company’s account “Retained earnings” and the amendment of article 3 of the Company’s Articles of 
Association. 

On 09.10.2019 the Ministry of Development and Investments approved the above decision. 

There are no other post-balance events which are likely to affect the financial statements or the operations 
of the Group and the Parent company. 

Note 25—Average number of personnel 

The average number of personnel per operation for the Group & for the Parent company are listed below: 

 Consolidated 
Operations 30.09.2019 30.09.2018 
ICM Operations 4,000 3,868 
Glass Operations 1,413 1,411 
Total 5,413 5,279 
Discontinued operations — 325 

 
 Parent Company 
 30.09.2019 30.09.2018 

Average number of personnel 185 206 
 
Note 26—Other operating income & Other gains/<losses>—net 

 Consolidated Parent Company 
 30.09.2019 30.09.2018 30.09.2019 30.09.2018 

Other operating income     
Income from subsidiaries:     
Services fees & royalties on sales — — 11,980 14,820 
Income from subsidiaries:     
Commission on sales — — 117 382 
Revenues from insurance claims — 38 — 38 
Revenues from scraps sales 726 618 — — 
Other charges to customers 600 1,860 — — 
Other 2,015 694 47 125 
Total:  Other operating income 3,341 3,210 12,144 15,365 
Other gains<losses>—net     
Profit/<Loss> from disposal of property, plant & 

equipment and IP 42 210 10,121 (20) 
Other (22) 2 — — 
Total:  Other gains/<losses>—net 20 212 10,121 (20) 

 
The profit of € 10,1 million for the Parent company relates to the Disposal of the Intellectual Property 

for Product Development to Frigoglass Romania S.R.L (Note 7 & 20). 

Note 27—Reconciliation of EBITDA 

 Consolidated Parent Company 
 Nine months ended Three months ended Nine months ended Three months ended 

Continuing 
operations 

30.09.201
9 

30.09.201
8 

30.09.201
9 

30.09.201
8 

30.09.201
9 

30.09.201
8 

30.09.201
9 

30.09.201
8 
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Profit / 
<Loss> 
before 
income tax 26,716 15,672 2,662 3,707 3,470 637 (2,141) (109) 

plus:  
Depreciatio
n 17,193 14,539 5,269 4,575 1,332 2,548 348 799 

plus:  
Impairment 
of tangible 
assets — 2,075 — (10) — — — — 

plus:  
Restructuri
ng costs 4,273 297 481 3 4,073 — 481 — 

plus:  Finance 
costs* 16,408 15,815 7,665 3,708 1,223 1,348 416 363 

EBITDA 64,590 48,398 16,077 11,983 10,098 4,533 (896) 1,053 
Revenue from 

contracts 
with 
customers 384,831 328,412 96,569 80,298 35,374 36,739 6,787 7,201 

Margin 
EBITDA, 
% 16.8% 14.7% 16.6% 14.9% 28.5% 12.3% −13.2% 14.6% 

 
* Finance costs = Interest expense−Interest income +/− Exchange Gain/Loss−Other Financial costs (Note 17) 

In 2019 for the parent company the EBITDA margin, without the profit from selling of the intellectual 
property (€ 10.1 million) for product development to Frigoglass Romania S.R.L (Note 26), would be 0.0%. 

Note 28—Restructuring <losses> 

Frigoglass S.A.I.C announced on June 7, 2019 that following its ongoing manufacturing footprint 
restructuring related initiatives, aiming to improve its cost structure and enhance its long-term competitiveness 
for the entire Group, discontinues production in Kato Achaia plant in Greece, effected from the date of the 
announcement. 

 Consolidated 
Parent 

Company 
 30.09.2019 

Provision for staff leaving indemnities (2,400) (2,400) 
Consulting fees (231) (31) 
Provision for inventories (250) (250) 
Impairment charge of Tangible Assets (700) (700) 
Other plant expenses not productive (692) (692) 
Restructuring <losses> (4,273) (4,073) 

According to management’s assessment, the cease of production at the Kato Achaia plant is not presented 
as a discontinued operation in accordance with IFRS 5 as it does not constitute a separate major part of the business 
of the Company and the production carried out at that plant has been transferred to another Group company, which 
still serves the existing sales geographic area. 

Kato Achaia production activity is involved in the ICM segment. 

As a result of the cease of production at Kato Achaia plant, 82 employees were terminated, for which a 
total compensation of € 4.779 was paid up to 30 September 2019. 
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During 2018 the Group incurred restructuring costs of € 0.3 mil. related to the termination of one 
production shift in Frigoglass Indonesia PT. 

 Consolidated 
Parent 

Company 
 30.09.2018 

<Losses> from restructuring activities of ICM Operations (297) — 
Restructuring <losses> (297) — 

 
Note 29—Discontinued operations 
A) Description 

The Company announced on 2 April 2018 that it has entered into an agreement to sell the entire share 
capital of its wholly owned glass container subsidiary Frigoglass Jebel Ali FZE to ATG Investments Limited. 

The decision to sell this operation was taken at the Board of Directors meeting held on 2 March 2018. 

In the context of this sale the Group will leave two geographical areas of Glass Industry (United Arab 
Emirates, Asia—Oceania) and for this reason it has been portrayed as discontinued operations. 

On 12th December 2018 Frigoglass S.A.I.C announced that it has completed the divestment of its glass 
container subsidiary Frigoglass Jebel Ali FZE to ATG Investments Limited. 

B) Statement of Profit & Loss 

 Nine months ended 
 30.09.2019 30.09.2018 

Revenue from contracts with customers — 20,781 
Cost of goods sold — (26,573) 
Gross profit/<loss> — (5,792) 
Administrative expenses — (137) 
Selling, distribution & marketing expenses — (682) 
Other operating income — 200 
Operating Profit / <Loss> — (6,411) 
Finance <costs>/income — (361) 
Profit / <Loss> before income tax & restructuring costs — (6,772) 
Profit / <Loss> before income tax — (6,772) 
Profit / <Loss> after income tax expenses from discontinued operations — (6,772) 
Attributable to:   
Non-controlling interests — — 
Shareholders — (6,772) 
Depreciation — 132 
EBITDA — (6,279) 
 
C) Statement of comprehensive income 

 Nine months ended 
 30.09.2019 30.09.2018 
Profit / <Loss> after income tax expenses (income statement) — (6,772) 
Other Comprehensive Income:   
Items that will be reclassified to Profit & Loss :   
Currency translation differences — 1,797 
Other comprehensive income / <expenses> net of tax — 1,797 
Total comprehensive income / <expenses> net of tax — (4,975) 
Attributable to:   
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– Non-controlling interests — — 
– Shareholders — (4,975) 

 
D) Cash Flows Statement 

 Nine months ended 
 30.09.2019 30.09.2018 

Profit / <Loss> after income tax — (6,772) 
(a) Cash flows from /(used in) operating activities — (2,266) 
(b) Net cash generated from investing activities — (343) 
(c) Net cash flows from/(used in) financing activities — 5,203 
Net increase/(decrease) in cash and cash equivalents (a) + (b) + (c) — 2,594 
Cash and cash equivalents at the beginning of the year — 415 
Effects of changes in exchange rate — 98 
Cash and cash equivalents at the end of the period — 3,107 

Note 30—Reclassifications of the Balance Sheet 

Amounts in the Balance Sheet financial statements of the 31.12.2018 have been reclassified so as to be 
comparable with those of the current period. 

The reclassifications have no effect on the Net Profit attributable to the Company shareholders, on the 
Net Profit attributable to the Minorities, on the EBITDA, on the Assets and Liabilities of the Company.  The 
reclassification was done to accurately reflect the amounts of long-term and short-term liabilities. 

An amount of €1.600 has been reclassified from Other payables to Current tax liabilities due to the 
provisions of IFRIC 23—Uncertainty over income tax treatment and an amount € 887 from Other payables to 
Other long term liabilities due to the long term nature of the company’s bonus scheme. 
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Independent auditor’s report 
To the Shareholders of “Frigoglass S.A.I.C.” 

Report on the audit of the separate and consolidated financial statements 
Our opinion 

We have audited the accompanying separate and consolidated financial statements of Frigoglass S.A.I.C. 
(Company and Group) which comprise the separate and consolidated balance sheet as of 31 December 2018, the 
separate and consolidated statements of income, comprehensive income, changes in equity and cash flow 
statements for the year then ended, and notes to the separate and consolidated financial statements, including a 
summary of significant accounting policies. 

In our opinion, the consolidated financial statements present fairly, in all material respects the separate 
and consolidated financial position of the Company and the Group as at 31 December 2018, their separate and 
consolidated financial performance and their separate and consolidated cash flows for the year then ended in 
accordance with International Financial Reporting Standards, as adopted by the European Union and comply with 
the statutory requirements of Codified Law 2190/1920. 

Basis for opinion 

We conducted our audit in accordance with International Standards on Auditing (ISAs), as they have 
been transposed into Greek Law.  Our responsibilities under those standards are further described in the Auditor’s 
responsibilities for the audit of the separate and consolidated financial statements section of our report. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our opinion. 

Independence 

During our audit we remained independent of the Company and the Group in accordance with the 
International Ethics Standards Board for Accountants’ Code of Ethics for Professional Accountants (IESBA 
Code) that has been transposed into Greek Law, and the ethical requirements of Law 4449/2017 and of Regulation 
(EU) No 537/2014, that are relevant to the audit of the separate and consolidated financial statements in Greece.  
We have fulfilled our other ethical responsibilities in accordance with Law 4449/2017, Regulation (EU) No 
537/2014 and the requirements of the IESBA Code. 

We declare that the non-audit services that we have provided to the Company and its subsidiaries are in 
accordance with the aforementioned provisions of the applicable law and regulation and that we have not provided 
non-audit services that are prohibited under Article 5(1) of Regulation (EU) No 537/2014. 

The non-audit services that we have provided to the Company and its subsidiaries, in the period from 
January 1, 2018 to December 31, 2018 during the year ended as at 31 December 2018, are disclosed in note 30 of 
the separate and consolidated financial statements. 

Key audit matters 

Key audit matters are those matters that, in our professional judgment, were of most significance in our 
audit of the separate and consolidated financial statements of the current period.  These matters were addressed in 
the context of our audit of the separate and consolidated financial statements as a whole, and in forming our 
opinion thereon, and we do not provide a separate opinion on these matters. 
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Key audit matter  How our audit addressed the key audit matter 

Impairment assessment of investments in subsidiaries We evaluated management’s overall impairment 
testing process, including process for identifying 
indicators for impairment, preparation of 
impairment testing models as well as review and 
approval.   

(Note 4 Critical Accounting Estimates and 
Judgments Note 14 of separate financial statements) 

The key assumptions assessed included the 
revenue growth rates, margin trends and discount 
rates.   

At 31 December 2017, the Company has an 
investment in Frigoinvest Holdings B.V. of €60 
mn, which holds the Group’s subsidiaries in rates.  
the ICM and Glass segments.  This investment is 
accounted for at cost adjusted for any impairment 
occurred and is tested for impairment when 
indicatations exist that is carrying value may not 
be recoverable. 

We discussed extensively with management the 
suitability of the impairment model and 
reasonableness of the assumptions and with the 
support of our valuation specialists we performed 
the following procedures: 

Challenging trading and operating conditions 
exisy in the countries in which the Group operates 
resulting in an increased risk of impairment.  
Based on the indicators that the carrying amount 
exceeds the recoverable amount an impairment 
assessment has been performed for this 
investment. 

• Benmarking key is assumptions in 
management’s valuation model 
with market trends and 
assumptions made in the prior 
years. 

• Testing the mathematical accuracy 
of the cash flow models and 
agreeing relevant data to approved 
business plans. 

• Assessing the reliability of 
management’s forcast through a 
review of actual permforance 
against previous forecasts. 

• Assessing the sensitivity of 
impairment tests to changes in 
significant assumptions. 

The recoverable amount of the investments in 
subsidiaries is determined on value in use 
calculations, which requires the use of 
assumptions.  The calcaulations use cash flow 
projections based on financial budgets approved 
by management covering a one year period and 
cash projections for four additional years.   

 

This is the key audit matter for our audit given 
that management, in  determining the recoverable 
amount exercised judgement in calculating the 
future cash flows, (e.g. expectations on market 
development, and discount rates applied to 
furture cash flow forecast.) 

 

In the year ended 31 Decemeber 2017 no 
impairment charge was recognized with respect 
to the Company’s investment in subsidiary.   
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Other Information 

The members of the Board of Directors are responsible for the Other Information.  The Other 
Information, which is included in the Annual Report in accordance with Law 3556/2007, is the Statements of 
Board of Directors members, the Board of Directors Report and the Alternative Performance Measures (“APMs”) 
(but does not include the financial statements and our auditor’s report thereon), which we obtained prior to the 
date of this auditor’s report. 

Our opinion on the separate and consolidated financial statements does not cover the Other Information 
and except to the extent otherwise explicitly stated in this section of our Report, we do not express an audit opinion 
or other form of assurance thereon. 

In connection with our audit of the separate and consolidated financial statements, our responsibility is 
to read the Other Information identified above and, in doing so, consider whether the Other Information is 
materially inconsistent with the separate and consolidated financial statements or our knowledge obtained in the 
audit, or otherwise appears to be materially misstated. 

We considered whether the Board of Directors Report includes the disclosures required by Codified Law 
2190/1920 and the Corporate Governance Statement required by article 43bb of Codified Law 2190/1920 has 
been prepared. 

Based on the work undertaken in the course of our audit, in our opinion: 

• The information given in the the Board of Directors’ Report for the year ended at 31 December 
2018 is consistent with the separate and consolidated financial statements, 

• The Board of Directors’ Report has been prepared in accordance with the legal requirements of 
articles 43a and 107A of the Codified Law 2190/1920, 

• The Corporate Governance Statement provides the information referred to items c and d of 
paragraph 1 of article 43bb of the Codified Law 2190/1920. 

In addition, in light of the knowledge and understanding of the Company and Group and their 
environment obtained in the course of the audit, we are required to report if we have identified material 
misstatements in the Board of Directors’ Report and Other Information that we obtained prior to the date of this 
auditor’s report.  We have nothing to report in this respect. 

Responsibilities of Board of Directors and those charged with governance for the separate and 
consolidated financial statements 

The Board of Directors is responsible for the preparation and fair presentation of the separate and 
consolidated financial statements in accordance with International Financial Reporting Standards, as adopted by 
the European Union and comply with the requirements of Codified Law 2190/1920, and for such internal control 
as the Board of Directors determines is necessary to enable the preparation of separate and consolidated financial 
statements that are free from material misstatement, whether due to fraud or error. 

In preparing the separate and consolidated financial statements, the Board of Directors is responsible for 
assessing the Company’s and Group’s ability to continue as a going concern, disclosing, as applicable, matters 
related to going concern and using the going concern basis of accounting unless Board of Directors either intends 
to liquidate the Company and Group or to cease operations, or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing the Company’s and Group’s financial 
reporting process. 

Auditor’s responsibilities for the audit of the separate and consolidated financial statements 

Our objectives are to obtain reasonable assurance about whether the separate and consolidated financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s 
report that includes our opinion.  Reasonable assurance is a high level of assurance, but is not a guarantee that an 
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audit conducted in accordance with ISAs will always detect a material misstatement when it exists.  Misstatements 
can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably 
be expected to influence the economic decisions of users taken on the basis of these separate and consolidated 
financial statements. 

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

• Identify and assess the risks of material misstatement of the separate and consolidated financial 
statements, whether due to fraud or error, design and perform audit procedures responsive to 
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our 
opinion.  The risk of not detecting a material misstatement resulting from fraud is higher than 
for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company’s and Group’s internal control. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by the Board of Directors. 

• Conclude on the appropriateness of Board of Directors’ use of the going concern basis of 
accounting and, based on the audit evidence obtained, whether a material uncertainty exists 
related to events or conditions that may cast significant doubt on the Company’s and Group’s 
ability to continue as a going concern.  If we conclude that a material uncertainty exists, we are 
required to draw attention in our auditor’s report to the related disclosures in the separate and 
consolidated financial statements or, if such disclosures are inadequate, to modify our opinion.  
Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report.  
However, future events or conditions may cause the Company and Group to cease to continue 
as a going concern. 

• Evaluate the overall presentation, structure and content of the separate and consolidated 
financial statements, including the disclosures, and whether the separate and consolidated 
financial statements represent the underlying transactions and events in a manner that achieves 
fair presentation. 

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities 
or business activities within the Group to express an opinion on the consolidated financial 
statements.  We are responsible for the direction, supervision and performance of the Company 
and Group audit.  We remain solely responsible for our audit opinion. 

We communicate with those charged with governance regarding, among other matters, the planned scope 
and timing of the audit and significant audit findings, including any significant deficiencies in internal control that 
we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all relationships and other matters 
that may reasonably be thought to bear on our independence, and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine those matters that 
were of most significance in the audit of the separate and consolidated financial statements of the current period 
and are therefore the key audit matters.  We describe these matters in our auditor’s report. 
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Report on other legal and regulatory requirements 

1. Additional Report to the Audit Committee 

Our opinion on the accompanying separate and consolidated financial statements is consistent with our 
Additional Report to the Audit Committee of the Company. 

2. Appointment 

We were first appointed as auditors of the Company by the decision of the annual general meeting of 
shareholders on 30/06/1999.  Our appointment has been renewed annually by the decision of the annual general 
meeting of shareholders for a total uninterrupted period of appointment of 20 years. 

 

PricewaterhouseCoopers S.A. 
Certified Auditors—Accountants 
268, Kifissias Avenue 
152 32 Halandri 
SOEL Reg. No 113 

Athens, 28 March 2019 
The Certified Auditor 
 
Despina Marinou 
SOEL Reg. No 17681 

 



 

 47 

FRIGOGLASS S.A.I.C. 

Income Statement 

in € 000’s 

  Consolidated Parent Company 
  Year ended Year ended 
 Note 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Continuing operations:      
Revenue from contracts with customers ...........  5 & 23 417,297 386,049 42,073 26,007 
Cost of goods sold ................................................  30 (339,996) (318,508) (39,064) (24,728) 
Gross profit  77,301 67,541 3,009 1,279 
Administrative expenses .......................................  30 (21,095) (22,157) (15,133) (15,243) 
Selling, distribution & marketing expenses ..........  30 (20,736) (19,142) (4,669) (4,141) 
Research & development expenses ......................  30 (3,585) (3,738) (2,648) (2,373) 
Other operating income ........................................  26 4,454 6,387 20,758 18,523 
Other gains<losses>—net .....................................  26 303 4,110 (11) (24) 
Impairment of fixed assets ....................................  6 & 7 (2,071) (1,607) — (784) 
Operating Profit / <Loss> ..................................   34,571 31,394 1,306 (2,763) 
Finance costs ........................................................  17 (24,702) (20,931) (1,799) (9,828) 
Finance income .....................................................  17 3,535 1,627 1 5 
Finance costs—net ..............................................   (21,167) (19,304) (1,798) (9,823) 
Profit / <Loss> before income tax & 

restructuring costs ..........................................   13,404 12,090 (492) (12,586) 
Restructuring gains/<losses> ................................  28 (301) 38,243 — (34,501) 
Profit / <Loss> before income tax .....................   13,103 50,333 (492) (47,087) 
Income tax expense ..............................................  18 (13,863) (15,438) (779) (780) 
Profit / <Loss> after income tax expenses from 

continuing operations .....................................   (760) 34,895 (1,271) (47,867) 
Discontinued operations:      
Profit / <Loss> after income tax expenses from 

discontinued operations attributable to the 
shareholders of the company ............................  29 (1,304) (19,958) — — 

Profit / <Loss> for the period ............................   (2,064) 14,937 (1,271) (47,867) 
Attributable to:      
Non-controlling interests ......................................   6,644 7,289 — — 
Shareholders .........................................................   (8,708) 7,648 (1,271) (47,867) 
Depreciation .........................................................  30 19,791 21,108 3,542 3,515 
EBITDA ...............................................................  27 56,433 54,109 4,848 1,536 
  Amounts in € 
Basic Earnings / <Loss> per share, after taxes 

attributable to the shareholders ....................       
—Continuing operations.......................................  21 (0.0208) 0.3298 (0.0036) (0.5718) 
—Discontinued operations ...................................  21 (0.0037) (0.2384) — — 
Total  (0.0245) 0.0914 (0.0036) (0.5718) 
Diluted Earnings / <Loss> per share, after 

taxes attributable to the shareholders ...........       
—Continuing operations.......................................  21 (0.0208) 0.3298 (0.0036) (0.5718) 
—Discontinued operations ...................................  21 (0.0037) (0.2384) — — 
Total .....................................................................   (0.0245) 0.0914 (0.0036) (0.5718) 
 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Statement of Comprehensive Income 

in € 000’s 

 Consolidated 
 Year ended 
 31.12.2018 31.12.2017 

Profit /<Loss> after income tax expenses ........................................................................  (2,064) 14,937 
Other Compehensive Income:   
Items that will be reclassified to Profit & Loss in subsequent periods:   
Discontinued operations:Currency translation differences recycled to P&L .......................  (3,684) — 
Currency translation differences..........................................................................................  2,231 (13,028) 
Items that will be reclassified to Profit & Loss in subsequent periods: ........................  2,231 (13,028) 
Items that will not be reclassified to Profit & Loss in subsequent periods:   
Actuarial gains/ <losses> ....................................................................................................  (413) 40 
Income tax effect of actuarial gain/ <losses> ......................................................................  — (55) 
Items that will not be reclassified to Profit & Loss in subsequent periods ...................  (413) (15) 
Other comprehensive income / <expenses> net of tax ....................................................  1,818 (13,043) 
Total comprehensive income / <expenses> net of tax .....................................................  (246) 1,894 
Attributable to:   
—Non-controlling interests .................................................................................................  8,591 2,396 
—Shareholders ....................................................................................................................  (8,837) (502) 
 (246) 1,894 
Total comprehensive income / <expenses> net of tax attributable to the 

shareholders of the company from:   
—Continuing operations .....................................................................................................  (9,409) 18,586 
—Discontinued operations ..................................................................................................  572 (19,088) 
 (8,837) (502) 
   
 Parent Company 
 Year ended 
 31.12.2018 31.12.2017 
Profit / <Loss> after income tax expenses .......................................................................  (1,271) (47,867) 
Other compehensive income:   
Items that will not be reclassified to Profit & Loss in subsequent periods:   
Actuarial gains/ <losses> ....................................................................................................  (413) 52 
Items that will not be reclassified to Profit & Loss in subsequent periods ...................  (413) 52 
Total comprehensive income / <expenses> net of tax .....................................................  (1,684) (47,815) 

 

The primary financial statements should be read in conjunction with the accompanying notes. 



 

 49 

FRIGOGLASS S.A.I.C. 

Balance Sheet 

in € 000’s 

  Consolidated Parent Company 
 Note 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Assets:      
Property, plant & equipment .................................................  6 121,235 106,755 3,908 4,415 
Intangible assets ....................................................................  7 11,133 10,776 7,369 7,289 
Investments in subsidiaries ....................................................  14 — — 60,005 60,005 
Deferred tax assets ................................................................  33 400 1,432 — — 
Other long term assets ...........................................................  29 3,323 329 78 115 
Total non current assets  136,091 119,292 71,360 71,824 
Inventories .............................................................................  8 101,739 89,075 2,232 1,747 
Trade receivables ..................................................................  9 77,606 84,824 3,952 4,223 
Other receivables ...................................................................  10 27,441 25,475 1,005 2,299 
Current tax assets ..................................................................   4,163 1,463 — — 
Intergroup receivables ...........................................................  20 — — 13,087 14,312 
Cash & cash equivalents .......................................................  11 49,057 53,130 2,352 998 
  260,006 253,967 22,628 23,579 
Assets held for sale ................................................................  29 — 17,575 — — 
Total current assets .............................................................   260,006 271,542 22,628 23,579 
Total Assets ..........................................................................   396,097 390,834 93,988 95,403 
Liabilities:      
Non current borrowings ........................................................  13 227,998 233,414 — — 
Deferred tax liabilities ...........................................................  33 16,698 13,533 — — 
Retirement benefit obligations ..............................................  32 6,582 14,510 5,480 5,056 
Intergroup bond loans............................................................  13 — — 26,480 33,702 
Provisions ..............................................................................  31 3,468 3,910 — — 
Deferred income from government grants .............................   — 18 — 17 
Total non current liabilities ................................................   254,746 265,385 31,960 38,775 
Trade payables ......................................................................   77,643 60,985 6,052 3,745 
Other payables .......................................................................  12 53,539 42,485 5,067 4,750 
Current tax liabilities .............................................................   5,867 11,830 — — 
Intergroup payables ...............................................................  20 — — 28,355 23,895 
Current borrowings ...............................................................  13 47,261 42,441 — — 
  184,310 157,741 39,474 32,390 
Liabilities associated with assets held for sale ......................  29 — 9,973 — — 
Total current liabilities .......................................................   184,310 167,714 39,474 32,390 
Total Liabilities ...................................................................   439,056 433,099 71,434 71,165 
Equity:      
Share capital ..........................................................................  15 127,958 127,958 127,958 127,958 
Share premium ......................................................................  15 (33,801) (33,801) (33,801) (33,801) 
Other reserves .......................................................................  16 (11,948) (12,232) 25,463 25,463 
Retained earnings ..................................................................   (174,194) (165,073) (97,066) (95,382) 
Equity attributable to equity holders of the parent ..........   (91,985) (83,148) 22,554 24,238 
Non-controlling interests .......................................................   49,026 40,883 — — 
Total Equity .........................................................................   (42,959) (42,265) 22,554 24,238 
Total Liabilities & Equity ...................................................   396,097 390,834 93,988 95,403 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Statement of Changes in Equity 

in € 000’s 

 Consolidated 

 
Share 

Capital 
Share 

premium 
Other 

reserves 
Retained 
earnings Total 

Non-Controlling 
Interests 

Total 
Equity 

Balance at 01.01.2017 .......................................  15,178 2,755 (13,773) (172,113) (167,953) 39,100 (128,853) 
Profit / <Loss> for the period .............................  — — — 7,648 7,648 7,289 14,937 
Other Comprehensive income / <expense> ........  — — (7,542) (608) (8,150) (4,893) (13,043) 
Total comprehensive income / <expense>, net 

of taxes ..........................................................  — — (7,542) 7,040 (502) 2,396 1,894 
Dividends to non controlling interest ..................  — — — — — (613) (613) 
Share capital increase (Note 15) .........................  121,887 (34,321) — — 87,566 — 87,566 
Cost for the Share capital increase (Note 15) ......  — (2,235) — — (2,235) — (2,235) 
Share option reserve (Note 16) ...........................  — — (24) — (24) — (24) 
Transfers between reserves (Note 15) .................  (9,107) — 9,107 — — — — 
Total Transactions with owners in their 

capacity as owners .......................................  112,780 (36,556) 9,083 — 85,307 (613) 84,694 

Balance at 31.12.2017 .......................................  127,958 (33,801) (12,232) (165,073) (83,148) 40,883 (42,265) 
Balance at 01.01.2018 .......................................  127,958 (33,801) (12,232) (165,073) (83,148) 40,883 (42,265) 
Profit / <Loss> for the period — — — (8,708) (8,708) 6,644 (2,064) 
Other Comprehensive income / <expenses> 

after tax ..........................................................  — — 284 (413) (129) 1,947 1,818 
Total comprehensive income / <expenses>, 

net of taxes ....................................................  — — 284 (9,121) (8,837) 8,591 (246) 
Dividends to non-controlling interests ................  — — — — — (448) (448) 
Total Transactions with owners in their 

capacity as owners .......................................  — — — — — (448) (448) 

Balance at 31.12.2018 .......................................  127,958 (33,801) (11,948) (174,194) (91,985) 49,026 (42,959) 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Statement of Changes in Equity (Continued) 

in € 000’s 

 Parent Company 

 
Share 

Capital 
Share 

premium 
Other 

reserves 
Retained 
earnings 

Total 
Equity 

Balance at 01.01.2017 ..................................................................... 15,178 2,755 16,380 (47,567) (13,254) 
Profit / <Loss> for the period ........................................................... — — — (47,867) (47,867) 
Other comprehensive income / <expenses> ..................................... — — — 52 52 
Total comprehensive income / <expenses> net of taxes ............... — — — (47,815) (47,815) 
Share capital increase (Note 15) ....................................................... 121,887 (34,321) — — 87,566 
Cost fot the Share capital increase (Note 15) ................................... — (2,235) — — (2,235) 
Transfers between reserves (Note 15) .............................................. (9,107) — 9,107 — — 
Share option reserve (Note 16) ......................................................... — — (24) — (24) 
Total Transactions with owners in their capacity as owners ...... 112,780 (36,556) 9,083 — 85,307 
Balance at 31.12.2017 ..................................................................... 127,958 (33,801) 25,463 (95,382) 24,238 
Balance at 01.01.2018 ..................................................................... 127,958 (33,801) 25,463 (95,382) 24,238 
Profit / <Loss> for the period ........................................................... — — — (1,271) (1,271) 
Other comprehensive income / <expenses> ..................................... — — — (413) (413) 
Total comprehensive income / <expenses> net of taxes ............... — — — (1,684) (1,684) 
Total Transactions with owners in their capacity as owners ...... — — — — — 
Balance at 31.12.2018 ..................................................................... 127,958 (33,801) 25,463 (97,066) 22,554 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Cash Flow Statement 

in € 000’s 

  Consolidated Parent Company 
  Period ended Period ended 
 Note 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Profit / <Loss> for the period ........................................................   (2,064) 14,937 (1,271) (47,867) 
Adjustments for:      
Income tax expense ..........................................................................  18 13,863 15,438 779 780 
Depreciation .....................................................................................   19,791 24,625 3,542 3,515 
Provisions .........................................................................................   3,517 8,119 477 (180) 
Impairment of fixed assets ................................................................  6 & 29 2,071 9,591 — 784 
Retirement benefit obligations paid ..................................................  32 (8,182) (1,106) (617) (585) 
Finance costs, net .............................................................................  17 21,412 20,724 1,798 9,823 
Profit/<Loss> of the Sale of Subsidiary ............................................  29 (6,817) — — — 
Discount to notes and bank debt .......................................................  28 — (45,000) — — 
Gain from the conversion of debt to equity ......................................  28 — (35,499) — — 
Loss/<Profit> from disposal of property, plant & equipment ...........  26 (293) (4,670) 11 — 
Changes in working capital:      
Decrease / (increase) of inventories ..................................................   (2,325) (19,260) (435) 846 
Decrease / (increase) of trade receivables .........................................   4,744 (14,431) 271 (408) 
Decrease / (increase) of intergroup receivables ................................  20 — — 1,226 15,754 
Decrease / (increase) of other receivables .........................................   (4,363) (2,505) 515 (2,314) 
Decrease / (increase) of other long term receivables .........................   42 515 36 — 
(Decrease) / increase of trade payables .............................................   17,923 4,437 2,307 (1,641) 
(Decrease) / increase of intergroup payables ....................................  20 — — 4,460 7,232 
(Decrease) / increase of other liabilities ............................................   158 599 302 (2,109) 
Less:      
Income taxes paid .............................................................................   (18,791) (9,871) — — 
(a) Cash flows from /(used in) operating activities .......................   40,686 (33,357) 13,401 (16,370) 
Cash flows from investing activities      
Purchase of property, plant and equipment .......................................  6 (31,648) (17,349) (214) (372) 
Purchase of intangible assets ............................................................  7 (4,576) (1,880) (2,944) (1,610) 
Increase of investment in subsidiaries ..............................................  14 — — — (37,459) 
Proceeds from disposal of property, plant & equipment ...................   1,530 10,318 2 20 
Proceeds from disposal of subsidiary................................................  29 972 — — — 
(b) Net cash flows(used in) /from investing activities ...................   (33,722) (8,911) (3,156) (39,421) 
Net cash generated from operating and investing activities (a) + 

(b) ................................................................................................   6,964 (42,268) 10,245 (55,791) 
Cash flows from financing activities      
Proceeds from borrowings ................................................................  13 111,646 99,549 — — 
<Repayments> of borrowings ...........................................................  13 (112,305) (100,095) — — 
Proceeds from intergroup loans ........................................................  13 — — 10,200 13,900 
<Repayments> of intergroup loans ...................................................  13 — — (17,906) (10,800) 
Interest paid ......................................................................................  13 (10,938) (17,216) (1,185) (8,680) 
Dividends paid to non-controlling interests ......................................   (448) (613) — — 
Share capital increase .......................................................................  15 — 63,459 — 63,459 
Cost for the share capital increase ....................................................  15 — (2,235) — (2,235) 
(c) Net cash flows from/(used in) financing activities ...................   (12,045) 42,849 (8,891) 55,644 
Net increase/(decrease) in cash and cash equivalents (a) + (b) + 

(c) ................................................................................................   (5,081) 581 1,354 (147) 
Cash & cash equivalents at the beginning of the period—

Continuing operations ..................................................................   53,130 56,655 — — 
Cash & cash equivalents at the beginning of the period—

Discontinued operations ..............................................................  29 — 871 — — 
Cash and cash equivalents at the beginning of the period ...........   53,130 57,526 998 1,145 
Effects of changes in exchange rate ..................................................   1,008 (4,562) — — 
Cash and cash equivalents from discontinued operations .................  29 — (415) — — 
Cash and cash equivalents at the end of the period .....................  11 49,057 53,130 2,352 998 

 
The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Notes to the Financial Statements 

in € 000’s 

Commercial Refrigerators 
General Commercial Registry:  1351401000 

1.  General Information 

These financial statements include the financial statements of the Parent Company 
FRIGOGLASS S.A.I.C. (the “Company”) and the Consolidated financial statements of the Company and its 
subsidiaries (the “Group”).  The names of the subsidiaries are presented in Note 14 of the financial statements. 

FRIGOGLASS S.A.I.C. and its subsidiaries are engaged in the manufacturing, trade and distribution of 
commercial refrigeration units and packaging materials for the beverage industry.  The Group has manufacturing 
plants and sales offices in Europe, Asia and Africa. 

The Company’s’ shares are listed on the Athens Stock Exchange. 

The address of its registered office is: 

15, A. Metaxa Street 
GR 145 64, Kifissia 
Athens, Greece 

The company’s web page is:  www.frigoglass.com 

The financial statements have been approved by the Board of Directors on 22 March 2019 and are 
subject to the approval of the Shareholders General Assembly. 

2.  Summary of significant accounting policies 

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

2.1 Basis of Preparation 

These financial statements have been prepared by management in accordance with International 
Financial Reporting Standards (IFRS) and IFRIC interpretations as adopted by the European Union, and 
International Financial Reporting Standards issued by the IASB. 

The financial statements have been prepared on a historical cost basis, except for assets held for sale 
which are measured at fair value less cost of disposal. 

The preparation of financial statements in accordance with IFRS requires the use of certain critical 
accounting estimates.  It also requires management to exercise judgement in the process of applying the accounting 
policies.  The areas involving a higher degree of judgment or complexity, or areas where assumptions and 
estimates are significant to the financial statements are disclosed in Note 4. 

Differences that may exist between the figures of the financial statement and those of the notes are due 
to rounding.  Wherever it was necessary, the comparative figures have been reclassified in order to be comparable 
with the current year’s presentation. 

The financial statements have been prepared in accordance with the going concern basis of accounting.  
The use of this basis of accounting takes into consideration the Group’s current and forecasted financing position. 

For the year ended 31 December 2018, the Group reported net losses of €8,7m, compared to profits of 
€7,6m in the year ended December 2017. 
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Net profits in the prior year included a gain from the write-off of €45,0m debt triggered by the Group’s 
capital restructuring and €35,5m gains from the difference between the fair value of the issued shares and the 
nominal value of the convertible bonds converted into shares.  The Group’s profit before tax in 2017 was also 
impacted by €42,3m of expenses related to the capital restructuring process. 

For the year ended 31 December 2018, the Group has a negative equity position of €43,0m, compared to 
a negative equity position of €42,3m in the year ended 31 December 2017. 

Frigoglass SAIC has an equity position of €22,6m for the year ended December 2018 and, therefore, is 
lower than half (1/2) of the share capital. 

As a consequence, the requirements of article 47 of Law 2190/1920, as replaced by article 119 of the 
Companies Act 4548/2018 are applicable. 

The Group’s operating restructuring has started in 2014.  Following the restructuring, the Group’s 
financial results were impacted by €36,1m in 2014, €16,8m in 2015 and €13,5m in 2016.  In ICM Operations, the 
Group discontinued its manufacturing operations at Spartanburg, South Carolina in 2014 in order to focus on 
commercial activities of sales and marketing, distribution and service.  As a result, the Group incurred 
restructuring related costs of €17,0m (recorded in 2013).  In the fourth quarter of 2014, the Group also integrated 
the Turkey-based manufacturing volume into its European flagship plant in Timisoara, Romania.  As part of this 
process, Frigoglass’ Silivri-based Turkish manufacturing plant ceased operations.  As a result, the Group incurred 
restructuring related costs of €36,0m.  Frigoglass continued to rationalise its product range in 2015, focusing on 
the production and sale of high quality goods.  The result of this process is the gradual phase out of old models 
and, consequently, the inventory write-off of €14,1m that were included in the related provisions for the year.  In 
July 2016, the Group announced the discontinuation of its manufacturing operations in China in order to optimize 
its production capacity in Asia and improve the company’s fixed cost structure.  As a result, the Group incurred 
restructuring related costs of €13,5m. Over the last three years, the Group also proceeded with various changes 
regarding its organizational structure in the ICM Operations that will have a significant impact on the way the 
business activity is carried out. 

On October 23, 2017, the Group successfully completed its capital restructuring.  The following 
important events contributed to the restructuring: 

• The rights issue through a cash payment and pre-emptive rights in favour of the existing 
shareholders was completed on October 18, 2017.  As a result, the Company’s share capital was 
increased by €63,5m. Boval S.A. has contributed a total amount of €60,0m, of which €30,0m 
remained as cash and €30,0m used for the repayment of its term loan.  €3,5m in cash deriving 
from the proceeds of the rights issue injected by existing shareholders other than Boval S.A. 
were used to repay part of the €250,0m Senior Notes issued by Frigoglass Finance B.V. in 2013 
with a coupon of 8,25% and due on 2018 and bank debt. 

• The conversion of 163.984.878 Convertible Bonds of a nominal value of €0,36348 each held 
by the participating bank lenders and owners of the €250,0m Senior Notes issued by Frigoglass 
Finance B.V. in May 2013 with a coupon of 8,25% and due 2018 through the issuance of 
163.984.878 new Company shares with a nominal value of €0,36 each.  As a result, part of the 
Group’s debt was exchanged with new ordinary shares of nominal value of €59,6m.  The fair 
value of the new shares that started trading in the Athens Stock Exchange on 16.11.2017 (date 
of equitization) was €24,1m, generating a profit of €35,5m for the Group. 

• €45,0m discount of the €250,0m Senior Notes issued by Frigoglass Finance B.V. in 2013 with 
a coupon of 8,25% and due on 2018 and bank debt, allocated on a pro-rate basis. 

• €40,0m new debt has been provided in the form of first lien senior secured notes due in 2021 
by the holders of the Senior Notes issued by Frigoglass Finance B.V. in May 2013 with a coupon 
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of 8,25% and in the form of first lien senior secured revolving credit facilities made available 
by the Core Banks 

• Frigoglass companies paid all fees related to the restructuring process.  The accumulated 2017 
fees paid to legal and financial advisors were €42,3m (Note 28). 

Therefore, the Group received €70,0m of additional liquidity to fund its business needs, as well as 
restructuring related expenses.  This comprises €30,0m in new cash contributed by Boval as equity through the 
Company’s rights issue and €40,0m provided in the form of new first lien secured funding. 

As a result, the capital restructuring reduced Frigoglass outstanding gross indebtedness by approximately 
€138,0m (before the incurrence of the €40,0m in new first lien secured funding). 

The maturities of almost all of the Group’s indebtedness have been extended and committed for around 
4,5 years. 

At the same time, within the framework of the Group’s business policy, management is targeting to 
reduce costs, improve long-term profitability and generate cash flows, coupled with maintaining and improving 
product quality and increasing customer value.  Management has undertaken specific actions to achieve the above, 
including (a) cost reduction through the simplification of the product portfolio; (b) reduction of inventory levels; 
(c) Lean manufacturing alongside improvements in product quality; and (d) creating value from recent strategic 
investments. 

In December 2018, the Company completed the divestment of its glass container subsidiary Frigoglass 
Jebel Ali FZE.  This divestment is in line with Frigoglass’ strategy and will enable the Company to focus on its 
commercial refrigeration business and the high growth Nigerian glass business operations. 

The Group’s financial projections for the upcoming 12 months indicate that it will be able to meet its 
obligations as they fall due, however, this assessment is subject to a number of risks as described in the “Risks 
and uncertainties” section of the Directors’ Report and in Note 3 to the Group’s financial statements, particularly 
if such risks were to materialize in combination. 

Taking into consideration the above, the Directors have a reasonable expectation that the Group will be 
able to successfully navigate the present uncertainties and continue its operation.  Therefore, the financial 
statements have been prepared on a going concern basis. 

2.2 Consolidation 

2.2.1 Subsidiaries 

a) Subsidiaries 

Subsidiaries are all entities (including structured entities) over which the group has control.  The group 
controls an entity when the group is exposed to, or has rights to, variable returns from its involvement with the 
entity and has the ability to affect those returns through its power over the entity.  Subsidiaries are fully 
consolidated from the date on which control is transferred to the group.  They are deconsolidated from the date 
that control ceases. 

The purchase method of accounting is used to account for business combinations by the group.  The 
consideration transferred for the acquisition of a subsidiary comprises of the fair values of the assets transferred, 
liabilities incurred to the former owners of the acquired business, equity interests issued by the group, fair value 
of any asset or liability resulting from a contingent consideration arrangement, and fair value of any pre-existing 
equity interest in the subsidiary.  Identifiable assets acquired and liabilities and contingent liabilities assumed in 
a business combination are, with limited exceptions, measured initially at their fair values at the acquisition date. 
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Acquisition-related costs are expensed as incurred. 

If the business combination is achieved in stages, the acquisition date carrying value of the acquirer’s 
previously held equity interest in the acquiree is remeasured to fair value at the acquisition date.  Any gains or 
losses arising from such remeasurement are recognised in profit or loss. 

Any contingent consideration to be transferred by the group is recognised at fair value at the acquisition 
date.  Subsequent changes to the fair value of the contingent consideration that is deemed to be an asset or liability 
is recognised in accordance with IAS 39 either in profit or loss or as a change to other comprehensive income.  
Contingent consideration that is classified as equity is not re-measured, and its subsequent settlement is accounted 
for within equity. 

The excess of the cost of acquisition over the Group’s share of the fair value of the net assets of the 
subsidiary acquired is recorded as goodwill.  Note 2.6.1 describes the accounting treatment of goodwill.  
Whenever the cost of the acquisition is less than the fair value of the Group’s share of the net assets of the 
subsidiary acquired, the difference is recognised directly in the income statement. 

Inter-company transactions, balances and unrealised gains on transactions between group companies are 
eliminated.  Unrealised losses are also eliminated unless there is evidence of impairment.  Accounting policies of 
subsidiaries have been changed where necessary to ensure consistency with the policies adopted by the Group. 

The Company accounts for investments in subsidiaries in its separate financial statements at historic cost 
less impairment losses. 

Impairment losses are recognised in the income statement. 

b) Changes in ownership interests 

The Group treats transactions with non-controlling interests that do not result in a loss of control as 
transactions with equity owners of the group.  A change in ownership interests results in an adjustment between 
the carrying amounts of the controlling and non-controlling interests to reflect their relative interests in the 
subsidiary.  Any difference between the amount of the adjustment to non-controlling interests and any 
consideration paid or received is recognised in a separate reserve within equity attributable to the owners. 

c) Sale of subsidiaries 

When the group ceases to consolidate or equity account for an investment because of a loss of control, 
joint control or significant influence, any retained interest in the entity is remeasured to its fair value with the 
change in carrying amount recognised in profit or loss.  This fair value becomes the initial carrying amount for 
the purposes of subsequently accounting for the retained interest as an associate, joint venture or financial asset.  
In addition, any amounts previously recognised in other comprehensive income in respect of that entity are 
accounted for as if the group had directly disposed of the related assets or liabilities.  This may mean that amounts 
previously recognised in other comprehensive income are reclassified to profit or loss. 

2.3 Segment reporting 

Operating segments are reported in a manner consistent with the internal reporting provided to the chief 
operating decision-maker.  The chief operating decision-maker, who is responsible for allocating resources and 
assessing performance of the operating segments, has been identified as the managing director and his executive 
committee that makes strategic decisions. 
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2.4 Foreign currency translation 

2.4.1 Functional and presentation currency 

Items included in the financial statements of each entity in the Group are measured using the currency 
that best reflects the economic substance of the underlying events and circumstances relevant to that entity (“the 
functional currency”). 

The consolidated financial statements are presented in Euros, which is the Company’s functional 
currency. 

2.4.2 Transactions and balances 

Foreign currency transactions are translated into the functional currency using exchange rates prevailing 
at the dates of the transactions.  Foreign exchange gains and losses resulting from the settlement of such 
transactions, and from the translation of monetary assets and liabilities denominated in foreign currencies at year 
end exchange rates, are generally recognised in profit or loss. 

2.4.3 Group companies 

The results and financial position of all group entities that have a functional currency different from the 
presentation currency are translated into the presentation currency as follows: 

• Assets and liabilities for each balance sheet presented are translated at the closing rate at the 
balance sheet date. 

• Income and expenses for each income statement are translated at the average exchange rate of 
the reporting period, unless this average is not a reasonable approximation of the cumulative 
effect of the exchange rates prevailing on the transaction dates, in which case the rate on the 
date of the transaction is used. 

• All resulting exchange differences are recognised as a separate component of equity. 

• On the disposal of a foreign operation, the cumulative exchange differences relating to that 
particular foreign operation, presented as a separate component of equity, are recognised in the 
income statement as part of the gain or loss on sale. 

Goodwill and other fair value adjustments arising on the acquisition of a foreign entity are treated as 
assets and liabilities of the foreign entity and are translated at the closing rate at the balance sheet date.  Exchange 
differences arising are recognized in other comprehensive income. 

2.5 Property plant and equipment 

Buildings comprise mainly factories, machinery and offices.  All property, plant and equipment are stated 
at historic cost less accumulated depreciation and any impairment losses, except for land which is shown at cost 
less any impairment losses. 

Cost includes expenditure that is directly attributable to the acquisition of the tangible assets.  Subsequent 
costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only when it is 
probable that future economic benefits associated with the item will flow to the Group and the cost of the item 
can be measured reliably.  All other repairs and maintenance costs are charged to the income statement during the 
financial period in which they are incurred. 

Depreciation is calculated using the straight-line method to write off the cost of each asset to its residual 
value over its estimated useful life as follows: 
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Buildings up to 40 years 
Vehicles up to 6 years 
Glass Furnaces up to 10 years 
Glass Moulds 2 years 
Machinery up to 15 years 
Furniture & Fixtures up to 6 years 

 
The cost of subsequent expenditures is depreciated during the estimated useful life of the asset and costs 

for major periodic renovations are depreciated to the date of the next scheduled renovation.  When an item of 
plant and machinery comprises major components with different useful lives, the components are accounted for 
as separate items of plant and machinery. 

The tangible assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each 
balance sheet date. 

In the case where an asset’s carrying amount is greater than its estimated recoverable amount, it is written 
down immediately to its recoverable amount and the difference (impairment loss) is recorded as expense in the 
income statement. 

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each balance 
sheet date.  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 disposals are determined by the difference between the sales proceeds and the 
carrying amount of the asset.  These gains or losses are included in the income statement. 

2.6 Intangible assets 

2.6.1 Goodwill 

Goodwill arises on the acquisition of subsidiaries and represents the excess of the consideration 
transferred, the amount of any non-controlling interest in the acquire and the acquisition-date fair value of any 
previous equity interest in the acquire over the fair value of the identifiable net assets acquired.  If the total of 
consideration transferred, non-controlling interest recognised and previously held interest measured at fair value 
is less than the fair value of the net assets of the subsidiary acquired, in the case of a bargain purchase, the 
difference is recognised directly in the income statement. 

Goodwill is tested annually for impairment and carried at cost less accumulated impairment losses.  At 
each balance sheet date the Group assesses whether there is any indication of impairment.  If such indications 
exist, an analysis is performed to assess whether the carrying amount of goodwill is fully recoverable. 

Goodwill is allocated to cash-generating units for the purpose of impairment testing.  The allocation is 
performed on the cash-generating units that are expected to benefit from the acquisition from which goodwill was 
derived. 

Loss from impairment is recognised if the carrying amount exceeds the recoverable amount.  Gains and 
losses on the disposal of an entity include the carrying amount of goodwill relating to the entity sold. 

2.6.2 Research Expenses 

Research expenditure is recognised as an expense as incurred. 
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2.6.3 Development Expenses 

Costs incurred on development projects (relating to the design and testing of new or improved products) 
are recognised as intangible assets when it is probable that the project will be successful, considering its 
commercial and technological feasibility, and also the costs can be measured reliably.  Other development 
expenditures are recognised as an expense in the income statement as incurred.  Development costs that have a 
finite useful life and that have been capitalised, are amortised from the commencement of their production on a 
straight line basis over the period of its useful life, not exceeding 5 years. 

2.6.4 Computer software 

Capitalised software licenses are carried at acquisition cost less accumulated amortisation, less any 
accumulated impairment. 

Computer software development costs which are assets controlled by the entity and from which the entity 
expects to derive future economic benefits are capitalised. 

These costs may be acquired externally or generated internally when they are directly attributable to the 
development of the computer software. 

Computer software licences & development costs are amortised using the straight-line method over their 
useful lives, not exceeding a period of 10 years. 

Computer software maintenance costs are recognised as expenses in the income statement as they incur. 

2.6.5 Other intangible assets—Patterns and Trademarks 

Patents, trademarks, licenses and other intangible assets are shown at historical cost less accumulated 
amortization and less any accumulated impairment. 

Costs that meet the asset recognition criteria are controlled by the entity and from which the entity expects 
to derive future economic benefits are capitalised. 

These costs may be acquired externally or generated internally. 

These intangible assets have a definite useful life, and their cost is amortized using the straight-line 
method over their useful lives not exceeding a period of 15 years. 

2.7 Impairment of non-financial assets 

Assets that have an indefinite useful life are not subject to amortisation and are tested for impairment 
annually and whenever events or changes in circumstances indicate that their carrying amount may not be 
recoverable.  Assets that are subject to amortisation are reviewed for impairment whenever events or changes in 
circumstances indicate that the carrying amount may not be recoverable. 

An impairment loss is recognised as an expense immediately, for the amount by which the asset’s 
carrying amount exceeds its recoverable amount. 

The recoverable amount is the higher of an asset’s fair value less costs to sell and value in use.  For the 
purposes of assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable 
cash flows (cash-generating units). 

2.8 Financial assets 

(i) Classification 
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From 1 January 2018, the group classifies its financial assets in the following measurement categories: 

• those to be measured subsequently at fair value (either through OCI or through profit or loss), 
and 

• those to be measured at amortised cost. 

The classification depends on the entity’s business model for managing the financial assets and the 
contractual terms of the cash flows.  For assets measured at fair value, gains and losses will either be recorded in 
profit or loss or OCI.  For investments in equity instruments that are not held for trading, this will depend on 
whether the group has made an irrevocable election at the time of initial recognition to account for the equity 
investment at fair value through other comprehensive income (FVOCI). 

The group reclassifies debt instruments when and only when its business model for managing those assets 
changes. 

(ii) Recognition and derecognition 

Regular way purchases and sales of financial assets are recognised on trade-date, the date on which the 
group commits to purchase or sell the asset.  Financial assets are derecognised when the rights to receive cash 
flows from the financial assets have expired or have been transferred and the group has transferred substantially 
all the risks and rewards of ownership. 

(iii) Measurement 

At initial recognition, the group measures a financial asset at its fair value plus, in the case of a financial 
asset not at fair value through profit or loss (FVPL), transaction costs that are directly attributable to the acquisition 
of the financial asset.  Transaction costs of financial assets carried at FVPL are expensed in profit or loss. 

Debt instruments 

Subsequent measurement of debt instruments depends on the group’s business model for managing the 
asset and the cash flow characteristics of the asset.  There are three measurement categories into which the group 
classifies its debt instruments: 

• Amortised cost:  Assets that are held for collection of contractual cash flows where those cash 
flows represent solely payments of principal and interest are measured at amortised cost.  
Interest income from these financial assets is included in finance income using the effective 
interest rate method.  Any gain or loss arising on derecognition is recognised directly in profit 
or loss and presented in other gains/(losses) together with foreign exchange gains and losses.  
Impairment losses are presented as separate line item in the statement of profit or loss. 

(iv) Impairment 

From 1 January 2018, the group assesses on a forward looking basis the expected credit losses associated 
with its debt instruments carried at amortised cost.  The impairment methodology applied depends on whether 
there has been a significant increase in credit risk.  For trade receivables, the group applies the simplified approach 
permitted by IFRS 9, which requires expected lifetime losses to be recognised from initial recognition of the 
receivables, see note 9 for further details. 

Accounting policies applied until 31 December 2017 

The group has applied IFRS 9 retrospectively, but has elected not to restate comparative information.  As 
a result, the comparative information provided continues to be accounted for in accordance with the group’s 
previous accounting policy. 
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Classification 

Until 31 December 2017, the group classified its financial assets in the following categories: 

• financial assets at fair value through profit or loss, 

• loans and receivables, 

• held-to-maturity investments, and 

• available-for-sale financial assets. 

As at 31 December 2017, the Group had only loans and receivables. 

The classification depended on the purpose for which the investments were acquired.  Management 
determined the classification of its investments at initial recognition and, in the case of assets classified as 
held-to-maturity, re-evaluated this designation at the end of each reporting period. 

Subsequent measurement 

The measurement at initial recognition did not change on adoption of IFRS 9, see description above.  
Subsequent to the initial recognition, loans and receivables were carried at amortised cost using the effective 
interest method. 

Impairment 

The group assessed at the end of each reporting period whether there was objective evidence that a 
financial asset or group of financial assets was impaired.  A financial asset or a group of financial assets was 
impaired and impairment losses were incurred only if there was objective evidence of impairment as a result of 
one or more events that occurred after the initial recognition of the asset (a ‘loss event’) and that loss event (or 
events) had an impact on the estimated future cash flows of the financial asset or group of financial assets that 
could be reliably estimated. 

Assets carried at amortised cost 

For loans and receivables, the amount of the loss was measured as the difference between the asset’s 
carrying amount and the present value of estimated future cash flows (excluding future credit losses that had not 
been incurred) discounted at the financial asset’s original effective interest rate.  The carrying amount of the asset 
was reduced and the amount of the loss was recognised in profit or loss.  If a loan had a variable interest rate, the 
discount rate for measuring any impairment loss was the current effective interest rate determined under the 
contract.  As a practical expedient, the group could measure impairment on the basis of an instrument’s fair value 
using an observable market price.  If, in a subsequent period, the amount of the impairment loss decreased and 
the decrease could be related objectively to an event occurring after the impairment was recognised (such as an 
improvement in the debtor’s credit rating), the reversal of the previously recognised impairment loss was 
recognised in profit or loss.  Impairment testing of trade receivables is described in note 9. 

2.9 Leases 

2.9.1 When a Group company is the lessee 

Leases where the lessor retains a significant portion of the risks and rewards of ownership are classified 
as operating leases.  Payments made under operating leases (net of any incentives received by the lessor) are 
charged to the income statement on a straight-line basis over the lease term. 
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Leases of property, plant and equipment where a Group entity has substantially all the risks and rewards 
of ownership are classified as finance leases.  Finance leases are capitalised at the inception of the lease at the 
lower of the fair value of the leased assets and the present value of the minimum lease payments.  Each lease 
payment is allocated between the liability and finance charges so as to achieve a constant rate on the finance lease 
liability outstanding. 

The corresponding rental obligations, net of finance charges, are included as other long-term payables.  
The interest element of the finance cost is charged to the income statement over the lease period so as to produce 
a constant periodic rate of interest on the remaining balance of the liability for each period.  Property, plant and 
equipment, acquired under finance leases are depreciated over the shorter of the asset’s useful life and the lease 
term. 

2.9.2 When a Group company is the lessor 

When assets are leased out under a finance lease, the present value of the lease payments is recognised 
as a receivable.  The difference between the gross receivable and the present value of the receivable is recognised 
as accrued finance income.  Lease income is recognised over the term of the lease using the net investment method, 
which reflects a constant periodic rate of return. 

Assets leased out under operating leases are included within tangible assets in the balance sheet.  They 
are depreciated over their expected useful lives, which are defined on the basis of similar tangible assets owned 
by the Group.  Rental income (net of any incentives given to lessees) is recognised on a straight-line basis over 
the lease term. 

2.10 Inventories 

Inventories are recorded at the lower of cost and net realisable value.  Net realisable value is the estimated 
selling price in the ordinary course of business, less any applicable selling expenses. 

The cost of finished goods and work in progress is measured on a weighted average bases and comprises 
raw materials, direct labour cost and other related production overheads. 

Appropriate allowance is made for excessive, obsolete and slow moving items.  Write-downs to net 
realisable value and inventory losses are expensed in the period in which the write-downs or losses occur. 

2.11 Trade receivables 

Trade receivables are amounts due from customers for goods sold or services performed in the ordinary 
course of business.  They are generally due for settlement within 60–180 days and therefore are all classified as 
current.  Trade receivables are recognised initially at the amount of consideration that is unconditional unless they 
contain significant financing components, when they are recognised at fair value.  The group holds the trade 
receivables with the objective to collect the contractual cash flows and therefore measures them subsequently at 
amortised cost using the effective interest method. 

Trade receivables and contract assets are written off when there is no reasonable expectation of recovery.  
Indicators that there is no reasonable expectation of recovery include, amongst others, the failure of a debtor to 
engage in a repayment plan with the group, and a failure to make contractual payments for a period of greater than 
120 days past due. 

Impairment losses on trade receivables and contract assets are presented as net impairment losses within 
operating profit in a separate line in the income statement.  Subsequent recoveries of amounts previously written 
off are credited against the same line item. 

Previous accounting policy for impairment of trade receivables. 
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In the prior year, the impairment of trade receivables was assessed based on the incurred loss model.  
Individual receivables which were known to be uncollectible were written off by reducing the carrying amount 
directly.  The other receivables were assessed collectively to determine whether there was objective evidence that 
an impairment had been incurred but not yet been identified.  For these receivables the estimated impairment 
losses were recognised in a separate provision for impairment.  The group considered that there was evidence of 
impairment if any of the following indicators were present: 

• significant financial difficulties of the debtor 

• probability that the debtor will enter bankruptcy or financial reorganisation, and 

• default or late payments (more than 30 days overdue). 

Receivables for which an impairment provision was recognised were written off against the provision 
when there was no expectation of recovering additional cash. 

Subsequent recoveries of amounts previously written off are credited against ‘selling and marketing 
costs’ in the income statement. 

2.12 Cash and cash equivalents 

For the purpose of presentation in the statement of cash flows, cash and cash equivalents include cash on 
hand, deposits held at call with banks, other short-term, and highly liquid investments with original maturities of 
three months or less that are readily convertible to known amounts of cash and which are subject to an insignificant 
risk of changes in value, and bank overdrafts.  Bank overdrafts are shown within borrowings in current liabilities 
in the balance sheet. 

2.13 Share capital 

Ordinary shares are classified as equity. 

Incremental external costs directly attributable to the issue of new shares are shown in equity as a 
deduction, net of tax, from the proceeds. 

When the Company or its subsidiaries purchase the Company’s own equity share the amount paid—
including any attributable incremental external costs net of income taxes—is deducted from total shareholders’ 
equity as treasury shares until they are cancelled or reissued.  Where such shares are subsequently sold or reissued, 
any proceed received is included in shareholders’ equity. 

2.14 Borrowings 

Borrowings are recognised initially at fair value, as the proceeds received, net of any transaction cost 
incurred.  Borrowings are subsequently recorded at amortised cost.  Any difference between the proceeds (net of 
transaction costs) and the redemption value is recognised in the income statement over the period of the 
borrowings using the effective interest method. 

Borrowings are removed from the balance sheet when the obligation specified in the contract is 
discharged, cancelled or expired.  The difference between the carrying amount of a financial liability that has been 
extinguished or transferred to another party and the consideration paid, including any non-cash assets transferred 
or liabilities assumed, is recognised in profit or loss as other income or finance costs. 

Where the terms of a financial liability are renegotiated and the entity issues equity instruments to a 
creditor to extinguish all or part of the liability (debt for equity swap), a gain or loss is recognised in profit or loss, 
which is measured as the difference between the carrying amount of the financial liability and the fair value of the 
equity instruments issued. 
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Borrowings are classified as current liabilities unless the Group entity has an unconditional right to defer 
settlement for at least 12 months after the balance sheet date. 

2.15 Current and Deferred income taxes 

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted 
at the balance sheet date in the countries where the Company’s subsidiaries operate and generate taxable income.  
Management periodically evaluates positions taken in tax returns with respect to situations in which applicable 
tax regulations is subject to interpretation and establishes provisions where appropriate on the basis of amounts 
expected to be paid to the tax authorities. 

Deferred income tax is provided in full, using the balance sheet liability method, on temporary 
differences arising between the tax bases of assets and liabilities and their carrying amounts in the financial 
statements. 

The deferred income tax that arises from initial recognition of an asset or liability in a transaction other 
than a business combination, that at the time of the transaction affects neither accounting nor taxable profit nor 
loss, is not accounted for. 

Deferred tax assets are recognised to the extent that future taxable profit, against which the temporary 
differences can be utilised, is probable. 

Deferred tax liabilities are provided for taxable temporary differences arising on investments in 
subsidiaries, except for when the Group is able to control the reversal of the temporary difference, thus it is 
probable that the temporary difference will not reverse in the foreseeable future. 

Deferred income taxation is determined using tax rates that have been enacted at the balance sheet date 
and are expected to apply when the related deferred income tax asset is realised or the related deferred income tax 
liability is settled.  Deferred tax is charged or credited in the income statement, unless it relates to items credited 
or charged directly to equity, in which case the deferred tax is also recorded in equity. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax 
assets and liabilities and when the deferred tax balances relate to the same taxation authority.  Current tax assets 
and tax liabilities are offset where the entity has a legally enforceable right to offset and intends either to settle on 
a net basis, or to realise the asset and settle the liability simultaneously. 

2.16 Trade Creditors 

Trade payables are recognised initially at fair value and subsequently measured at amortised cost using 
the effective interest method.  Accounts payable are classified as current liabilities if payment is due within one 
year or less (or in the normal operating cycle of the business if longer).  If not, they are presented as non-current 
liabilities. 

2.17 Employee benefits 

2.17.1 Post-employment obligations 

Group entities operate various post-employment schemes in accordance with the local conditions and 
practices in the countries they operate.  These schemes include both funded and unfunded schemes.  The funded 
schemes are funded through payments to insurance companies or trustee-administered funds, as determined by 
periodic actuarial calculations.  Post-employment obligations include both defined benefit and defined 
contribution pension plans. 
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A defined benefit plan is a pension or voluntary redundancy plan that defines an amount of pension 
benefit that an employee will receive on retirement, usually dependent on one or more factors such as age, years 
of service and compensation. 

The liability regarding defined benefit pension or voluntary redundancy plans, including certain 
unfunded termination indemnity benefits plans, is measured as the present value of the defined benefit obligation 
at the balance sheet date.  The defined benefit obligation is calculated at periodic intervals not exceeding two 
years, by independent actuaries using the projected unit credit method.  The present value of the defined benefit 
obligation is determined by the estimated future cash outflows using interest rates applicable to high quality 
corporate bonds or government securities that are denominated in the currency in which the benefits will be paid, 
with terms approximating to the terms of the related obligation. 

Actuarial gains and losses arising from experience adjustments, changes in actuarial assumptions and 
amendments to pension plans are charged or credited to equity in other comprehensive income during the 
assessment period by external actuaries. 

Past service cost is recognised directly to the profit or loss. 

A defined contribution plan is a pension plan under which the Group pays fixed contributions into a 
separate entity that is either publicly or privately administered.  Once the contributions have been paid, the Group 
has no further legal or constructive obligations to pay further contributions if the fund does not hold sufficient 
assets to pay all employees the benefits relating to employee service in the current and prior periods.  The regular 
contributions are recorded as net periodic expenses for the year in which they are due, and as such are included in 
staff costs. 

2.17.2 Termination benefits 

Termination benefits are payable whenever an employee’s employment is terminated before the normal 
retirement date or whenever an employee accepts voluntary redundancy in exchange for these benefits. 

The group recognises termination benefits at the earlier of the following dates:  (a) when the group can 
no longer withdraw the offer of those benefits; and (b) when the entity recognises costs for a restructuring that is 
within the scope of IAS 37 and involves the payment of terminations benefits.  Benefits falling due more than 
12 months after balance sheet date are discounted to present value. 

2.17.3 Profit-sharing and bonus plans 

The group recognizes a liability and an expense for bonuses and profit-sharing based on a formula that 
takes into consideration the profit attributable to the company’s shareholders after certain adjustments.  The group 
recognizes a provision where contractually obliged or where there is a past practice that has created a constructive 
obligation. 

2.17.4 Share-based payments 

Frigoglass issues equity-settled share-based payments to its senior managers and members of the 
Executive Committee in the form of an employee stock option plan.  The employee stock option plan is measured 
at fair value at the date of grant. 

The fair value of the employee services received in exchange for the grant of the options is recognized 
as an expense.  The total amount to be expensed over the vesting period is determined by reference to the fair 
value of the options granted, excluding the impact of any non-market vesting conditions. 

When the options are exercised, the Company transfers the appropriate amount of shares to the employee.  
The proceeds received net of any directly attributable transaction costs are credited directly to share capital 
(nominal value) and share premium when the options are exercised. 
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2.18 Provisions 

Provisions are recognised when a) a Group entity has a present legal or constructive obligation as a result 
of past events, b) it is probable that an outflow of resources will be required to settle the obligation, c) and of the 
amount can be reliably estimated. 

The provisions for restructuring costs include fines related to the premature ending of lease agreements, 
personnel redundancies as well as provisions for restructuring activities that have been approved and 
communicated by Management.  These costs are recognised when the Group has a present legal or constructive 
obligation.  Personnel redundancies are expensed only when an agreement with the personnel representatives is 
in place or when employees have been informed in advance for their redundancy. 

Provisions are not recognised for future operating losses related to the Group’s ongoing activities. 

When there are a number of similar obligations, the likelihood that an outflow will be required in 
settlement is determined by considering the class of obligations as a whole.  A provision is recognised even if the 
likelihood of an outflow with respect to any one item included in the same class of obligations may be small. 

In the case that a Group entity expects a provision to be reimbursed from a third party, for example under 
an insurance contract, the reimbursement is recognised as a separate asset provided that the reimbursement is 
virtually certain. 

The Group entity recognises a provision for onerous contracts when the expected benefits to be derived 
from a contract are less than the unavoidable costs of settling the obligations under the contract. 

Provisions are measured at the present value of the expenditures that, according to the management’s 
best estimations, are expected in order to settle the current obligation at the balance sheet data.  The discounting 
rate used for the calculation of the present value reflects current market assessments of the time value of money 
and the risks specific to the obligation. 

2.19 Revenue recognition 

Revenue from sale of goods and sale of services 

The Group recognises revenue, other than interest and dividend income and other such income from 
financial instruments recognised in accordance with IFRS 9, upon transfer of promised goods or services to 
customers in amounts that reflect the consideration to which the Group expects to be entitled in exchange for those 
goods or services based on the following five step approach: 

Step 1:  Identify the contracts with customers 

Step 2:  Identify the performance obligations in the contract 

Step 3:  Determine the transaction price 

Step 4:  Allocate the transaction price to the performance obligations in the contract 

Step 5:  Recognise revenue when (or as) the entity satisfies a performance obligation 

Sales of goods 

The Group manufactures and sells commercial refrigeration units (ICM segment) and packaging 
materials (glass segment) for the beverage industry.  Revenue from the sale of goods is recognised when control 
of the products has transferred, being when the products are delivered to the customer, the customer has full 
discretion over the channel and price to sell the products and there is no unfullfilled obligation that could affect 
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the wholesaler’s acceptance of the products.  Delivery occurs when the products have been shipped to the specific 
location, the risk of obsolescence and loss have been transferred to the customer and either the customer has 
accepted the products in accordance with the sales contract, the acceptance provisions have lapsed or the group 
has objective evidence that all criteria for acceptance have been satisfied. 

The ICM units are often sold with retrospective volume discounts based on aggregate sales over a 
12 months period.  Revenue is recognised based on the price specified in the contract, net of estimated volume 
discounts.  Accumulated experience is used to estimate and provide for the discounts, using the expected value 
method, and revenue is only recognised to the extent that it is highly probable that a significant reversal will not 
occur.  A refund liability (included in trade and other payables) is recognised for expected volume discounts 
payable to customers in relation to sales made until the end of the reporting period.  No element of financing is 
deemed present as the sales are made with a credit term of 60–180 days, which is consistent with market practice. 

The group’s obligation to repair or replace fully faulty commercial refrigerator units under the standard 
and extended warranty terms is recognised as a provision, see notes 31 & 12. 

A receivable is recognised when the goods are delivered as this is the point in time that the consideration 
is unconditional because only the passage of time is required before the payment is due. 

Sales of services 

The ICM segment provides also logistic services, extended warranty services and refurbishment services 
under fixed price contracts.  Revenue from providing services is recognised over time in the accounting period in 
which the services are rendered.  Extended warranty revenue is recognised based on actual service provided at the 
end of the reporting periodas a proportion of the total services to be provided because the customer receives and 
uses benefits simultaneously. 

In the case of logistics services and refurbshiment where the contract includes a fee per unit, revenue is 
recognised in the amount to which Frigoglass has a right to invoice. 

Customers are invoiced on a monthly basis and consideration is payable when invoiced. 

Interest income 

Interest income is calculated by applyingthe effective interest rate to the gross carrying amount of a 
financial asset except for financial assets that subsequently become credit impaired.  For credit impaired financial 
assets the effective interest rate is applied to the net carrying amount of the financial asset (after deduction of the 
loss allowance). 

Interest income is presented as finance income where it is earned from financial assets that are held for 
cash management purposes.  Any other interest income is included in other income. 

Dividend income 

Dividend income are recognised as other income in profit or loss (whether relating to interim dividends 
or final dividends) is recognised when the right to receive payment is established. 

2.20 Dividend distribution 

Dividends are recorded in the financial statements, as a liability, in the period in which they are approved 
by the Annual Shareholder Meeting. 
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2.21 Government Grants 

Grants from the government are recognized at their fair value where there is a reasonable assurance that 
the grant will be received and the Group entity will comply with anticipated conditions. 

Government grants relating to costs are deferred and recognized in the income statement over the period 
corresponding to the costs they are intended to compensate. 

Government grants relating to the purchase of property, plant and equipment are included in long-term 
liabilities as deferred income and are credited to the income statement on a straight-line basis over the expected 
lives of the related assets. 

2.22 Borrowing Costs 

Borrowing costs are recognised in profit or loss in the period in which they are incurred. 

2.23 Non-current assets (or disposal groups) classified as held for sale 

Non-current assets (or disposal groups) are classified as held for sale if their carrying amount will be 
recovered principally through a sale transaction rather than through continuing use and a sale is considered highly 
probable.  They are measured at the lower of their carrying amount and fair value less costs to sell. 

A discontinued operation is a component of the entity that has been disposed of or is classified as held 
for sale and that represents a separate major line of business or geographical area of operations, is part of a single 
co-ordinated plan to dispose of such a line of business or area of operations, or is a subsidiary acquired exclusively 
with a view to resale.  The results of discontinued operations are presented separately in the statement of profit or 
loss. 

2.24 New standards, amendments to standards and interpretations: 

Certain new standards, amendments to standards and interpretations have been issued that are mandatory 
for periods beginning on or after 01.01.2018. 

None of the standards and interpretations issued is expected to have a significant effect on the 
Consolidated or the Parent Company financial statements with the exception of IFRS 16 “Leases” effective after 
1 January 2019.  The effect of this standard on the Group is disclosed below. 

Standards and Interpretations effective for the current financial year 

IFRS 9 “Financial Instruments” and subsequent amendments to IFRS 9 and IFRS 7 (effective for annual 
periods beginning on or after 1 January 2018) 

IFRS 9 replaces the guidance in IAS 39 which deals with the classification and measurement of financial 
assets and financial liabilities and it also includes an expected credit losses model that replaces the incurred loss 
impairment model that was applied under IAS 39.  IFRS 9 establishes a more principles-based approach to hedge 
accounting and addresses inconsistencies and weaknesses in the previous model in IAS 39. 

The Group and the Company applied the Standard from 1 January 2018 retrospectively, without revising 
comparative information from previous years. 

During 2017, the Group and the Company completed their study of the requirements of IFRS 9 on 
Classification and Measurement (including impairment), concluding that their financial instruments will be 
accounted for in a manner similar to IAS 39.  In particular, the examination of the business model and cash flow 
characteristics does not affect the classification and measurement of trade and other receivables of the Group and 
the Company that will continue to be measured at amortized cost.  The effect of the new impairment model was 
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also examined.  The Group and the Company have determined that their trade receivables and other financial 
assets generally have a low credit risk. 

The effect of applying the new model of expected loss to the Group and the Company does not affect the 
financial statements. 

IFRS 15 “Revenue from Contracts with Customers” 

IFRS 15 has been issued in May 2014.  The objective of the standard is to provide a single, 
comprehensive revenue recognition model for all contracts with customers to improve comparability within 
industries, across industries, and across capital markets.  It contains principles that an entity will apply to 
determine the measurement of revenue and timing of when it is recognised.  The underlying principle is that an 
entity recognises revenue to depict the transfer of goods or services to customers at an amount that the entity 
expects to be entitled to in exchange for those goods or services. 

The Group and the Company adopted the Standard on January 1, 2018. 

The Group and the Company examined contracts with customers in order to identify changes in the time 
or amount of revenue recognition including receipts from sales of commercial refrigeration, service provision, 
and sales of glass. 

Results have shown that no adjustment is required during the transition. 

IFRS 2 (Amendments) “Classification and measurement of Shared-based Payment transactions” 

The amendment clarifies the measurement basis for cash-settled, share-based payments and the 
accounting for modifications that change an award from cash-settled to equity-settled.  It also introduces an 
exception to the principles in IFRS 2 that will require an award to be treated as if it was wholly equity-settled, 
where an employer is obliged to withhold an amount for the employee’s tax obligation associated with a 
share-based payment and pay that amount to the tax authority. 

IFRIC 22 “Foreign currency transactions and advance consideration” 

The interpretation provides guidance on how to determine the date of the transaction when applying the 
standard on foreign currency transactions, IAS 21.  The interpretation applies where an entity either pays or 
receives consideration in advance for foreign currency-denominated contracts. 

Standards and Interpretations effective for subsequent periods 

IFRS 16 “Leases” (effective for annual periods beginning on or after 1 January 2019) 

IFRS 16 has been issued in January 2016 and supersedes IAS 17.  The objective of the standard is to 
ensure the lessees and lessors provide relevant information in a manner that faithfully represents those 
transactions.  IFRS 16 introduces a single lessee accounting model and requires a lessee to recognise assets and 
liabilities for all leases with a term of more than 12 months, unless the underlying asset is of low value.  IFRS 16 
substantially carries forward the lessor accounting requirements in IAS 17.  Accordingly, a lessor continues to 
classify its leases as operating leases or finance leases, and to account for those two types of leases differently. 

The Group will apply IFRS 16 from its mandatory adoption date of 1 January 2019.  It will apply the 
simplified transition approach and will not restate comparative amounts for the year prior to first adoption.  The 
standard will affect primarily the accounting for the Group and Parent Company operating leases.  The Group will 
apply the practical expedients for short-term leases and low value leases.  It also intends to apply the transition 
expedient and exclude leases for which the lease term ends within 2019. 

Right-of-use assets will be measured at an amount equal to the lease liability. 
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The Lease liability is the present value of the remaining lease payments, discounted using lessee’s 
incremental borrowing rate at the date of initial application. 

Right-of-use asset is the amount of lease liability (adjusted by the amount of any previously recognised 
prepaid or accrued lease payments relating to that lease) less Impairment provision calculated under IAS 36 (or 
onerous provision under IAS 37 using the practical expedient on first adoption). 

Based on the information currently available, and subject to the completion of the above mentioned 
implementation tasks the Group estimates that it will recognize lease liabilities in the range of €6,5million to 
€ 7,5 million as at 1 January 2019.  The respective amount for the Parent Company will be € 1,5 million. 

The estimated impact on the EBITDA of the Group is an increase in the range of €2 million to €3 million.  
The respective amount for the Parent Company will be € 0,6 million. 

The Group does not expect the adoption of IFRS 16 to impact its ability to comply with Group’s loan 
covenants. 

IFRIC 23 “Uncertainty over income tax treatments” (effective for annual periods beginning on or after 
1 January 2019) 

The interpretation explains how to recognise and measure deferred and current income tax assets and 
liabilities where there is uncertainty over a tax treatment.  IFRIC 23 applies to all aspects of income tax accounting 
where there is such uncertainty, including taxable profit or loss, the tax bases of assets and liabilities, tax losses 
and credits and tax rates. 

IAS 19 (Amendments) “Plan amendment, curtailment or settlement” (effective for annual periods 
beginning on or after 1 January 2019) 

The amendments specify how companies determine pension expenses when changes to a defined benefit 
pension plan occur.  The amendments have not yet been endorsed by the EU. 

IAS 1 and IAS 8 (Amendments) “Definition of a material” (effective for annual periods beginning on or after 
1 January 2020) 

The amendments clarify the definition of material and how it should be applied by including in the 
definition guidance which until now was featured elsewhere in IFRS.  In addition, the explanations accompanying 
the definition have been improved.  Finally, the amendments ensure that the definition of material is consistent 
across all IFRS.  The amendments have not yet been endorsed by the EU. 

IFRS 3 (Amendments) “Definition of a business” (effective for annual periods beginning on or after 
1 January 2020) 

The amended definition emphasises that the output of a business is to provide goods and services to 
customers, whereas the previous definition focused on returns in the form of dividends, lower costs or other 
economic benefits to investors and others.  The amendments have not yet been endorsed by the EU. 

Annual Improvements to IFRS (2015–2017 Cycle) (effective for annual periods beginning on or after 
1 January 2019) 

The amendments set out below include changes to four IFRSs.  The amendments have not yet been 
endorsed by the EU. 

IFRS 3 “Business combinations” 
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The amendments clarify that a company remeasures its previously held interest in a joint operation when 
it obtains control of the business. 

IFRS 11 “Joint arrangements” 

The amendments clarify that a company does not remeasure its previously held interest in a joint 
operation when it obtains joint control of the business. 

IAS 12 “Income taxes” 

The amendments clarify that a company accounts for all income tax consequences of dividend payments 
in the same way. 

IAS 23 “Borrowing costs” 

The amendments clarify that a company treats as part of general borrowings any borrowing originally 
made to develop an asset when the asset is ready for its intended use or sale. 

3.  Financial risk management 

3.1 Financial risk factors 

The Group’s activities expose it to a variety of financial risks:  market risk (foreign exchange risk and 
cash flow and fair value interest rate risk risk,), credit risk, liquidity risk. 

The Group’s overall risk management programme focuses on the unpredictability of financial markets 
and seeks to minimise potential adverse effects on the Group’s financial performance. 

Risk management is carried out by a central treasury department (Group Treasury) under policies 
approved by the Board of Directors.  Group Treasury identifies, evaluates and hedges financial risks in close 
co-operation with the Group’s operating units.  The Board provides written principles for overall risk 
management, as well as written policies covering specific areas, such as foreign exchange risk, interest rate risk, 
credit risk, use of derivative financial instruments and non-derivative financial instruments, and investment of 
excess liquidity. 
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The Group Treasury does not perform speculative transactions or transactions that are not related to the 
Group’s operations. 

The Group’s overall risk management program focuses on the natural hedging of monetary items in order 
to minimize the unpredictability of financial markets and seeks to minimize potential adverse effects on the 
Group’s financial performance. 

The Company’s and the Group’s monetary items consist mainly of deposits with banks, bank overdrafts, 
trade accounts receivable and payable, loans to and from subsidiaries, equity investments, dividends payable and 
leases obligations. 

a) Market Risk 

i) Foreign exchange risk 

The Group/Company operates internationally and is exposed to foreign exchange risk arising from 
various currency exposures, primarily with respect to the Euro, US dollar, Nigerian Naira, South African Rand, 
Indian Rupee, Norwegian Crone, Russian Rοuble, Romania Leu and the Indian Rouble.  The Group is exposed to 
the effect of foreign currency risk on future transactions, recognised monetary assets and liabilities that are 
denominated in currencies other than the local entity’s functional currency. 

Entities in the Group use natural hedging, transacted with the Group Treasury, to hedge their exposure 
to foreign currency risk in connection with the presentation currency.  The Group has certain investments in 
subsidiaries that operate in foreign countries, whose net positions are exposed to foreign exchange risk during the 
consolidation of their financial statements to the Group’s financial statements. 

The following tables present details of the Group’s sensitivity to reasonably possible increases and 
decreases in the US dollar against the relevant foreign currencies.  In determining reasonably possible changes, 
the historical volatility over a 12-month period of the respective foreign currencies in relation to the US dollar has 
been considered.  The sensitivity analysis includes outstanding foreign currency denominated monetary items, 
external loans, and loans between operations within the Group where the denomination of the loan is in a currency 
other than the functional currency of the local entity. 

Exchange risk sensitivity to reasonably possible changes in the US dollar against relevant other 
currencies 

  

US dollar 
weakens 

against local 
currency 

US dollar 
strengthens 
against local 

currency 

 

% historical 
volatility over 

a 12-month 
period 

Gain)/loss in 
income 

statement 
€ million 

Gain)/loss in 
income 

statement 
€ million 

Euro .................................................................................. 7,3% −447 517 
Romanian Lei ................................................................... 6,8% −73 84 
Indian Rupee .................................................................... 5,8% −99 111 
South African Rand .......................................................... 13,9% −421 558 
Naira Nigeria .................................................................... 8,7% −754 899 
  −1.795 2.169 
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ii) Interest rate risk 

The Group’s/Company’s income and operating cash flows are substantially independent of changes in 
market interest rates since the Group does not hold any interest bearing assets other than short-term time deposits. 

Exposure to interest rate risk on liabilities is limited to cash flow risk from changes in floating rates. 

The Group continuously reviews interest rate trends and the tenure of financing needs.  Consequently, 
all short, medium and long term borrowings are entered into at floating rates with re-evaluation dates in less than 
6 months. 

For the interest rate risk sensitivity analysis refer Note 17. 

b) Credit risk 

Credit risk arises from cash and cash equivalents as well as credit exposures to customers, including 
outstanding receivables and committed transactions. 

For banks and financial institutions, independently rated parties with high quality credit credentials are 
accepted.  (Note 34). 

While cash and cash equivalents are also subject to the impairment requirements of IFRS 9, the identified 
impairment loss was immaterial. 

The group applies the IFRS 9 simplified approach to measuring expected credit losses which uses a 
lifetime expected loss allowance for all trade receivables and contract assets. 

To measure the expected credit losses, trade receivables and contract assets have been grouped based on 
shared credit risk characteristics and the days past due.  The contract assets relate to unbilled work in progress and 
have substantially the same risk characteristics as the trade receivables for the same types of contracts.  The group 
has therefore concluded that the expected loss rates for trade receivables are a reasonable approximation of the 
loss rates for the contract assets.  The identified impairment loss was immaterial. 

For customers, the Group/Company has policies in place to ensure that sales of products and services are 
made to customers with an appropriate credit history.  (Note 9) 

Trade accounts receivable consist mainly of a large, widespread customer base.  All Group companies 
monitor the financial position of their debtors on an ongoing basis. 

Where necessary, credit guarantee insurance cover is purchased.  The granting of credit is controlled by 
credit limits and application of certain terms.  Appropriate provision for impairment losses is made for specific 
credit risks.  At the year-end, management considered that there was no material credit risk exposure that had not 
already been covered by credit guarantee insurance or a doubtful debt provision.  The Group and the Company 
do not use derivative financial products. 

The Group and the Company have a significant concentration of credit risk exposures regarding cash and 
cash equivalent balance and revenues from the sale of products and merchandise. 

Management does not expect any losses from non-performance by these counterparties. 

c) Liquidity risk 

Prudent liquidity risk management implies maintaining sufficient cash and the availability of funding 
through an adequate amount of committed credit facilities and the ability to close out adverse market positions. 
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Due to the dynamic nature of the underlying businesses, Group treasury aims at maintaining flexibility 
in funding by maintaining committed (exclusive) credit lines. 

The Group manages liquidity risk by proper management of working capital and cash flows.  It monitors 
forecasted cash flows and ensures that adequate banking facilities and reserve borrowing facilities are maintained.  
(Note 34) 

3.2 Capital risk management 

The Group’s objectives when managing capital are to safeguard the group’s ability to continue as a going 
concern in order to provide returns for shareholders and benefits for other stakeholders as well as maintain an 
optimal capital structure to reduce the cost of capital. 

Frigoglass completed a capital restructuring that effectively: 

• Converted part of its debt to equity 

• Prolonged its core debt maturity to 2021–2022 

Further details can be found in Note 13 

The equity position of the Parent Company has become less than 1/2 of its share capital. 

As a consequence, the requirements of article article 47 of Law 2190/1920, as replaced by article 119 
of the Companies Act 4548/2018 are applicable. 

3.3 Fair value estimation 

The nominal value less impairment provision of trade receivables is assumed to approximate their fair 
values.  The fair value of financial liabilities for disclosure purposes is estimated by discounting the future 
contractual cash flows at the current market interest rate that is available to the Group for similar financial 
instruments. 

The fair value of investments in subsidiaries is tested for impairment when indications exist that these 
investments may be impaired.  The fair value is determined by using discounted cash flow techniques and makes 
assumptions that are based on market conditions existing at each balance sheet date. 

Other than trade receivables and cash and cash equivalents, the Group does not have any other financial 
assets that subject to fair value estimation. 

4 Critical accounting estimates and judgements 

Estimates and judgements are continually evaluated and are based on historical experience and other 
factors, including expectations of future events that are believed to be reasonable under current circumstances. 

4.1 Critical accounting estimates and assumptions 

The Group makes estimates and assumptions concerning the future.  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 concern income tax. 

4.1.1 Income Taxes 
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The Group is subject to income taxes in numerous jurisdictions.  Significant judgement is required by 
the Group Management in determining the worldwide provision for income taxes.  There are many transactions 
and calculations for which the ultimate tax determination is uncertain.  If the final tax outcome is different from 
the amounts that were initially recorded, such differences will impact the income tax and deferred tax. 

4.1.2 Estimated impairment of Assets and Goodwill 

The Group tests annually whether Assets or Goodwill has suffered any impairment, in accordance with 
the accounting policy stated in Note 2.5 & 2.6.1. of the annual financial statements.  The recoverable amounts of 
cash-generating units have been determined based on value-in-use calculations.  These calculations require the 
use of estimates (see Note 6 & 7). 

4.1.3. Estimated impairment of investments 

The Group’s investments in subsidiaries are tested for impairment when indications exist that its carrying 
value may not be recoverable.  The recoverable amount of the investments in subsidiaries is determined on value 
in use calculations, which requires the use of assumptions.  The calculations use cash flow projections based on 
financial budgets approved by management covering a one year period and cash projections for four additional 
years.  At the year end, the Company has an investment in Frigoinvest Holdings B.V. of €60 m, which holds the 
Group’s subsidiaries in the ICM and Glass segments which represent the two identifiable, separate cash generating 
units.  Based on the assessment performed by management no impairment charge was recognized with respect to 
the Company’s investment in subsidiary. 

4.1.4. Estimation of useful lives of fixed assets 

The Group assesses on an annual basis, the useful lives of its property, plant and equipment and intangible 
assets.  These estimates take into account the relevant operational facts and circumstances, the future plans of 
Management and the market conditions that exist as at the date of the assessment. 

4.1.5. Provision for doubtful debts 

The provision for doubtful debts has been based on the outstanding balances of specific debtors after 
taking into account their ageing and the agreed credit terms.  This process has excluded receivables from 
subsidiaries as Management is of the view that these receivables are not likely to require an impairment provision.  
The analysis of the provision is presented in Note 9.  Further information with respect to customer receivables is 
presented in Note 9. 

4.1.6. Staff retirement benefit obligations 

The present value of the retirement benefit obligations depend on a number of factors that are determined 
on an actuarial basis using a number of assumptions.  The assumptions used in determining the relevant obligation 
comprises the discount rate, the expected return on plan assets, the rate of compensation increase, the rate of 
inflation and future estimated pension increases.  Any changes in these assumptions will impact the carrying 
amount of the retirement benefit obligations.  The Group determines the amount of the retirement benefit 
obligations using suitably qualified independent actuaries at each year-end’s balance sheet date refer to Note 32 
for detailed information). 

4.1.7. Estimated impairment of property, plant & equipment 

The Group’s property, plant & equipment is tested for impairment when indications exist that its carrying 
value may not be recoverable.  The recoverable amount of the property, plant & equipment is determined under 
IAS 36 at the higher of its value in use and fair value less costs of disposal.  When the recoverable amount is 
determined on a value in use basis, the use of assumptions is required. 
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4.2 Critical judgements in applying the entity’s accounting policies 

There are no areas that Management required to make critical judgements in applying accounting policies 
except the below. 

The Group proceeded with the restructuring of its indebtedness, with its key stakeholders, including its 
largest shareholder, Boval, holders of the Existing Notes, and the Group’s core lending banks.  The Noteholders, 
the Participating Lenders and Boval negotiated together the terms of the Restructuring.  Therefore, the different 
steps were linked and accounted for as one transaction to reflect the substance of the Restructuring rather than its 
legal form.  (Note 13,14,15) 
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Note 5—Segment Information 

A business segment is a group of assets and operations engaged in providing products or services that 
are subject to risks and returns that are different from those of other business segments. 

The operating segment information presented below is based on the information that the Management 
Committee uses to assess the performance of the Group’s operating segments. 

Taking into account the above, the categorization of the Group’s operations in business segments is the 
following: 

—Ice Cold Merchandise (ICM) Operations 

—Glass Operations 

The consolidated Statement of Financial Position and Statement of Profit & Loss per business segment 
are presented below: 

(a) Analysis per business segment 

(i) Statement of Profit & Loss 

   Continuing operations: 
 Year ended Year ended Year ended 

 
01.01–

12.12.18 31.12.2017 31.12.2018 31.12.2017 

 
Discontinued Glass 

Operations 
ICM 

Operations 
Glass 

Operations Total 
ICM 

Operations 
Glass 

Operations Total 
Revenue from contracts with 

customers         
At a point in time .............................  24,819 20,760 262,980 101,840 364,820 244,373 90,599 334,972 
Over time .........................................  — — 52,477 — 52,477 51,077 — 51,077 
Total Revenue from contracts 

with customers ..........................  24,819 20,760 315,457 101,840 417,297 295,450 90,599 386,049 
Operating Profit / <Loss> ................  (7,729) (18,538) 11,865 22,706 34,571 11,455 19,939 31,394 
Finance costs—net ...........................  (392) (1,420) (22,849) 1,682 (21,167) (28,213) 8,909 (19,304) 
Profit / <Loss> before income tax & 

restructuring costs .......................  (8,121) (19,958) (10,984) 24,388 13,404 (16,758) 28,848 12,090 
Restructuring gains/<losses> ...........  — — (301) — (301) 38,243 — 38,243 
Profit / <Loss> before income tax ....  (8,121) (19,958) (11,285) 24,388 13,103 21,485 28,848 50,333 
Income tax expense ..........................  — — (5,711) (8,152) (13,863) (5,867) (9,571) (15,438) 
Profit / <Loss> after income tax 

expenses from continuing 
operations ...................................  (8,121) (19,958) (16,996) 16,236 (760) 15,618 19,277 34,895 

Profit / <Loss> attributable to the 
shareholders of the company 
from continuing operations .........  (8,121) (19,958) (16,610) 9,206 (7,404) 15,768 11,838 27,606 

Depreciation.....................................  74 3,517 12,591 7,200 19,791 13,962 7,146 21,108 
Impairment of fixed assets ...............  — (7,984) (2,071) — (2,071) (1,607) — (1,607) 
EBITDA ..........................................  (7,655) (7,037) 26,527 29,906 56,433 27,024 27,085 54,109 
 
There are no sales between the two segments. 

 Y-o-Y % 
 31.12.2018 vs 31.12.2017 

 
ICM 

Operations 
Glass 

Operations Total 
Total Revenue from contracts with customers ..................................................  6.8% 12.4% 8.1% 
Operating Profit / <Loss> ..................................................................................  3.6% 13.9% 10.1% 
EBITDA ............................................................................................................  −1.8% 10.4% 4.3% 
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ii) Statement of Financial Position 

 Year ended  Year ended 
 31.12.2017  31.12.2018 

 
ICM 

Operations 
Glass 

Operations Total 

Held 
for 
sale 

ICM 
Operations 

Glass 
Operations Total 

Total assets .........................................  247,816 148,281 396,097 17,575 255,438 117,821 390,834 
Total liabilities ...................................  427,778 11,278 439,056 9,973 372,862 50,264 433,099 
Capital expenditure ............................  11,402 24,464 35,866 1,127 6,971 11,131 19,229 
 Reference Note 6 & 7     

 
Segment liabilities are measured in the same way as in the financial statements. 

These liabilities are allocated based on the operations of each segment. 

b) Net sales revenue analysis per geographical area (based on customer location) 

 Consolidated 
Discontinued Glass 

Operations 
 Year ended Year ended 

 31.12.2018 31.12.2017 
01.01–

12.12.18 31.12.2017 
ICM Operations :     
East Europe ..................................................................................  142,043 119,200   
West Europe / America ................................................................  83,681 104,391   
Africa / Middle East.....................................................................  61,533 37,587   
Asia/Oceania ................................................................................  28,200 34,272   
Total ............................................................................................  315,457 295,450   
Glass Operations :     
Africa ...........................................................................................  101,840 90,599   
Total ............................................................................................  101,840 90,599   
Total Sales :     
East Europe ..................................................................................  142,043 119,200 — — 
West Europe / America ................................................................  83,681 104,391 64 247 
Africa / Middle East.....................................................................  163,373 128,186 10,358 8,839 
Asia/Oceania ................................................................................  28,200 34,272 14,397 11,674 
Consolidated ...............................................................................  417,297 386,049 24,819 20,760 

 
A significant amount of our revenues is derived from a small number of large multinational customers 

each year.  In the year ended December 31 2018, our five largest customers accounted for approximately 65% of 
our net sales revenue in ICM Operations and approximately 62% of our net sales revenue in Glass Operations. 

Net sales revenue analysis per geographical area (based on customer location) 

 Parent Company 
 Year ended 
 31.12.2018 31.12.2017 

ICM Operations :   
East Europe .....................................................................................................................................  1,337 1,231 
West Europe / America ...................................................................................................................  27,066 16,956 
Africa / Middle East ........................................................................................................................  6,864 2,095 
Asia/Oceania ...................................................................................................................................  2 373 
Sales to third parties .....................................................................................................................  35,269 20,655 
Intercompany sales (Note 20) ..........................................................................................................  6,804 5,352 
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Total Sales ......................................................................................................................................  42,073 26,007 
 
c) Capital expenditure per geographical area 

 Consolidated 
 Period ended 
 31.12.2018 31.12.2017 

ICM Operations :   
East Europe .....................................................................................................................................  6,464 3,374 
West Europe / America ...................................................................................................................  4,226 1,972 
Africa / Middle East ........................................................................................................................  304 630 
Asia/Oceania ...................................................................................................................................  408 995 
Total ...............................................................................................................................................  11,402 6,971 
Glass Operations:   
Africa ..............................................................................................................................................  24,464 11,131 
Total ...............................................................................................................................................  24,464 11,131 
Consolidated ..................................................................................................................................  35,866 18,102 
Discontinued operations ...............................................................................................................  359 1,127 
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Note 6—Property, plant & equipment 

 Consolidated 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2018 .............................................  5,097 60,013 202,320 5,751 11,445 284,626 
Additions ..................................................................  — 655 17,164 1,012 886 19,717 
Construction in progress & advances .......................  — 269 11,075 — 228 11,572 
Disposals ..................................................................  (252) (2,191) (953) (677) (346) (4,419) 
Tangible Assets Write off ........................................  — (39) (2,784) (29) (551) (3,403) 
Exchange differences ...............................................  11 163 4,623 120 52 4,969 
Balance at 31.12.2018 .............................................  4,856 58,870 231,445 6,177 11,714 313,062 
Accumulated Depreciation ....................................        
Balance at 01.01.2018 .............................................  — 27,585 136,469 4,275 9,542 177,871 
Additions ..................................................................  — 1,784 12,492 736 763 15,775 
Disposals ..................................................................  — (1,700) (558) (591) (333) (3,182) 
Impairment charge ...................................................  — — 2,071 — — 2,071 
Tangible Assets Write off ........................................  — (44) (2,720) (44) (551) (3,359) 
Exchange differences ...............................................  — 144 2,731 (254) 30 2,651 
Balance at 31.12.2018 .............................................  — 27,769 150,485 4,122 9,451 191,827 
Net book value at 31.12.2018 .................................  4,856 31,101 80,960 2,055 2,263 121,235 
Net book value at 31.12.2017 .................................  5,097 32,428 65,851 1,476 1,903 106,755 

 
Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 
year. 

Exchange differences:  Negative foreign exchange differences arise from currency devaluation against 
the Euro and positive exchange differences from currencies appreciation against the Euro. 

Impairment assessment has been performed for those cash-generating units (CGUs) with an indication 
that their carrying amount exceeds their recoverable amount. 

The recoverable amount of each cash-generating unit was determined through a value-in-use calculation.  
That calculation uses cash flow projections based on financial budgets approved by management covering a 
one-year period and cash projections for four additional years. 

Subjective estimates and judgements by management about the future results of the CGU were included 
in the above calculation.  These estimates and judgements include assumptions surrounding revenue growth rates, 
direct costs, and discount rates. 

The following table sets out the key assumptions for the calculation of the Value in Use: 

ICM segment:  Frigoglass India  
After—Tax discount rate:....................................................................................................  12.6% 
Gross margin pre Depreciation: ..........................................................................................  8,4%–11,0% 
Growth rate in perpetuity: ...................................................................................................  4.0% 

 
Due to adverse operating results impairment assessment at 31.12.2018, was carried out, using the 

assumptions stated above, which resulted to impairment loss of €2,1 m. for the Frigoglass India PVT Ltd.. 
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ICM segment:  Frigoglass India PVT Ltd. 

As at 31.12.2018, the recoverable amount of the CGU of the ICM manufacturing Frigoglass India was 
€6,9 m.. 

If the growth rate used in the value-in-use calculation had been 1% lower than management’s estimates 
as at 31.12.2018 (3,0% instead of 4,0%), the Group would not have to recognise an additional impairment against 
the carrying amount of property, plant and equipment.  If the after-tax discount rate applied to the cash flow 
projections of this CGU had been 1% higher than management’s estimates (13,6% instead of 12,6%), the Group 
would have had to recognise an additional impairment against property, plant and equipment of €0,54 m.. 

 Consolidated 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2017 ....................................  5,509 88,126 305,628 6,271 13,545 419,079 
Additions .........................................................  — 444 6,995 733 694 8,866 
Construction in progress & advances ..............  — 221 8,130 46 86 8,483 
Disposals .........................................................  — (6,648) (8,542) (606) (1,377) (17,173) 
Transfer to / from & reclassification(Note 7) ..  — (16) (3) — 114 95 
Tangible Assets Write off ...............................  — — (7,661) (11) (439) (8,111) 
Assets held for sale ..........................................  — (16,706) (74,412) (180) (762) (92,060) 
Exchange differences ......................................  (412) (5,408) (27,815) (502) (416) (34,553) 
Balance at 31.12.2017 ....................................  5,097 60,013 202,320 5,751 11,445 284,626 
Accumulated Depreciation       
Balance at 01.01.2017 ....................................  — 44,330 226,488 4,451 11,653 286,922 
Additions .........................................................  — 2,538 12,532 629 738 16,437 
Additions—Discontinued operations ..............  — 332 3,155 5 25 3,517 
Disposals .........................................................  — (1,752) (7,829) (589) (1,355) (11,525) 
Impairment charge ..........................................  — 784 715 19 89 1,607 
Impairment charge—Discontinued operations  — 1,939 5,708 337 — 7,984 
Tangible Assets Write off ...............................  — — (7,661) (11) (439) (8,111) 
Assets held for sale ..........................................  — (16,705) (74,448) (180) (726) (92,059) 
Exchange differences ......................................  — (3,881) (22,191) (386) (443) (26,901) 
Balance at 31.12.2017 ....................................  — 27,585 136,469 4,275 9,542 177,871 
Net book value at 31.12.2017 ........................  5,097 32,428 65,851 1,476 1,903 106,755 

 
The major variance in exchange differences derives from the devaluation of Naira against the Euro. 

The related exchange rate at 31.12.2017 was 366,2640 and at 31.12.2016 was 321,5825. 

Pledged assets as at 31.12.2017 are described in detail in Note 13—Non current and current borrowings. 

Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 
year. 

Impairment assessment has been performed for those cash-generating units (CGUs) with an indication 
that their carrying amount exceeds their recoverable amount. 

The recoverable amount of each cash-generating unit was determined through a value-in-use calculation.  
That calculation uses cash flow projections based on financial budgets approved by management covering a 
one-year period and cash projections for four additional years. 

Subjective estimates and judgements by management about the future results of the CGU were included 
in the above calculation.  These estimates and judgements include assumptions surrounding revenue growth rates, 
direct costs, and discount rates. 
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The following table sets out the key assumptions for the calculation of the Value in Use: 

 

ICM 
Manufacturing 

Facility in Patras South Africa 
After—Tax discount rate:...........................................................................  8.7% 11.1% 
Gross margin pre Depreciation: .................................................................  1,8%–6,4% −1,3%–0,5% 
Growth rate in perpetuity: ..........................................................................  1.5% 1.5% 

 
Due to adverse operating results impairment assessment for the year ended 31.12.2017 was carried out, 

using the assumptions stated above, which resulted to impairment loss of € 0,784 m. for the manufacturing facility 
in Patras and € 0,821 m. for Frigoglass South Africa. 

ICM segment:  Manufacturing Facility in Patras 

As at 31.12.2017, the recoverable amount of the CGU of the ICM manufacturing facility in Patras was 
€ 4,2 m.. 

If the growth rate used in the value-in-use calculation had been 1% lower than management’s estimates 
as at 31.12.2017 (0,5% instead of 1,5%), the Group would have had to recognise an additional impairment against 
the carrying amount of property, plant and equipment of € 0,46 m.. 

If the after-tax discount rate applied to the cash flow projections of this CGU had been 1% higher than 
management’s estimates (9,7% instead of 8,7%), the Group would have had to recognise an additional impairment 
against property, plant and equipment of € 0,585 m.. 

ICM segment:  Frigoglass South Africa 

After the impairment of € 0,821 m. the value of the assets of this CGU was zero. 

 Parent Company 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2018 ...............................................  303 9,014 14,292 267 2,906 26,782 
Additions ....................................................................  — 32 87 95 — 214 
Disposals ....................................................................  — — (33) — — (33) 
Tangible Assets Write off ..........................................  — — (418) — (345) (763) 
Balance at 31.12.2018 ...............................................  303 9,046 13,928 362 2,561 26,200 
Accumulated Depreciation       
Balance at 01.01.2018 ...............................................  — 6,333 13,308 255 2,471 22,367 
Additions ....................................................................  — 300 247 5 128 680 
Disposals ....................................................................  — — (20) — — (20) 
Tangible Assets Write off ..........................................  — — (390) — (345) (735) 
Balance at 31.12.2018 ...............................................  — 6,633 13,145 260 2,254 22,292 
Net book value at 31.12.2018 ...................................  303 2,413 783 102 307 3,908 
Net book value at 31.12.2017 ...................................  303 2,681 984 12 435 4,415 

 
Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 

year. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 
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 Parent Company 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2017 ...............................................  303 9,030 14,181 267 2,615 26,396 
Additions ....................................................................  — — 135 — 237 372 
Disposals ....................................................................  — — (21) — (60) (81) 
Transfer to / from & reclassification (Note 7) ............  — (16) (3) — 114 95 
Balance at 31.12.2017 ...............................................  303 9,014 14,292 267 2,906 26,782 
Accumulated Depreciation       
Balance at 01.01.2017 ...............................................  — 5,162 12,993 250 2,451 20,856 
Additions ....................................................................  — 387 315 5 81 788 
Disposals ....................................................................  — — — — (61) (61) 
Impairment charge .....................................................  — 784 — — — 784 
Balance at 31.12.2017 ...............................................  — 6,333 13,308 255 2,471 22,367 
Net book value at 31.12.2017 ...................................  303 2,681 984 12 435 4,415 

 
The charge for Frigoglass SAIC from the decrease of the net book value of the building to approximate 

the fair value was € 0,784 m.. 
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Note 7—Intangible assets 

 Consolidated 

 
Developme

nt costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost     
Balance 01.01.2018 ...............................................  28,833 212 24,088 53,133 
Additions ................................................................  110 — 2,103 2,213 
Construction in progress & advances .....................  2,335 — 28 2,363 
Disposals ................................................................  — — (21) (21) 
Write off of Intangible Assets ................................  (1,439) (178) (396) (2,013) 
Exchange differences .............................................  27 3 15 45 
Balance at 31.12.2018 ...........................................  29,866 37 25,817 55,720 
Accumulated Depreciation ..................................      
Balance at 01.01.2018 ...........................................  22,250 212 19,895 42,357 
Additions ................................................................  2,198 — 2,033 4,231 
Disposals ................................................................  — — (21) (21) 
Write off of Intangible Assets ................................  (1,439) (178) (389) (2,006) 
Exchange differences .............................................  25 3 (2) 26 
Balance at 31.12.2018 ...........................................  23,034 37 21,516 44,587 
Net book value at 31.12.2018 ...............................  6,832 — 4,301 11,133 
Net book value at 31.12.2017 ...............................  6,583 — 4,193 10,776 

 
Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 

year. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

 Consolidated 

 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost     
Balance at 01.01.2017 .................................................................  31,715 225 25,953 57,893 
Additions ......................................................................................  135 — 658 793 
Construction in progress & advances ...........................................  1,075 — 12 1,087 
Transfer to / from & reclassification (Note 6) ..............................  (86) — (9) (95) 
Tangible Assets Write off ............................................................  (3,655) — (2,034) (5,689) 
Assets held for sale .......................................................................  — — (175) (175) 
Exchange differences ...................................................................  (351) (13) (317) (681) 
Balance at 31.12.2017 .................................................................  28,833 212 24,088 53,133 
Accumulated Depreciation     
Balance at 01.01.2017 .................................................................  23,320 225 20,188 43,733 
Additions ......................................................................................  2,514 — 2,330 4,844 
Write off of Intangible Assets ......................................................  (3,655) — (2,034) (5,689) 
Assets held for sale .......................................................................  — — (159) (159) 
Exchange differences ...................................................................  71 (13) (430) (372) 
Balance at 31.12.2017 .................................................................  22,250 212 19,895 42,357 
Net book value at 31.12.2017 .....................................................  6,583 — 4,193 10,776 

 
Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 

year. 
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 Parent Company 

 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost     
Balance at 01.01.2018 ..............................................................  21,429 35 16,959 38,423 
Additions ...................................................................................  45 — 1,806 1,851 
Construction in progress & advances ........................................  1,093 — — 1,093 
Write off of Intangible Assets ...................................................  — — (7) (7) 
Balance at 31.12.2018 ..............................................................  22,567 35 18,758 41,360 
Accumulated Depreciation     
Balance at 01.01.2018 ..............................................................  16,617 35 14,482 31,134 
Additions ...................................................................................  1,512 — 1,345 2,857 
Balance at 31.12.2018 ..............................................................  18,129 35 15,827 33,991 
Net book value at 31.12.2018 ..................................................  4,438 — 2,931 7,369 
Net book value at 31.12.2017 ..................................................  4,812 — 2,477 7,289 

 
Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 

year. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

 Parent Company 

 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost     
Balance at 01.01.2017 .......................................................................  20,403 35 16,470 36,908 
Additions ............................................................................................  43 — 498 541 
Construction in progress & advances .................................................  1,069 — — 1,069 
Transfer to / from & reclassification (Note 6) ....................................  (86) — (9) (95) 
Balance at 31.12.2017 .......................................................................  21,429 35 16,959 38,423 
Accumulated Depreciation     
Balance at 01.01.2017 .......................................................................  15,300 35 13,089 28,424 
Additions ............................................................................................  1,317 — 1,393 2,710 
Balance at 31.12.2017 .......................................................................  16,617 35 14,482 31,134 
Net book value at 31.12.2017 ...........................................................  4,812 — 2,477 7,289 

 
Construction in progress and advances is always capitalised until the end of the forthcoming year. 
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Note 8—Inventories 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Raw materials .....................................................................  66,597 64,384 3,046 2,760 
Work in progress ................................................................  2,533 2,671 28 29 
Finished goods ...................................................................  42,023 31,659 1,056 851 
Less:  Provision..................................................................  (9,414) (9,639) (1,898) (1,893) 
Total ..................................................................................  101,739 89,075 2,232 1,747 

 
 Consolidated Parent Company 

Analysis of Provisions : 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Opening Balance at 01/01 .................................................  9,639 17,441 1,893 2,076 
Additions during the year ....................................................  2,095 5,932 50 — 
Unused amounts reversed....................................................  (547) (520) — — 
Total Charges to the income statement ...........................  1,548 5,412 50 — 
Realised during the year ......................................................  (1,754) (6,885) (45) (183) 
Transfer to / from & reclassification ...................................  — (1,364) — — 
Assets held for sale ..............................................................  — (3,953) — — 
Exchange differences ..........................................................  (19) (1,012) — — 
Closing Balance at 31/12 ...................................................  9,414 9,639 1,898 1,893 

 
The reclassification includes provision for raw materials that has been expensed in previous years and 

was recorded directly against raw materials stock. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Note 9—Trade receivables 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Trade receivables ...............................................................  78,611 91,018 4,570 9,846 
Less:  Provisions (Note 35) ................................................  (1,005) (6,194) (618) (5,623) 
Total ..................................................................................  77,606 84,824 3,952 4,223 

 
The decrease in the balance of the trade receivables is mainly attributable to the seasonality of sales 

(Note 23). 

The fair value of trade debtors closely approximates their carrying value.  The Group and the Company 
have a significant concentration of credit risk with specific customers which comprise large international groups 
such as Coca - Cola HBC, other Coca - Cola bottlers, Diageo - Guinness and Heineken. 

The Group does not require its customers to provide any pledges or collateral due to the general high 
calibre and international reputation of portfolio. 

Management does not expect any losses from non-performance of trade receivables, other than as 
provided for as at 31.12.2018. 

Provisions for Trade receivables:  The decrease in the balance mainly derives from the accounting write 
off of a residual customer in Libya and the corresponding reversal of the relevant provision. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

From 1 January 2018, the Group applies the simplified approach of IFRS 9 and calculates ECLs based 
on lifetime expected credit losses.  Regarding trade receivables, an impairment analysis is performed at each 
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reporting date using a provision matrix to measure expected credit losses (ECLs).  The maximum exposure to 
credit risk at the reporting date is the carrying value of each class of receivable. 

 Consolidated Parent Company 
Analysis of provisions for trade receivables: 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Opening balance at 01/01 ..................................................  6,194 9,154 5,623 6,556 
Additions during the year ....................................................  69 61 — 40 
Used amounts reversed .......................................................  (4,996) (680) (4,990) (680) 
Total charges to income statement...................................  (4,927) (619) (4,990) (640) 
Realized during the year ......................................................  (246) (2,179) (15) (293) 
Exchange differences ..........................................................  (16) (162) — — 
Closing Balance .................................................................  1,005 6,194 618 5,623 

 
 Consolidated Parent Company 

Trade debtors:  Credit rating (S&P rating) 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
CCH Group (BBB+) ...........................................................  22,424 18,165 1,627 2,272 
Other Coca-Cola bottlers (N/A) ..........................................  10,319 27,450 532 5,152 
Diageo Group / Guinness (A−) ...........................................  2,272 2,635 — — 
Heineken Group (BBB+) ....................................................  7,102 10,336 705 277 
Pepsi Group (A+) ................................................................  5,918 5,904 2 3 
Other (N/A) .........................................................................  30,576 26,528 1,704 2,142 
Total ...................................................................................  78,611 91,018 4,570 9,846 

 
Sales to key customers are made based on an annual planning that has been agreed with the customer. 

 Consolidated Parent Company 
The aging analysis of the trade debtors is the 
following: 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
00–30 days ..........................................................................  51,305 53,034 1,652 1,787 
31–60 days ..........................................................................  14,616 21,242 868 984 
61–90 days ..........................................................................  5,158 5,124 321 794 
91–120 days ........................................................................  1,226 2,702 206 214 
121–150 days ......................................................................  1,346 928 135 66 
151–180 days ......................................................................  648 820 — — 
> 180 days ...........................................................................  4,312 7,168 1,388 6,001 
Total ...................................................................................  78,611 91,018 4,570 9,846 

 
 Consolidated Parent Company 

The overdue analysis of the trade debtors is the 
following: 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Not yet Overdue .................................................................  65,671 75,992 3,619 4,404 
Overdue 00–30 days ...........................................................  7,797 6,155 84 247 
Overdue 31–60 days ...........................................................  1,216 1,643 19 70 
Overdue 61–90 days ...........................................................  1,196 544 82 12 
Overdue 91–120 days .........................................................  876 515 49 14 
Overdue 121–150 days .......................................................  780 332 127 5 
Overdue 151–180 days .......................................................  120 213 — — 
Overdue > 180 days ...........................................................  955 5,624 590 5,094 
Total ..................................................................................  78,611 91,018 4,570 9,846 
Less:  Provisions ...............................................................  (1,005) (6,194) (618) (5,623) 
Net trade debtors ..............................................................  77,606 84,824 3,952 4,223 
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The customers of Frigoglass comprise large international groups like Coca - Cola HBC AG, Coca - Cola 
Amatil, Coca Cola India, other Coca - Cola bottlers, Diageo - Guinness, Heineken , Efes Group.  The Group does 
not require its customers to provide any pledges or collaterals given the high calibre and international reputation 
of their portfolio. 

The provisions for trade debtors mainly relate to the overdue balances over 180 days. 

Expected credit losses for trade receivables past due up to 180 days are not material and are based on 
history of default adjusted for forward looking information on macroeconomic factors. 

Note 10—Other receivables 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

V.A.T receivable .................................................................  9,846 11,904 329 842 
Grants for exports receivable ..............................................  8,714 7,306 — — 
Insurance prepayments ........................................................  1,228 1,282 160 201 
Prepaid expenses .................................................................  1,287 1,131 57 86 
Receivable from the disposal of subsidiary (Note 29) ........  2,286 — — — 
Other taxes receivable .........................................................  1,425 921 — — 
Advances to employees .......................................................  550 561 23 15 
Other receivables .................................................................  2,105 2,370 436 1,155 
Total ...................................................................................  27,441 25,475 1,005 2,299 

 
The amount of Grants for exports receivable of € 8.7m (2017 € 7.3m) comprise of Export Expansion 

Grants (EEG) and Negotiable Duty Credit Certificate (NDCC).  Export Expansion Grants (EEG) are granted by 
the Nigerian Government on exports of goods produced in the country, having met certain eligibility criteria.  
These are recognized at fair value, and Management does not expect any losses from the non-recoverability of 
these grants.  Negotiable Duty Credit Certificates (NDCC) originate from export grants received from government 
and the instrument is useful for settlement of custom duties payable to government, with no expiry date, under the 
previous scheme. 

A revised scheme has been proposed to be implemented as of 2018 whereby the Settlement of Claims 
for EEG by the Nigerian Government will be done through the issue of negotiable tax credit certificates to the 
beneficiaries.  This instrument, known as Export Credit Certificate (ECC), will be used to settle all Federal 
Government taxes such as company income tax, VAT, WHT, etc. and the following: 

a. purchase of Federal Government Bonds b. settlement of credit facilities by Bank of Industry, 
NEXIM Bank and Central Bank of Nigeria intervention Facilities c. settlement of AMCON 
liabilities.  The Certificate shall be valid for two years and transferable once to final 
beneficiaries. 

Existing EEG claims not yet settled continue to be eligible under the revised scheme.  It is proposed that 
the existing NDCCs with the Exporters will be swapped with promissory notes (under-written by the Federal 
Government).  In January 2018 the NDCC was handed over to the government. 

The V.A.T receivable is fully recoverable through the operating activity of the Group and the Company. 

Other receivables comprise various prepayments and accrued income not invoiced.  The fair value of 
other receivables closely approximates their carrying value. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 
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Note 11—Cash & cash equivalents 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Cash on hand .......................................................................  7 8 1 1 
Short term bank deposits .....................................................  49,050 53,122 2,351 997 
Total ...................................................................................  49,057 53,130 2,352 998 

 
The tight liquidity in 2017 and 2018 in the foreign exchange market in Nigeria has significantly limited 

our ability to execute payments in foreign currency, leading to a high Nigerian Naira cash balance of € 14 m.  
(2017:  € 20m).  We expect the excess cash to be utilised among others to fund capital expenditure and raw 
material purchases over the coming years. 

The effective interest rate on short term bank deposits as at 31.12.2018 was 0,05% (December 2017:  
2,9%). 

Note 12—Other payables 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Taxes and duties payable .......................................................................  3,807 1,785 530 1 
VAT payable .........................................................................................  1,371 1,028 — — 
Social security insurance .......................................................................  1,506 1,704 473 493 
Customers’ advances .............................................................................  1,886 1,293 87 87 
Other taxes payable ...............................................................................  2,067 1,645 — — 
Accrued discounts on sales....................................................................  13,957 11,327 374 273 
Accrued fees & costs payable to third parties .......................................  5,494 5,538 555 1,110 
Accrued payroll expenses ......................................................................  8,214 5,765 2,425 1,953 
Other accrued expenses .........................................................................  2,697 2,843 64 144 
Accrued interest for bank loans .............................................................  5,096 2,454 — — 
Expenses for restructuring activities .....................................................  — 126 — — 
Accrual for warranty expenses ..............................................................  3,332 2,542 297 367 
Other payables .......................................................................................  4,112 4,435 262 322 
Total .....................................................................................................  53,539 42,485 5,067 4,750 

 
The fair value of other creditors approximates their carrying value. 

Accrued discount on sales:  The increase in the balance is mainly attributable to the higher discounts, 
sales and seasonality. 

Accrued interest for bank loans:  The increase in the balance is mainly attributable to different payment 
patterns. 

Note 13—Non current & current borrowings 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Bank loans ...........................................................................  53,014 55,485 — — 
Intergroup bond loans .........................................................  — — 26,480 33,702 
Bond loans ...........................................................................  174,984 177,929 — — 
Total Non current borrowings .........................................  227,998 233,414 26,480 33,702 

 
 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Bank overdrafts ...................................................................  1,259 2,584 — — 
Bank loans ...........................................................................  46,002 39,857 — — 
Total current borrowings .................................................  47,261 42,441 — — 
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Total borrowings ...............................................................  275,259 275,855 26,480 33,702 
 

 Consolidated Parent Company 
Maturity of non current borrowings 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Between 1 & 2 years ...........................................................  — — — — 
Between 2 & 5 years ...........................................................  227,998 233,414 26,480 33,702 
Over 5 years ........................................................................  — — — — 
Total ...................................................................................  227,998 233,414 26,480 33,702 

 
 Consolidated Parent Company 

Effective interest rates 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Bond loans ...........................................................................  5.80% 5.77% 5.90% 8.60% 
Non current borrowings ......................................................  4.28% 4.29% — — 
Bank overdrafts ...................................................................  9.40% 9.15% — — 
Current borrowings .............................................................  3.35% 3.13% — 9.13% 

 
 Consolidated Parent Company 

Net debt / Total capital 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Total borrowings .................................................  275,259 275,855 26,480 33,702 
Cash & cash equivalents .....................................  (49,057) (53,130) (2,352) (998) 
Net debt (A) ........................................................  226,202 222,725 24,128 32,704 
Total equity (B) ...................................................  (42,959) (42,265) 22,554 24,238 
Total capital (C) = (A) + (B) ...............................  183,243 180,460 46,682 56,942 
Net debt / Total capital (A) / (C) ......................  123.44% 123.42% 51.69% 57.43% 

 
The foreign currency exposure of borrowings is as follows: 

 Consolidated 
 31.12.2018 31.12.2017 

 
Current 

borrowings 

Non 
current 

borrowings Total 
Current 

borrowings 

Non 
current 

borrowings Total 
—EURO ..................................................  40,751 215,697 256,448 37,937 213,836 251,773 
—USD.....................................................  3,410 12,301 15,711 1,920 19,578 21,498 
—INR ......................................................  3,100 — 3,100 2,584 — 2,584 
Total .......................................................  47,261 227,998 275,259 42,441 233,414 275,855 

 
Discontinued Glass Operations 31.12.2018 31.12.2017 
Committed unutilized Revolving Credit Facilities (RCFs) .....................................  15,330 14,075 

 
 Parent Company 
 31.12.2018 31.12.2017 

 
Current 

borrowings 

Non 
current 

borrowings Total 
Current 

borrowings 

Non 
current 

borrowings Total 
—EURO .................................  — 26,480 26,480 — 33,702 33,702 
Total ......................................  — 26,480 26,480 — 33,702 33,702 

 
The movement of liabilities from financing activities is listed below: 
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 Consolidated 

Total borrowings 

Non 
current 

borrowings 
Current 

borrowings Total 
Balance 01.01.2018 ...............................................................................  233,414 42,441 275,855 
Cash flows ..............................................................................................  (6,213) 4,852 (1,361) 
Other non-cash movements ....................................................................  797 (32) 765 
Balance 31.12.2018 ...............................................................................  227,998 47,261 275,259 

 
The raised funds of € 111.6 million and repayments of € 112.3 million relate to the use of available loan 

lines and similar repayments by the Group’s subsidiaries. 

 Parent Company 

Total borrowings 
Intergroup bond loans 

Non 
current 

borrowings 
Current 

borrowings Total 
Balance 01.01.2018 .............................................................................. 33,702 — 33,702 
Cash flows ............................................................................................. (8,891) — (8,891) 
Other non-cash movements ................................................................... 1,669 — 1,669 
Balance 31.12.2018 .............................................................................. 26,480 — 26,480 

 
 Consolidated 

Total borrowings 

Non 
current 

borrowings 
Current 

borrowings Total 
Balance 01.01.2017 ..............................................................................  4 381,871 381,875 
Cash flows .............................................................................................  (15,555) 15,009 (546) 
Conversion of debt to equity .................................................................  — (104,605) (104,605) 
Reclassification .....................................................................................  248,965 (248,965) — 
Other non-cash movements ...................................................................  — (869) (869) 
Balance 31.12.2017 ..............................................................................  233,414 42,441 275,855 

 
 Parent Company 

Total borrowings 
Intergroup bond loans 

Non 
current 

borrowings 
Current 

borrowings Total 
Balance 01.01.2017 ..............................................................................  — 91,559 91,559 
Cash flows .............................................................................................  — (5,580) (5,580) 
Conversion of debt to equity .................................................................  (59,605) — (59,605) 
Reclassification .....................................................................................  93,307 (93,307) — 
Other non-cash movements ...................................................................  — 7,328 7,328 
Balance 31.12.2017 ..............................................................................  33,702 — 33,702 

 
Total cash flows in the movement of the Group’s borrowings relate to proceeds from new loans of € 99,5 

m. and repayments of € 100,6 m..  Proceeds from new loans arise from Group’s restructuring of € 26 m. while the 
remaining € 73 m. refer mainly to subsidiaries in India, Nigeria and Russia.  Total repayments of € 33,45 million 
relate to Group’s restructuring while the remaining € 66,6 m. come from the subsidiaries in India, Russia and 
Turkey. 

With the exception of the Second Lien Notes, the Group borrows at floating interest rates. 

Following the completion of the capital restructuring on 23 October 2017, Frigoglass entered into new 
debt arrangements that replaced part of the existing Group financing with new financing with extended maturities.  
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The remaining existing debt was either capitalized or repaid.  The €250m Senior Notes (the “2013 Notes”) issued 
by Frigoglass Finance B.V. in May 2013 were cancelled and delisted from the Luxembourg Stock Exchange, 
while new Notes of lower value were issued.  The Bank facilities granted to the Group from its four core banks 
were similarly adjusted and extended.  The loan received by the Company’s largest shareholder Boval S.A., was 
capitalized and an additional share capital cash injection took place. 

More specifically, the key elements of the Restructuring are: 

(1) Boval contributed a total of €60m in equity to the transaction as part of the Rights Issue (of 
which €30m in new cash and €30m was utilized for the repayment of the principal amount of 
the Boval Term Loan Facility from the Issuer). 

(2) €40m new debt has been provided in the form of First Lien Senior Secured Notes due 2021 by 
the holders of the 2013 Notes and in the form of First Lien Senior Secured Revolving Credit 
Facilities (RCF) made available by the core banks. 

(3) Out of the 2013 Notes and pre-restructuring facilities provided by the core banks €59,6m were 
equitized and €3,46m were repaid.  Furthermore, €45m of debt (from the 2013 Notes and the 
core banks’ facilities) were written off.  In total, Frigoglass Group pre-restructuring debt was 
reduced by €138m.  Furthermore, the fair value of the new shares that started trading in the 
Athens Stock Exchange on 16 November 2017 (date of equitization) was €24,1m generating a 
profit of €35,5m for the Group and the reduction of the Parent’s intergroup loan to €31.3m. 

(4) The new restructured debt has reduced interest rates, which along with the lower level of Debt 
is estimated to halve the Group’s annual pre-restructuring interest costs. 

FIRST LIEN DEBT 

(i) First Lien Facilities Agreement 

The First Lien Facilities comprise a €25.000.000 First Lien RCF with a base currency amount 
denominated in Euro (also available in US Dollars and other currencies approved by the lenders), a 
US$10,000,000 First Lien Term Loan Facility and a €7.100.937,38 First Lien Term Loan Facility.  Following the 
mandatory and voluntary partial redemption of the First Lien Facilities on 31 December 2018, the total RCF 
commitments adjusted to €24.376.041,14 and the First Lien Term Loan Facilities to US$9,405,802,23 and 
€6.730.455,01 respectively. 

The maturity date of the First Lien Facilities Agreement is 31 December 2021.  A €2m aggregate 
amortisation payment will be paid every six months starting from March 2019 to repay the First Lien Debt. 

Interest is accrued based on EURIBOR/LIBOR (as applicable) plus an interest rate of 4,25% per annum. 

There are two financial covenants:  (i) a Minimum Liquidity Covenant which is tested weekly and (ii) a 
Leverage Covenant which will be tested semi-annually. 

(ii) The First Lien Notes Subscription Agreement 

On 23 October 2017, the Borrower issued the €79.394.180 Senior Secured Guaranteed Notes, with an 
interest rate of Euribor plus 4,25% per annum due 31 December 2021 (the “First Lien Notes”).  Following the 
mandatory and voluntary partial redemption of the First Lien Notes on 31 December 2018, the principal amount 
reduced to €76.449.252,17. 

The First Lien Notes Subscription Agreement contains the same financial covenants and undertakings as 
the First Lien Facilities, except for the financial covenants. 
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Interest is paid on January 15 and June 15 each year, starting as of 15 January 2018.  The First Lien Notes 
are listed on the official list of the International Stock Exchange and are private notes held in certificated form 
and settled through the Notes Agent/Issuer. 

SECOND LIEN DEBT 

(iii) Second Lien Facilities Agreement 

The Second Lien Facilities comprise a €24.850.000 Second Lien RCF with a base currency amount 
denominated in Euro (also available in US Dollars and other currencies approved by the lenders) and a 
€17.393.375,21 Second Lien Term Loan Facility. 

The maturity date of the Second Lien Facilities Agreement is 31 March 2022.  There is no amortisation. 

Interest is accrued as EURIBOR/LIBOR (as applicable) plus a rate of 3,25% per annum. 

Representations, covenants and events of default are substantially the same as those in the First Lien 
Facilities Agreement. 

(iv) The Second Lien Notes Indenture 

On 23 October 2017, the Issuer issued the €98.535.239 Second Priority Secured Notes due 31 March 
2022 (the “Second Lien Notes”) at a fixed interest rate of 7% per annum. 

The Second Lien Notes indenture contains a series of common restrictions and undertakings for the 
Group, including, among other, restrictions on financial indebtedness, distribution of dividends, the disposal of 
assets and mergers and acquisitions. 

Interest is paid on January 15 and July 15 each year, starting as of 15 January 2018.  The Second Lien 
Notes are listed on the official list of The International Stock Exchange.  The notes are settled through the 
Clearstream/Euroclear. 

Guarantees 

The following companies have granted guarantees in respect of the First and Second Lien Debt: 

1. Frigoglass S.A.I.C. 

2. Frigoglass Finance B.V. 

3. Frigoinvest Holdings B.V. 

4. Frigoglass Romania S.R.L. 

5. Frigoglass Eurasia LLC 

6. Frigoglass West Africa Limited 

7. Frigoglass Industries Nigeria Limited 

8. Beta Glass Plc. 

9. PT Frigoglass Indonesia 

10. 3P Frigoglass S.R.L 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

Note 13— Non current & current borrowings (Continued) 

 94 

11. Frigoglass Cyprus Limited 

12. Frigoglass Global Limited 

13. Frigoglass South Africa (Proprietary) Limited 

14. Frigoglass East Africa Limited 

Following the completion of Frigoglass Jebel AN FZE sale on 12 December 2018, the securities and 
guarantees granted by Frigoglass Jebel Ali FZE were released. 

Security 

The security granted in favour of the creditors under the First Lien Facilities, First Lien Notes, Second 
Lien Facilities and Second Lien Notes will initially include the following: 

(a) security over shares in the following Group companies:  Frigoinvest Holdings B.V., Frigoglass 
Finance B.V., Frigoglass Industries Nigeria Limited, Beta Glass plc, Frigoglass West Africa 
Limited, Frigoglass Romania S.R.L., Frigoglass Eurasia LLC, PT Frigoglass Indonesia, 
Frigoglass South Africa (Proprietary) Limited, Frigoglass Cyprus Limited, Frigoglass Global 
Limited, Frigoglass East Africa Limited and 3P Frigoglass S.R.L.; and 

(b) security over assets of the Group in the value shown below: 

Asset 

in € 000’s 
as at 

31.12.2018 
Tangible assets ......................................................................................................................................  35.071 
Other long term assets ...........................................................................................................................  43 
Inventories ............................................................................................................................................  34.023 
Trade debtors ........................................................................................................................................  22.233 
Intergroup receivables ...........................................................................................................................  55.178 
Intergroup loan receivables ...................................................................................................................  266.257 
Other debtors .........................................................................................................................................  2.838 
Cash & cash equivalents .......................................................................................................................  6.650 
Total .....................................................................................................................................................  422.293 
 
Note 14—Investments in subsidiaries 

 Parent Company 
 31.12.2018 31.12.2017 

 
Net book 

value 
Net book 

value 
 60,005 58,045 
Additions ......................................................................................................................  — 1,960 
Total Frigoinvest Holdings B.V (The Netherlands) .................................................  60,005 60,005 

 
In its separate financial statements, the Parent Company accounts for investments in subsidiaries at 

historic cost less any impairment losses. 
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2017 

The increase in Parent Company’s investment in the subsidiary Frigoinvest Holdings B.V. derived as a 
result of the capital restructuring process.  The increase incurred with the payment of € 37,5 m. in cash reduced 
by the effect of the capitalisation of intergroup borrowing of € −35,5 m., as described in Note 13. 

The subsidiaries of the Group, the country of incorporation and their shareholding status as are described 
below: 

Company name & business segment 
Country of 

incorporation 
Consolidation 

method 
% 

Shareholding 
ICM Operations    
Frigoglass S.A.I.C. ......................................................  Greece Parent Company  
SC. Frigoglass Romania SRL ......................................  Romania Full 100.00% 
PT Frigoglass Indonesia ..............................................  Indonesia Full 99.98% 
Frigoglass South Africa Ltd. .......................................  South Africa Full 100.00% 
Frigoglass Eurasia LLC ...............................................  Russia Full 100.00% 
Frigoglass (Guangzhou) Ice Cold 

Equipment Co., Ltd. ................................................  China Full 100.00% 
Scandinavian Appliances A.S .....................................  Norway Full 100.00% 
Frigoglass Spzoo .........................................................  Poland Full 100.00% 
Frigoglass India PVT.Ltd. ...........................................  India Full 100.00% 
Frigoglass East Africa Ltd...........................................  Kenya Full 100.00% 
Frigoglass GmbH ........................................................  Germany Full 100.00% 
Frigoglass Hungary Kft ...............................................  Hungary Full 100.00% 
Frigoglass Nordic AS ..................................................  Norway Full 100.00% 
Frigoglass West Africa Limited ..................................  Nigeria Full 76.03% 
Frigoglass Cyprus Limited ..........................................  Cyprus Full 100.00% 
Norcool Holding A.S ..................................................  Norway Full 100.00% 
Frigoinvest Holdings B.V ...........................................  The Netherlands Full 100.00% 
Frigoglass Finance B.V ...............................................  The Netherlands Full 100.00% 
3P Frigoglass Romania SRL .......................................  Romania Full 100.00% 
Frigoglass Ltd. ............................................................  Ireland Full 100.00% 
Glass Operations    
Frigoglass Global Limited ...........................................  Cyprus Full 100.00% 
Beta Glass Plc. ............................................................  Nigeria Full 55.21% 
Frigoglass Industries (NIG.) Ltd. ................................  Nigeria Full 76.03% 

 
The Parent Company does not have any shareholdings in the preference shares of subsidiary undertakings 

included in the Group. 

Frigoglass North America Ltd. Co, Frigoglass Iberica SL, Frigoglass Philippines Inc. and Frigoglass 
Turkey S Sanayi İç ve Dış Ticaret AŞ were liqudated during 2018. 

Frigoglass Jebel Ali FZE was sold in December 2018 (Note 29). 

Below is the summarised financial information of the Group’s subsidiaries with non-controlling interests.  
Total assets and liabilities include intergroup balances. 

Frigoglass Industries (Nigeria) Ltd. 2018 2017 
Total assets ...............................................................................................................  91,101 78,659 
Total liabilities .........................................................................................................  35,414 31,098 
Total equity .............................................................................................................  55,687 47,561 
Net sales revenue......................................................................................................  28,926 26,288 
Profit / <Loss> after income tax expenses ...............................................................  5,852 9,620 
Non controlling interest—% ....................................................................................  23.97% 23.97% 
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Profit / <Loss> after income tax expenses attributable to non-controlling 
interests ................................................................................................................  1,403 2,306 

Dividends to non-controlling interests .....................................................................  — — 
Capital expenditure ..................................................................................................  2,556 1,110 

 
Beta Glass Plc. 2018 2017 
Total assets ...........................................................................................................  131,944 104,899 
Total liabilities .....................................................................................................  48,446 36,246 
Total equity .........................................................................................................  83,498 68,653 
Net sales revenue..................................................................................................  72,914 64,311 
Profit / <Loss> after income tax expenses ...........................................................  13,056 11,928 
Non controlling interest—% ................................................................................  44.79% 44.79% 
Profit / <Loss> after income tax expenses attributable to non-controlling 

interests ............................................................................................................  5,847 5,342 
Dividends to non-controlling interests .................................................................  448 613 
Capital expenditure ..............................................................................................  21,908 10,021 

 
Frigoglass West Africa Ltd. 2018 2017 
Total assets ...............................................................................................................  24,024 14,917 
Total liabilities .........................................................................................................  26,104 15,325 
Total equity .............................................................................................................  (2,080) (408) 
Net sales revenue......................................................................................................  17,130 8,006 
Profit / <Loss> after income tax expenses ...............................................................  (1,609) (623) 
Non controlling interest—% ....................................................................................  23.97% 23.97% 
Profit / <Loss> after income tax expenses attributable to non-controlling interests  (386) (149) 
Dividends to non-controlling interests .....................................................................  — — 
Capital expenditure ..................................................................................................  86 493 

 
The tight liquidity in 2017 and 2018 in the foreign exchange market in Nigeria has significantly limited 

our ability to execute payments in foreign currency, leading to a high Nigerian Naira cash balance of € 14 m.  
(2017:  € 20m).  We expect the excess cash to be utilised among others to fund capital expenditure and raw 
material purchases over the coming years. 

Note 15—Share capital 

A) Share capital: 

2018 

The share capital of the Group as at 31.12.2018 comprised of 355.437.751 fully paid up ordinary shares 
with an nominal value of € 0,36 each. 

2017 

The 1st Repetitive General Meeting of shareholders of “FRIGOGLASS S.A.I.C.” took place on June 27, 
2017. 

The following items of the agenda were discussed and resolved: 

a) the increase of the nominal value of each common registered share of the Company from € 0,30 
to € 0,90 through merger of every 3 existing shares to 1 new share and parallel decrease of the 
total number of shares from 50.593.832 to 16.864.610 (reverse share split 3:1). 
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b) the nominal decrease of the Company’s share capital by the amount of € 9.106.889,40, by a 
corresponding decrease of the nominal value of each Company’s share from € 0,90 (as such will 
be adjusted following the reverse share split) to € 0,36, according to article 4 para.  4a of C.L.  
2190/1920, for the purpose of forming a special reserve of equal amount the use of which will 
be decided in the future. 

c) the share capital increase of the Company up to the amount of € 136.398.446,64, in accordance 
with article 13a of C.L.  2190/1920, with pre-emptive rights for the existing shareholders of the 
Company at a ratio of 22,46 new shares for each existing share through payment in cash and the 
issuance of 378.884.574 new common voting registered shares, with a nominal value of € 0,36 
each, and subscription price of € 0,36. 

The share capital increase through cash payment was completed on 18.10.2017 and the amount paid was 
€ 63.459.341,82 which was allocated to € 62.851.774,68 in the share capital account and € 607.567,14 to the share 
premium account. 

d) issuance of 163.984.878 new shares of the Company with a nominal value of € 0.36348 each 
following the conversion of 163.984.878 Convertible Bonds of a nominal value of € 0,36348 
each held by the participating bank lenders and the Scheme creditors. 

The Board of Directors of Frigoglass on 23.10.2017 ratified the relevant share capital increase as a result 
of the above conversion by the amount of € 59.034.556,08.  Due to the fact that the share capital increase resulted 
from the conversion of existing borrowings, the issued capital was recognized at its fair value, ie the stock market 
value of the shares at the date of the issue, which on November 16, 2017 was € 0,147 per share.  As a result, the 
difference from the nominal value of the shares of € 34.929 thousands was recognized to the share premium 
account. 

The share capital of the Group as at 31.12.2017 comprised of 355.437.751 fully paid up ordinary shares 
with an nominal value of € 0,36 each. 

 
Number of 

shares 

Share 
capital 
–000’ 
Euro– 

Share 
premium 

–000’ 
Euro– 

Balance at 01.01.2017 .............................................................................  50,593,832 15,178 2,755 
Reverse Share Split ..................................................................................  (33,729,222) — — 
Transfer to reserves due to the decrease of the nominal value of each 

share .....................................................................................................  — (9,107) — 
Share capital increase at 18.10.2017 ........................................................  174,588,263 62,852 608 
Share capital increase at 23.10.2017 ........................................................  163,984,878 59,035 (34,929) 
Cost for the share capital increase ............................................................  — — (2,235) 
Balance at 31.12.2017 .............................................................................  355,437,751 127,958 (33,801) 
Balance at 31.12.2018 .............................................................................  355,437,751 127,958 (33,801) 

 
B) Dividends 

Dividends are recorded in the financial statements in the period in which they are approved by the 
Shareholders’ Meeting. 

C) Share Options 

The establishment of the Frigoglass Stock Option Plan was approved by shareholders at the 2007 Annual 
General Meeting and subsequently in 2009, 2010, 2012 and 2014. 
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The Stock Option Plan is designed to provide long-term incentives for senior managers and members of 
the Management Committee to deliver long-term shareholder returns.  Participation in the plan is at the board’s 
discretion and no individual has a contractual right to participate in the plan or to receive any guaranteed benefits. 

Options vest in one-third increments each year for three years and can be exercised for up to 10 years 
from the date of award.  When the options are exercised, the proceeds received, net of any transaction costs, are 
credited to share capital (at the nominal value) and share premium. 

The exercise price of options is determined by the General Meeting. 

In the 1st Repetitive General Meeting of shareholders of Frigoglass S.A.I.C. held on Tuesday June 27, 
2017, shareholders approved the increase of the nominal value of each common registered share of the Company 
from € 0,30 to € 0,90 through the merger of every 3 existing shares to 1 new share and the parallel decrease of the 
total number of shares from 50.593.832 to 16.864.610 (reverse share split 3:1). 

A summary of stock option activity under all plans is as follows: 

 2018 2017 

 

Weighted 
Average 
exercise 
price (€) 

Number 
of 

stock 
options 

Weighted 
Average 
exercise 
price (€) 

Number 
of 

stock 
options 

Beginning Balance 01.01 .....................................................  9.32 334,234 3.76 1,833,541 
Adjusted* Balance 01.01 .....................................................  9.32 334,234 11.27 611,096 
Grants ....................................................................................  — — — — 
Expirations ............................................................................  9.21 (51,360) 47.49 (8,658) 
Forfeitures .............................................................................  — — 12.53 (268,204) 
Ending Balance 31.12 ..........................................................  9.34 282,874 9.32 334,234 

 
 

* Adjusted for the 3:1 reverse share split in 2017 

Vested and exercisable at the end of the period .......................  9.34 282,874 10.05 308,625 
 

Share options outstanding at the end of the year have the following expiry date and exercise prices: 

Grant date 
Expiry 

date 
Exercise 
price (€) 

Share 
options 

17.11.2010 ........................................................................................................  31.12.2019 16.62 21,663 
03.01.2011 ........................................................................................................  31.12.2020 16.62 24,232 
10.12.2012 ........................................................................................................  31.12.2021 16.62 30,897 
23.10.2013 ........................................................................................................  31.12.2022 16.77 31,160 
27.06.2014 ........................................................................................................  31.12.2023 11.37 42,328 
15.05.2015 ........................................................................................................  31.12.2024 5.70 49,657 
04.11.2015 ........................................................................................................  31.12.2024 6.63 6,666 
26.07.2016 ........................................................................................................  31.12.2025 0.45 76,271 

Total .............................................................................................................    282,874 
Weighted average remaining contractual life of options outstanding at the end of period ...........  4.85 
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Note 16—Other reserves 

 Consolidated 

 
Statutory 
reserves 

Share 
option 
reserve 

Extraordinary 
reserves 

Tax free 
reserves 

Currency 
translation 

reserve Total 
Balance at 01.01.2017 .............................  4,177 694 7,746 6,831 (33,221) (13,773) 
Transfer from share capital.......................  — — 7,178 1,929 — 9,107 
Expiration / Cancellation of share option 

reserve..................................................  — (24) — — — (24) 
Exchange differences ...............................  — — (286) — (7,256) (7,542) 
Balance at 31.12.2017 .............................  4,177 670 14,638 8,760 (40,477) (12,232) 

Balance at 01.01.2018 .............................  4,177 670 14,638 8,760 (40,477) (12,232) 
Exchange differences from discontinued 

operations recycled to P&L .................  — —  — (3,684) (3,684) 
Exchange differences from continuing 

operations.............................................  — — 91 — 3,877 3,968 
Balance at 31.12.2018 .............................  4,177 670 14,729 8,760 (40,284) (11,948) 

 
 Parent Company 

 
Statutory 
reserves 

Share 
option 
reserve 

Extraordinary 
reserves 

Tax free 
reserves Total 

Balance at 01.01.2017 .....................................................  4,020 694 4,835 6,831 16,380 
Expiration / Cancellation of share option reserve .............  — (24) — — (24) 
Transfer from share capital...............................................  — — 7,178 1,929 9,107 
Balance at 31.12.2017 .....................................................  4,020 670 12,013 8,760 25,463 

Balance at 01.01.2018 .....................................................  4,020 670 12,013 8,760 25,463 

Balance at 31.12.2018 .....................................................  4,020 670 12,013 8,760 25,463 
 

A statutory reserve is created under the provisions of Hellenic law (Law 2190/20) according to which, 
an amount of at least 5% of the profit (after tax) for the year must be transferred to this reserve until it reaches one 
third of the paid up share capital.  The statutory reserve can not be distributed to the shareholders of the Company 
except for the case of liquidation. 

The share option reserve refers to the established Stock Option Plan provided to senior managers and 
members of the Management Committee, as described in Note 15. 

The Company has created tax free reserves, in accordance with several Hellenic tax laws, during the 
years, in order to achieve tax deductions, either 

a) by postponing the settlement of tax liabilities until the distribution of the reserves to the 
shareholders, or 

b) by eliminating any future income tax payment related to the issuance of bonus shares to the 
shareholders.  Should the reserves be distributed to the shareholders as dividends, the distributed 
profits will be taxed with the applicable rate at the time of distribution. 

No provision has been recognized for contingent income tax liabilities in the event of a future distribution 
of such reserves to the Company’s shareholders since such liabilities are recognized at the same time as the 
dividend liability associated with such distributions. 

Note 17—Financial expenses 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Finance income ...................................................................      
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Interest income ....................................................................  (3,535) (1,627) (1) (5) 
Interest Expense ..................................................................  17,115 16,918 1,673 7,335 
Exchange loss / (gain) & Other Financial costs ..................  7,587 4,013 126 2,493 
Total finance cost...............................................................  24,702 20,931 1,799 9,828 
Total finance cost / <income> ...........................................  21,167 19,304 1,798 9,823 
Total finance cost / <income> from discontinued 

operations .......................................................................  — 1,420   
 
Interest rate risk sensitivity analysis 

The Group’s principal sources of finance consist of Bond Loans, local overdraft facilities, short- and 
long-term local bank borrowing facilities and Revolving Credit Facilities (RCFs). 

The ratio of the fixed to floating interest rates of the Group’s principal sources of finance as at 31.12.2018 
amounts to 64% / 36%. 

The exposure to interest rate risk on the Group’s income and cash flows from financing activities is set 
out below with the relevant sensitivity analysis. 

in € 000’s 
01.01.2018–31.12.2018 

Volatility of 
Interest 
Rates 
(+/−) 

Effect on 
Profit / 
<Loss> 
before 

income tax 
—EURO ...................................................................................................................  1.00% 1,579 
—USD ......................................................................................................................  1.00% 167 
—INR .......................................................................................................................  1.00% 31 

Total .....................................................................................................................   1,777 
 
Note 18—Income tax 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Corporate tax .......................................................................  10,127 16,497 779 780 
Deferred tax .........................................................................  3,736 (1,059) — — 
Total ...................................................................................  13,863 15,438 779 780 

 
 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Profit / <Loss> before income tax ....................................  13,103 50,333 (492) (47,087) 
Tax calculated at the nominal tax rates ...........................  5,262 (1,831) (143) (13,655) 
Tax effects of:     
Income not subject to tax ....................................................  (829) (7,806) — — 
Expenses not deductible for tax purposes ...........................  1,862 13,445 866 10,778 
Utilization of previously unrecognized tax losses ...............  (103) — (695) — 
Tax losses for which no deferred income tax asset was 

recognized .......................................................................  6,027 9,726 — 2,877 
Other taxes ..........................................................................  1,644 1,904 751 780 
Tax expense as of income statement ................................  13,863 15,438 779 780 
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The Group did not recognize deferred tax assets for accumulated tax losses € 29 m., for Greece, 
Indonesia, India, South Africa, Kenya, Cyprus, Germany, Norway because the future taxable profits within the 
next years, most probably, will not be adequate to cover the current accumulated tax losses. 

For 2018 in Greece tax rate is 29%, as from 2019 applicable in Greece new tax rate 28%, as from 2020 
will be 27%, as from 2021 will be 26% and as from 2022 will be 25%. 

The Group and the Company calculate the period income tax using the tax rate that would be applicable 
to the expected annual earnings. 

The income tax rates in the countries where the Group operates are between 0% and 33%. 

A part of non deductible expenses, tax losses for which no deferred income tax asset was recognised, the 
different tax rates in the countries in which the Group operates, incomes not subject to tax and other taxes create 
the final effective tax rate for the Group. 

Audit Tax Certificate 

For the financial years 2011 to 2018, all Hellenic Societe Anonyme and Limited Liability Companies 
that are required to prepare audited statutory financial statements must in addition obtain an “Annual Tax 
Certificate” as provided for by paragraph 5 of Article 82 of L.2238/1994 for the financial years 2011-2013 and 
the Article 65A of L.4174/2013 for the financial years 2014-2018.  This “Annual Tax Certificate” must be issued 
by the same statutory auditor or audit firm that issues the audit opinion on the statutory financial statements.  Upon 
completion of the tax audit, the statutory auditor or audit firm must issue a “Tax Compliance Report” which will 
subsequently be submitted electronically to the Ministry of Finance. 

For the years 2011 up to 2017 a respective “Tax Certificate” has been issued by the statutory Certified 
Auditors in accordance with art 65A of Law 4174/2013, without any qualification or matter of emphasis as 
pertains to the tax compliance of the Company. 

Unaudited Tax Years 

The Parent Company has not been audited by tax authorities for the 2010 financial year. 

Up to 31.12.2018 we have not been officially served with any audit mandate by the competent Greek tax 
authorities for the year 2010. 

Consequently, the State is not anymore entitled, due to the lapse of the statute of limitation, to issue 
assessment sheets and assessment acts for taxes, duties, contributions and surcharges for the years up to and 
including 2010, pursuant to the following provisions: 

(a) para.  1 art.  84 of Law 2238/1994 (unaudited cases of Income taxation), 

(b) para.  1 art.  57 of Law 2859/2000 (unaudited cases of Value Added Tax), and, 

(c) para.  5 art.  9 of Law 2523/1997 (imposition of penalties for income tax cases). 

For the Parent Company, the “Tax Compliance Report” for the financial years 2011-2017 has been issued 
with no substantial adjustments with respect to the tax expense and corresponding tax provision as reflected in the 
annual financial statements of 2011 - 2017. 

The Parent company received an audit mandate for a tax re-examination for 2012. 

The tax returns of the Parent Company and the Group’s subsidiaries have not been assessed by the tax 
authorities for different periods (see the table below). 
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Until such time the special tax audit of the companies in the below table is completed, the tax burden for 
the Group relating to those years cannot be accurately determined.  The Group is raising provisions for any 
additional taxes that may result from future tax audits to the extent that the relevant liability is probable and may 
be reliably measured. 

For the unaudited tax years of the Group, a cumulative provision of € 1,6 m.  has been raised up to 
31 December 2018. 

Note: 

In some countries, the tax audit is not mandatory and may only be performed under certain conditions. 

Company Country 
Unaudited tax 

years Line of Business 
Frigoglass S.A.I.C.—Parent Company ............  Greece 2018 Ice Cold Merchandisers 
SC. Frigoglass Romania SRL ...........................  Romania 2012–2018 Ice Cold Merchandisers 
PT Frigoglass Indonesia ...................................  Indonesia 2015–2018 Ice Cold Merchandisers 
Frigoglass South Africa Ltd. ............................  S. Africa 2012–2018 Ice Cold Merchandisers 
Frigoglass Eurasia LLC ....................................  Russia 2013–2018 Ice Cold Merchandisers 
Frigoglass (Guangzhou) Ice Cold 

Equipment Co. ,Ltd. .....................................  China 2017–2018 Sales Office 
Scandinavian Appliances A.S ..........................  Norway 2010–2018 Sales Office 

Frigoglass Spa zo.o ..........................................  Poland 2009–2018 
Service & Repair of 
ICM’s 

Frigoglass India PVT.Ltd. ................................  India 2016–2018 Ice Cold Merchandisers 
Frigoglass East Africa Ltd................................  Kenya 2014–2018 Sales Office 
Frigoglass GmbΗ .............................................  Germany 2016–2018 Sales Office 

Frigoglass Hungary Kft ....................................  Hungary 2017–2018 
Service & Repair of 
ICM’s 

Frigoglass Nordic AS .......................................  Norway 2010–2018 Sales Office 
Frigoglass West Africa Limited .......................  Nigeria 2015–2018 Ice Cold Merchandisers 
Frigoglass Cyprus Limited ...............................  Cyprus 2011–2018 Holding Company 
Norcool Holding A.S .......................................  Norway 2010–2018 Holding Company 
Frigoinvest Holdings B.V ................................  Netherlands 2013–2018 Holding Company 
Frigoglass Finance B.V ....................................  Netherlands 2013–2018 Financial Services 
3P Frigoglass Romania SRL ............................  Romania 2017–2018 Plastics 
Frigoglass Global Limited ................................  Cyprus 2015–2018 Holding Company 
Beta Glass Plc. .................................................  Nigeria 2014–2018 Glass Operation 
Frigoglass Industries (NIG.) Ltd. .....................  Nigeria 2014–2018 Crowns & Plastics 

 
The Group Management is not expecting significant tax liabilities to arise from the specific tax audit of 

the open tax years of the Company as well as of other Group entities in addition to the ones already disclosed in 
the consolidated financial statements and estimates that the results of the tax audit of the unaudited tax years will 
not significantly affect the financial position, the asset structure, the profitability and the cash flows of the 
Company and the Group. 

Note 19—Commitments 

Capital commitments 

The capital commitments contracted for but not yet incurred at the balance sheet date 31.12.2018 for the 
Group amounted to € 597 thousands (31.12.2017:  € 709 thousands) and relate mainly to purchases of machinery. 
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There are no capital commitments for the Parent Company for the years ended 31.12.2017 and 
31.12.2018. 

Operating lease commitment 

The Group leases buildings and vehicles under operating leases. 

Total future lease payments under operating leases are as follows: 

 Consolidated 
 31.12.2018 31.12.2017 
 Buildings Vehicles Total Buildings Vehicles Total 

Within 1 year ....................................................................  1,124 374 1,498 1,936 435 2,371 
Between 1 to 5 years .........................................................  725 891 1,616 3,460 1,150 4,610 
Over 5 years .....................................................................  — — — 1,368 9 1,377 
Total.................................................................................  1,849 1,265 3,114 6,764 1,594 8,358 

 
 Parent Company 
 31.12.2018 31.12.2017 
 Buildings Vehicles Total Buildings Vehicles Total 

Within 1 year ....................................................................  273 166 439 273 241 514 
Between 1 to 5 years .........................................................  273 527 800 545 877 1,422 
Over 5 years .....................................................................  — — — — 9 9 
Total.................................................................................  546 693 1,239 818 1,127 1,945 

 
Note 20—Related party transactions (based on IAS 24) 

Truad Verwaltungs A.G is the main shareholder of Frigoglass S.A.I.C with 48,55% shareholding. 

Truad Verwaltungs A.G. has also a 23% stake in Coca-Cola HBC AG share capital. 

In April 2016 Frigoglass Finance B.V. signed a loan agreement of a total amount of € 30 m. with BOVAL 
S.A on the same terms as the RCFs. 

BOVAL S.A in Luxembourg is a subsidiary of Truad Verwaltungs A.G. 

In October 2017 BOVAL S.A. participated in the share capital increase and the loan was paid. 

in € 000’s 31.12.2018 31.12.2017 
BOVAL S.A. :  Participation in the share capital increase ...........................................  — 60,000 
Balance of loan with the BOVAL S.A. ........................................................................  — — 
Loan interest to BOVAL S.A. ......................................................................................  — 248 

 
The Coca-Cola HBC AG is a non alcoholic beverage company.  Apart from the common share capital 

involvement of Truad Verwaltungs A.G. at 23% with Coca-Cola HBC AG, Frigoglass is the major shareholder 
in Frigoglass Industries Ltd. and Frigoglass West Africa Ltd. based on Nigeria, with shareholding of 76,0%, where 
Coca-Cola HBC AG also owns a 23,9% equity interest. 

Coca-Cola HBC AG Agreement: 

Based on a contract that has been renewed until 31.12.2020 the Coca-Cola HBC AG purchases ICM’s 
from the Frigoglass Group at yearly negotiated prices. 

A.G. Leventis Lease Agreement: 

Truad Verwaltungs A.G. has also a 50,75% stake in A.G. Leventis Nigeria Plc. 
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Frigoglass Industries Nigeria is party to an agreement with A.G. Leventis Nigeria Plc. for the lease of 
office space in Lagos, Nigeria.  The lease agreement is renewed annually. 

The investments in subsidiaries are reported to Note 14. 

a) The amounts of related party transactions and balances were: 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Sales of goods and services .................................................  167,558 123,621 22,560 13,611 
Purchases of goods and services .........................................  1,156 219 83 15 
Receivables / <Payables> ....................................................  22,424 18,165 1,627 2,272 

 
b) The intercompany transactions and balances of the Parent company with the Group’s subsidiaries were: 

Sales of goods ...................................................................................................................  6,804 5,352 
Other services ....................................................................................................................  794 771 
Income from subsidiaries:  Services fees and royalties on sales .......................................  19,860 16,797 
Income from subsidiaries:  commissions on sales .............................................................  415 350 
Purchases of goods / Expenses from subsidiaries .............................................................  26,524 13,583 
Interest expense .................................................................................................................  1,673 7,335 
Receivables .......................................................................................................................  13,087 14,312 
Payables ............................................................................................................................  28,355 23,895 
Loans payables (Note 13) ..................................................................................................  26,480 33,702 

 
c) The fees to members of the Board of Directors and Management compensation include wages, 

indemnities and other employee benefits and the amounts are: 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Fees for Board of Directors .................................................  360 130 360 130 
Management compensation .................................................  2,765 2,488 2,356 2,137 

 
Note 21—Earnings per share 

Basic earnings per share 

Basic earnings per share are calculated by dividing the profit attributable to shareholders, by the weighted 
average number of ordinary shares in issue during the year, excluding ordinary shares purchased by the company 
(treasury shares). 

The weighted average number of ordinary shares outstanding during the year is the number of ordinary 
shares outstanding at the beginning of the year, adjusted by the decrease in the number of ordinary shares due to 
the reverse split adjusted retrospectively and the increase in the number of ordinary shares issued during the year 
due to the share capital increase with cash and the share capital increase with the conversion of bonds (Note 15) , 
multiplied by a time-weighting factor. 

Given that the average share price for the year is not in excess of the available stock options’ exercise 
price, there is no dilutive effect. 

According IAS 33, the weighted average number of shares for 2017 has been adjusted to a 1/3 rate to 
reflect the effect of reverse split on earnings per share, which was decided at the 1st Repetitive General Meeting 
of shareholders on June 27, 2017. 
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 Consolidated Parent Company 
 Year ended Year ended 

in 000’s € 
(apart from earning per share and number of 
shares) 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Profit / <Loss> after income tax from Continuing 

operations attributable to the shareholders of the 
company ...............................................................  (7,404) 27,606 (1,271) (47,867) 

Profit / <Loss> after income tax from Discontinued 
operations attributable to the shareholders of the 
company ...............................................................  (1,304) (19,958) — — 

Profit / <Loss> after income tax for attributable to 
the shareholders of the company ...........................  (8,708) 7,648 (1,271) (47,867) 

Weighted average number of ordinary shares for the 
purposes of basic earnings per share .....................  355,437,751 83,709,741 355,437,751 83,709,741 

Weighted average number of ordinary shares for the 
purpose of diluted earnings per share ...................  355,437,751 83,709,741 355,437,751 83,709,741 

a) Basic:     
Profit / <Loss> per share after taxes from Continuing 

operations attributable to the shareholders of the 
company ...............................................................  (0.0208) 0.3298 (0.0036) (0.5718) 

Profit / <Loss> per share after taxes from 
Discontinued operations attributable to 
shareholders of the company ................................  (0.0037) (0.2384) — — 

Basic earnings / <losses> per share.........................  (0.0245) 0.0914 (0.0036) (0.5718) 
b) Diluted:     
Profit / <Loss> per share after taxes from Continuing 

operations attributable to the shareholders of the 
company ...............................................................  (0.0208) 0.3298 (0.0036) (0.5718) 

Profit / <Loss> per share after taxes from 
Discontinued operations attributable to the 
shareholders of the company ................................  (0.0037) (0.2384) — — 

Diluted earnings / <losses> per share .....................  (0.0245) 0.0914 (0.0036) (0.5718) 
 
Note 22—Contingent liabilities 

The Parent company has contingent liabilities in respect of bank guarantees on behalf of its subsidiaries 
arising from the ordinary course of business. 

Pledged assets are described in detail in Note 13—Non current and current borrowings. 

Based on the loan agreements each guarantor guarantees separately for the total amount of the loan up 
the amount of € 257 m.. See Note 13 for the guarantors. 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Guarantees ...........................................................................................  256,596 260,612 256,549 260,612 
 

There are no significant litigations or arbitration disputes between judicial or administrative bodies that 
have a significant impact on the financial statements or the operation of the Company or the Group. 

 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

 F-106 

Note 23—Seasonality of operations 

Net Sales revenue 

 Consolidated 
Quarter 2018 2017 
Q1 ........................................................................................................  105,664 25% 88,214 23% 
Q2 ........................................................................................................  142,449 34% 115,561 30% 
Q3 ........................................................................................................  80,299 19% 76,045 20% 
Q4 ........................................................................................................  88,885 21% 106,229 28% 
Total Year ..........................................................................................  417,297 100% 386,049 100% 

 
As shown above the Group’s operations exhibit seasonality. 

Note 24—Post balance sheet events 

There are no post-balance events which are likely to affect the financial statements or the operations of 
the Group and the Parent company. 

Note 25—Average number of personnel 

The average number of personnel per operation for the Group & for the Parent company are listed below: 

 Consolidated 
Operations 31.12.2018 31.12.2017 
ICM Operations ............................................................................................................  3,744 3,644 
Glass Operations ..........................................................................................................  1,410 1,398 
Total ............................................................................................................................  5,154 5,042 
Discontinued operations ............................................................................................  — 327 

 
 Parent Company 
 31.12.2018 31.12.2017 

Average number of personnel ......................................................................................  207 206 
 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Wages & salaries ................................................................  58,321 52,771 11,741 11,087 
Social contribution .............................................................  6,480 6,042 2,060 1,946 
Total Payroll (Note 30) .....................................................  64,801 58,813 13,801 13,033 
Pension plan (defined contribution) ...................................  1,377 2,188 550 1,397 
Retirement benefit (defined benefit) (Note 32) ..................  (126) 2,357 628 605 
Provision for stock option plan ..........................................  — (24) — (24) 
Employee benefits, personnel expenses .............................  8,222 8,979 1,429 2,195 
Total Continuing operations ...........................................  74,274 72,313 16,408 17,206 

 
Note 26—Other operating income & Other gains/<losses>—net 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Other operating income     
Income from subsidiaries:  Services fees & royalties on 

sales ................................................................................  — — 19,860 16,797 
Income from subsidiaries:     
Commission on sales ..........................................................  — — 415 350 
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Revenues from insurance claims ........................................  155 1,345 155 1,345 
Revenues from scraps sales ................................................  894 858 — — 
Other charges to customers ................................................  2,178 1,253 — — 
Other ..................................................................................  1,227 2,931 328 31 
Total:  Other operating income .......................................  4,454 6,387 20,758 18,523 
Other gains<losses>—net     
Profit/<Loss> from disposal of property, plant & 

equipment .......................................................................  293 4,670 (11) — 
Other ..................................................................................  10 (560) — (24) 
Total:  Other gains/<losses>—net ...................................  303 4,110 (11) (24) 

 
Profit/<Loss> from disposal of property, plant & equipment in 2017 concerns the sale of the factory in 

China. 

Note 27—Reconciliation of EBITDA 

 Consolidated Parent Company 
 Year ended Year ended 

Continuing operations 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Profit / <Loss> before income tax ...................................  13,103 50,333 (492) (47,087) 
plus:  Depreciation .............................................................  19,791 21,108 3,542 3,515 
plus:  Impairment of tangible assets ...................................  2,071 1,607 — 784 
plus:  Restructuring costs ...................................................  301 (38,243) — 34,501 
plus:  Finance <costs> / income* .......................................  21,167 19,304 1,798 9,823 
EBITDA ............................................................................  56,433 54,109 4,848 1,536 

 
 

* Finance <costs> / income = Interest expense—Interest income +/- Exchange Gain/Loss—Other Financial costs (Note 17) 

Note 28—Restructuring gains/<losses> 

 Consolidated 
Parent 

Company 
 31.12.2018 

Restructuring activities of ICM Operations:   
<Losses> from restructuring activities of ICM Operations ......................................  (301) — 
Restructuring gains/<losses> .................................................................................  (301) — 

 
The Group incurred during 2018 restructuring costs of € 0.3 mil. related to the termination of one 

production shift in Frigoglass Indonesia PT. 

 Consolidated 
Parent 

Company 
 31.12.2017 

Capital restructuring expenses:   
Capital restructuring expenses—Consulting fees ...................................................  (42,256) (34,501) 
Profit from debt restructuring .................................................................................  80,499 — 
Restructuring gains/<losses> ...............................................................................  38,243 (34,501) 

 
The Group has completed the process of its capital restructuring in October 2017. 

The profit from the restructuring of the debt of € 80,5 m. consists of the write-off of loans of € 45 m. and 
€ 35,5 m. from the difference between the fair value of the issued shares and the nominal value of the convertible 
bonds converted into shares.  (see Note 13 & Note 15) 
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Note 29—Discontinued operations 

A) Description 

The Company announced on 2 April 2018 that it has entered into an agreement to sell the entire share 
capital of its wholly owned glass container subsidiary Frigoglass Jebel Ali FZE to ATG Investments Limited. 

The decision to sell this operation was taken at the Board of Directors meeting held on 2 March 2018. 

In the context of this sale the Group will leave two geographical areas of Glass Industry (United Arab 
Emirates, Asia—Oceania) and for this reason it has been portrayed as discontinued operations. 

On 12th December 2018 Frigoglass S.A.I.C announced that it has completed the divestment of its glass 
container subsidiary Frigoglass Jebel Ali FZE to ATG Investments Limited. 

B) Income Statement 

 
01.01–

12.12.18 31.12.2017 
Revenue from contracts with customers .........................................................  24,819 20,760 
Cost of goods sold ...............................................................................................  (31,789) (30,427) 
Gross profit/<loss> ............................................................................................  (6,970) (9,667) 
Administrative expenses .....................................................................................  (170) (59) 
Selling, distribution & marketing expenses.........................................................  (926) (1,078) 
Research & development expenses .....................................................................  — — 
Other operating income .......................................................................................  337 250 
Impairment of fixed assets ..................................................................................  — (7,984) 
Operating Profit / <Loss> .................................................................................  (7,729) (18,538) 
Finance <costs>/income ......................................................................................  (392) (1,420) 
Profit / <Loss> before income tax & restructuring costs ...............................  (8,121) (19,958) 
Profit / <Loss> before income tax ....................................................................  (8,121) (19,958) 
Profit / <Loss> after income tax expenses from discontinued operations ....  (8,121) (19,958) 
Attributable to:   
Non-controlling interests .....................................................................................  — — 
Shareholders ........................................................................................................  (8,121) (19,958) 
Depreciation ........................................................................................................  74 3,517 
EBITDA .............................................................................................................  (7,655) (7,037) 

 
C) Balance Sheet 

 12.12.2018 31.12.2017 
Property, plant & equipment ........................................................................................  750 38 
Intangible assets ...........................................................................................................  — 16 
Inventories ....................................................................................................................  4,161 12,264 
Trade receivables .........................................................................................................  6,289 3,139 
Other receivables ..........................................................................................................  2,390 1,703 
Cash & cash equivalents ..............................................................................................  2,634 415 
Assets held for sale .....................................................................................................  16,224 17,575 
Retirement benefit obligations .....................................................................................  1,671 1,760 
Trade payables .............................................................................................................  7,729 7,073 
Other payables ..............................................................................................................  1,042 1,140 
Liabilities associated with assets held for sale .........................................................  10,442 9,973 
Net assets classified as held for sale ..........................................................................  5,782 7,602 
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D) Cash Flow Statement 

 12.12.2018 31.12.2017 
Profit / <Loss> after income tax ................................................................................  (8,121) (19,958) 
(a) Cash flows from /(used in) operating activities ..................................................  (3,100) (2,889) 
(b) Net cash generated from investing activities ......................................................  (359) (861) 
(c) Net cash generated from intergroup balances ....................................................  5,565 3,378 
Net increase/(decrease) in cash and cash equivalents (a) + (b) + (c) ......................  2,106 (372) 
Cash and cash equivalents at the beginning of the year .........................................  415 871 
Effects of changes in exchange rate .............................................................................  113 (84) 
Cash and cash equivalents at the end of the period.................................................  2,634 415 

 
E) Details of the Sale of Subsidiary 

Consideration Received or Receivable: 

Cash ............................................................  3,606 Consideration Received 3,606 
Short Term Fair Value of Deferred 

Consideration .........................................  2,286 Less:  Cash & cash equivalents (2,634) 
Long Term Fair Value of Deferred 

Consideration .........................................  3,023   
Total Disposal Consideration ..................  8,915 Net Proceeds from disposal 972 
Carrying amount of Net Assets Sold ..........  5,782   
Gain on Sale before tax & reclassification 

of foreign currency translation reserve ...  3,133   
Income Tax Expense on Gain ....................  —   
Reclassification of foreign currency 

translation reserve ..................................  3,684   
Gain on sale after income tax ..................  6,817   
Profit after tax of discontinued operation 

01.01-12.12.18 .......................................  (8,121)   
Profit & & <Loss> from Discontinued 

Operations .............................................  (1,304)   
 
 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

 F-110 

Note 30—Expenses by nature 

The expenses of the Group and Parent company are analyzed below: 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Raw materials, consumables, energy & maintenance ........  226,517 215,463 28,864 15,963 
Wages & salaries (Note 25) ...............................................  64,801 58,813 13,801 13,033 
Transportation expenses .....................................................  12,617 11,666 1,785 995 
Employee benefits, personnel expenses (Note 25) .............  8,222 8,979 1,429 2,195 
Travel & car expenses ........................................................  4,245 4,396 1,213 1,377 
Provision for staff leaving indemnities and actual cost 

paid (Note 25) ................................................................  (126) 2,357 628 605 
Audit & third party fees .....................................................  17,890 15,728 4,141 3,391 
Rent, insurance, leasing payments and security expenses ..  7,597 6,864 995 1,089 
Provisions for trade debtors, inventories, warranties and 

free of charge goods .......................................................  8,730 5,764 (107) (614) 
Promotion and after sales expenses ....................................  13,635 11,270 3,711 3,138 
Telecommunications, subscriptions and office supply 

expenses .........................................................................  952 1,018 163 209 
Other expenses ...................................................................  1,656 941 1,349 1,613 
Provision for stock options (Note 15 & 16) .......................  — (24) — (24) 
Depreciation .......................................................................  19,791 21,108 3,542 3,515 
Government grant income for exports ................................  (1,115) (798) — — 
Total ..................................................................................  385,412 363,545 61,514 46,485 

 
Categorized as:     
Cost of goods sold ........................................................................  339,996 318,508 39,064 24,728 
Administration expenses ..............................................................  21,095 22,157 15,133 15,243 
Selling, distribution & marketing expenses..................................  20,736 19,142 4,669 4,141 
Research & development expenses ..............................................  3,585 3,738 2,648 2,373 
Total ............................................................................................  385,412 363,545 61,514 46,485 

 
 Consolidated Parent Company 

Depreciation allocated to: 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Cost of goods sold ...............................................................  14,795 15,294 326 434 
Administration expenses .....................................................  2,500 3,039 1,139 1,131 
Selling, distribution & marketing expenses.........................  144 158 71 71 
Research & development expenses .....................................  2,352 2,617 2,006 1,879 
Total ...................................................................................  19,791 21,108 3,542 3,515 

 
Audit fees and other services of the auditor: 

Audit and other fees charged in the income statement concerning the audit firm PricewaterhouseCoopers 
and its network in Greece, were as follows, in € 000’s: 

 2018 2017 
Audit fees ..........................................................................................................................  200 397 
Tax certificate....................................................................................................................  70 75 
Other fees ..........................................................................................................................  73 378 
Total fees ..........................................................................................................................  343 850 

 
 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

 F-111 

Note 31—Provisions for other liabilities & charges 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Provisions for warranties .....................................................  2,689 3,356 — — 
Other provisions ..................................................................  779 554 — — 
Total provision for other liabilities and charges .............  3,468 3,910 — — 

 
 Consolidated Parent Company 

Provisions for Warranties 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Opening balance ................................................................  3,356 2,904 — — 
Additional provision for the year ........................................  220 1,377 — — 
Unused amounts reversed....................................................  (849) (592) — — 
Charged to income statement ...........................................  (629) 785 — — 
Utilized during the year .......................................................  — (218) — — 
Exchange difference ............................................................  (38) (115) — — 
Closing balance ..................................................................  2,689 3,356 — — 

 
As at 31 December 2018 the total provision is consistent with the Group’s warranty policy and assumes 

that no extraordinary quality control issues will arise on the basis that no such indicators exist as at the date of 
approval of these financial statements. 

 Consolidated Parent Company 
Other Provisions 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Opening balance ...............................................................  554 616 — 56 
Additional provision for the year .......................................  38 36 — — 
Unused amounts reversed...................................................  (18) (56) — (56) 
Charged to income statement ..........................................  20 (20) — (56) 
Utilized during the year ......................................................  227 — — — 
Exchange difference ...........................................................  (22) (42) — — 
Closing balance .................................................................  779 554 — — 
The category “Other provisions” includes mainly provisions for taxes on sales. 
Total provisions for other liabilities & charges .............  3,468 3,910 — — 

 
Note 32—Retirement benefit obligations 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Retirement benefit ..............................................................  6,582 14,510 5,480 5,056 
Total retirement benefit obligations ...............................  6,582 14,510 5,480 5,056 

 
 Consolidated Parent Company 

The amounts recognized in the income statement are 
as follows: 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Current service cost ............................................................  818 1,027 203 241 
Interest cost ........................................................................  1,216 1,210 80 85 
Past service cost .................................................................  448 120 345 279 
Other Expenses (income) ...................................................  (2,608) — — — 
Total ..................................................................................  (126) 2,357 628 605 

 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

Note 33—Deferred tax (Continued) 

 112 

 Consolidated Parent Company 
Movement in the net liability recognized on the 
balance sheet: 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Net liability at the beginning of the period 14,510 16,536 5,056 5,088 
Benefits paid (8,182) (1,106) (617) (585) 
Total expenses recognized in the income statement (126) 2,357 628 605 
Total expenses recognized in the income statement / 

Discontinued operations — 204 — — 
Total amount recognized in the OCI 413 (40) 413 (52) 
Exchange difference (33) (1,681) — — 
Net liability at the end of the period 6,582 16,270 5,480 5,056 
Liabilities directly associated with assets classified as 

held for sale — (1,760) — — 
Net liability at the end of the period ...............................  6,582 14,510 5,480 5,056 

 
 Consolidated Parent Company 

Main assumptions used: 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
Discount rate .......................................................................  2.62% 7.52% 1.73% 1.58% 
Salary increase ....................................................................  2.48% 9.01% 1.75% 1.75% 
Plan duration .......................................................................  17.04 10.76 14.20 15.12 

 
The components of recognized actuarial <gain> / loss charged directly to other comprehensive income 

(OCI) are as follows: 

 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Change in financial and other assumptions .........................  413 (40) 413 (52) 
Recognized actuarial <gain> / loss to OCI ......................  413 (40) 413 (52) 

 
The major defined benefit plans of the Group are those of the Greek and Nigerian entities, which are 

subject to the local legislation. 

Employees of Frigoglass subsidiaries in Greece and Nigeria are entitled to retirement indemnities, 
generally based on the employee’s length of service, employment category and remuneration.  These are unfunded 
plans with obligation of payment at the date when they fall due. 

The liabilities arising from such obligations are valued by independent firm of actuaries.  The last 
actuarial valuations were undertaken in December 2018. 

The Defined Pension scheme in Nigeria was a voluntary scheme by the company and based on agreement 
between Unions and the management of the 3 companies located in Nigeria.  There was no legal requirement to 
have a Pension scheme in Nigeria.  Following various discussions, after 2017, with the Employee Unions on 
managing the pension sceme, the Company entered into an Agreement with the Unions.  The Agreement with the 
Unions confirmed that the scheme will be discontinued with effect from 01.01.2019, and all outstanding liabilities 
per employee as of 31.12.2018 will be settled in the month of December 2018.  Consequently all the pension 
scheme liabilities per employee were settled in December 2018 and paid directly to the employees.  During 
settlement a gain of € 2,6 mil. arose. 

Sensitivity analysis for significant assumptions 

A quantitative sensitivity analysis for significant assumptions is shown below: 
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 Consolidated Parent Company 
 31.12.2018 31.12.2017 31.12.2018 31.12.2017 

Discount rate 0,5% higher ..................................................  (431) (412) (359) (355) 
Discount rate 0,5% lower ...................................................  463 461 391 388 

 
In the following 12 months no significant cash outflows are expected. 

Note 33—Deferred tax 

 Consolidated 

Deferred tax asset 

Tax 
losses 

carried 
forward 

Provisions & 
Liabilities 

Pensions & 
employee 

benefit 
plan 

Unrealized 
exchange 

differences Other Total 
Balance at 01.01.2018 ........................  840 2,476 2,666 95 6 6,083 
Charged to income statement ..............  (852) (611) (2,705) 1,745 148 (2,275) 
Exchange differences ..........................  12 58 39 90 (20) 179 
Balance at 31.12.2018 ........................  — 1,923 — 1,930 134 3,987 

 

Deferred tax liabilities 

Accelerated 
tax 

depreciation 

Unrealized 
exchange 

differences Other Total 
Balance at 01.01.2018 .................................................  11,938 6,228 18 18,184 
Charged to income statement .......................................  991 475 (5) 1,461 
Exchange differences ...................................................  338 304 (2) 640 
Balance at 31.12.2018 .................................................  13,267 7,007 11 20,285 

Net deferred tax asset / (liability) ..........................     (16,298) 
 

 Consolidated 
Closing balance at: 31.12.2018 31.12.2017 
Deferred tax assets .......................................................................................................  400 1,432 
Deferred tax liabilities ..................................................................................................  16,698 13,533 
Net deferred tax asset / (liability) ..............................................................................  (16,298) (12,101) 

 
 Consolidated 

Deferred tax asset 

Tax 
losses 

carried 
forward 

Provisions & 
Liabilities 

Pensions & 
employee 

benefit 
plan 

Unrealized 
exchange 

differences Other Total 
Balance at 01.01.2017 .....................  — 2,590 2,698 1,669 4 6,961 
Charged to income statement ...........  891 (112) 366 (1,499) 4 (350) 
Charged to equity .............................  — — (55) — — (55) 
Exchange differences .......................  (51) (2) (343) (75) (2) (473) 
Balance at 31.12.2017 .....................  840 2,476 2,666 95 6 6,083 

 

Deferred tax liabilities 

Accelerated 
tax 

depreciation 

Unrealized 
exchange 

differences Other Total 
Balance at 01.01.2017 .................................................  14,295 7,326 14 21,635 
Charged to income statement .......................................  (1,198) (215) 4 (1,409) 
Exchange differences ...................................................  (1,159) (883) — (2,042) 
Balance at 31.12.2017 .................................................  11,938 6,228 18 18,184 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

Note 33—Deferred tax (Continued) 

 114 

Net deferred tax asset / (liability) ..........................     (12,101) 
 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax 
assets against tax liabilities and when the deferred income taxes relate to the same fiscal authority.  The majority 
portion of deferred tax asset / liability is to be recovered after more than 12 months.  The Group recognised a 
deferred tax asset with respect to tax losses carried forward only to the extend that it believes can be utilised in 
the immediate future. 

Note 34—Bank deposits analysis 

  Consolidated Parent Company 
Bank credit rating (S&P, Fitch, Moody’s rating) 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
BBB+ Citibank ........................................................................  1,395 1,456 18 15 
B I.B.T.C (Stanbic) ..........................................................  27,025 29,010 — — 
A HSBC ...........................................................................  4,809 8,991 616 544 
BBB+ China Merchand Bank (CMB) .....................................  4 133 — — 
AA− TD Bank .......................................................................  — 613 — — 
BBB+ First National Bank (S.Africa) .....................................  286 1,451 — — 
CCC+ Alpha Bank ..................................................................  833 4,860 125 106 
Ba2 Sberbank.......................................................................  8,747 3,170 — — 
CCC+ Eurobank Ergasias ........................................................  2,982 946 1,554 325 
A+ D n B Nor Bank (Norway) ...........................................  687 725 — — 
Baa1 ING Group ...................................................................  494 61 — — 
N/A Other Banks ..................................................................  1,788 1,706 38 7 
Total..........................................................................................  49,050 53,122 2,351 997 
 
Note 35—Short & long term borrowing analysis 

  Consolidated Parent Company 
Bank credit rating (S&P, Fitch, Moody’s rating) 31.12.2018 31.12.2017 31.12.2018 31.12.2017 
N/A Bond loan .....................................................................  174,984 177,929 26,480 33,702 
BBB+ Citibank ........................................................................  9,928 9,330 — — 
B I.B.T.C (Stanbic) ..........................................................  4,161 2,857 — — 
A HSBC ...........................................................................  21,958 23,369 — — 
CCC+ Alpha Bank ..................................................................  17,479 18,359 — — 
Ba2 Sberbank.......................................................................  30,000 27,000 — — 
CCC+ Eurobank Ergasias ........................................................  13,650 14,427 — — 
N/A Other Banks ..................................................................  3,099 2,584 — — 
Total..........................................................................................  275,259 275,855 26,480 33,702 
 

The Group has available sufficient credit facilities and is also able to obtain new facilities to cover both 
operational requirements as well as any strategic expansion initiatives. 
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Note 36—Maturity of the undiscounted contractual cash flows of financial liabilities 

 

Less 
than 

1 year 

Between 
1 & 

2 years 

Between 
2 & 

5 years 
Over 

5 years 
Consolidated 31.12.2018     
Trade creditors .............................................................................. 77,643 — — — 
Other creditors (excluding taxes—duties & social security 

insurance payable) ..................................................................... 44,788 — — — 
Loans ............................................................................................. 61,407 12,418 245,383 — 
Consolidated 31.12.2017     
Trade creditors .............................................................................. 60,985 — — — 
Other creditors (excluding taxes—duties & social security 

insurance payable) ..................................................................... 36,323 — — — 
Loans ............................................................................................. 56,572 12,647 263,766 — 
Parent Company 31.12.2018     
Trade creditors .............................................................................. 6,052 — — — 
Other creditors (excluding taxes—duties & social security 

insurance payable) ..................................................................... 4,064 — — — 
Loans ............................................................................................. 1,562 1,562 29,604 — 
Parent Company 31.12.2017     
Trade creditors .............................................................................. 3,745 — — — 
Other creditors (excluding taxes—duties & social security 

insurance payable) ..................................................................... 4,256 — — — 
Loans ............................................................................................. 1,987 1,987 39,664 — 
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Independent auditor’s report 

To the Shareholders of “Frigoglass S.A.I.C.” 

Report on the audit of the separate and consolidated financial statements 

Our opinion 

We have audited the accompanying separate and consolidated financial statements of Frigoglass S.A.I.C. 
(Company or/and Group) which comprise the separate and consolidated balance sheet as of 31 December 2017, 
the separate and consolidated statements of income, comprehensive income, changes in equity and cash flow 
statements for the year then ended, and notes to the separate and consolidated financial statements, including a 
summary of significant accounting policies. 

In our opinion, the consolidated financial statements present fairly, in all material respects the separate 
and consolidated financial position of the Company and the Group as at 31 December 2017, their separate and 
consolidated financial performance and their separate and consolidated cash flows for the year then ended in 
accordance with International Financial Reporting Standards, as adopted by the European Union and comply with 
the statutory requirements of Codified Law 2190/1920. 

Basis for opinion 

We conducted our audit in accordance with International Standards on Auditing (ISAs), as they have 
been transposed into Greek Law.  Our responsibilities under those standards are further described in the Auditor’s 
responsibilities for the audit of the separate and consolidated financial statements section of our report. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our opinion. 

Independence 

During our audit we remained independent of the Company and the Group in accordance with the 
International Ethics Standards Board for Accountants’ Code of Ethics for Professional Accountants (IESBA 
Code) that has been transposed into Greek Law, and the ethical requirements of Law 4449/2017 and of Regulation 
(EU) No 537/2014, that are relevant to the audit of the separate and consolidated financial statements in Greece.  
We have fulfilled our other ethical responsibilities in accordance with Law 4449/2017, Regulation (EU) No 
537/2014 and the requirements of the IESBA Code. 

We declare that the non-audit services that we have provided to the Company and its subsidiaries are in 
accordance with the aforementioned provisions of the applicable law and regulation and that we have not provided 
non-audit services that are prohibited under Article 5(1) of Regulation (EU) No 537/2014. 

The non-audit services that we have provided to the Company and its subsidiaries, in the period from 
January 1, 2017 to December 31, 2017 during the year ended as at 31 December 2017, are disclosed in note 29 of 
the separate and consolidated financial statements. 

Key audit matters 

Key audit matters are those matters that, in our professional judgment, were of most significance in our 
audit of the separate and consolidated financial statements of the current period.  These matters were addressed in 
the context of our audit of the separate and consolidated financial statements as a whole, and in forming our 
opinion thereon, and we do not provide a separate opinion on these matters. 
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Key audit matter How our audit addressed the key audit matter 

Capital Restructuring 

(separate and consolidated financial statements) 

During the year-ended 31 December 2017, the 
Group completed a capital restructuring through 
which, it has effectively written off and converted 
part of its debt to equity and replaced any 
remaining existing Group financing with new 
financing with extended maturities.  The key 
elements of the restructuring are described in 
Note 13, as well as in the Board of Directors’ 
report.  The effect of the transaction in the 
financial statements is summarized in the 
following notes: 

Share Capital (refer to Note 15), non -current and 
current borrowings (refer to Note 13), investments 
in subsidiaries (refer to Note 14), and profit and 
loss via restructuring costs (refer to Note 28). 

Given the complexity of this transaction, the 
significance of the amounts to the financial 
statements, and the relevant accounting 
implication, this was considered a key audit matter. 

We performed the following procedures: 

• We obtained all minutes of the general meetings of 
the shareholders and the board of directors to 
confirm that all decisions were properly approved. 

• We obtained and read the terms of all signed 
contracts and other relevant documentation relating 
to the restructuring to confirm the substance of the 
transaction. 

• With the support of internal technical experts we 
assessed that the correct accounting treatment, and 
thepresentation and disclosures related to this 
transaction were reflected in the financial 
statements. 

From our audit work performed on the capital 
restructuring we noted no exceptions.  Furthermore we 
also validated the appropriateness of the related 
disclosures included in Note 13, 14, 15 and 28 in the 
separate and consolidated financial statements. 

Impairment assessment of property, plant and 
equipment 

(Note 4 Critical Accounting Estimates and 
Judgments, Note 6 Property plant and equipment) 

(separate and consolidated financial statements) 

At 31 December 2017, property, plant and 
equipment amount to €106.8mn for the Group and 
€4.4mn the Company and are presented at cost less 
accumulated depreciation and any impairment.  
Management tests non-financial assets subject to 
amortization for impairment whenever there are 
relevant indications of potential impairment. 

Challenging trading and operating conditions exist 
in the countries in which the Group operates, 
resulting in an increased risk of impairment.  Based 
on the indicators that the carrying amount exceeds 
the recoverable amount, an impairment assessment 
has been performed for the following three cash 
generating units (‘CGUs’), namely:  Ice Cold 
Merchandisers (ICM) operations in Greece, India 
and South Africa. 

This is a key audit matter for our audit given that 
management in determining the recoverable 
amount of each CGU (as the higher of fair value 
less costs to sell and value-in-use), exercised 
judgement in calculating the future cash flows of 
each CGU, (e.g. expectations on market 

We evaluated management’s overall impairment testing 
process, including process for identifying indicators for 
impairment, preparation of impairment testing models as 
well as review and approval. 

The key assumptions assessed included, the revenue 
growth rates, margin trends and discount rates. 

We discussed extensively with management, the 
suitability of the impairment model and reasonableness 
of the assumptions and with the support of our valuation 
specialists we performed the following procedures: 

• Benchmarking key assumptions in management’s 
valuation models with market trends and 
assumptions made in the prior years. 

• Testing the mathematical accuracy of the cash flow 
models and agreeing relevant data to approved 
business plans. 

• Assessing the reliability of management’s forecast 
through a review of actual performance against 
previous forecasts. 

• Assessing the sensitivity of impairment tests to 
changes in significant assumptions 

We validated the appropriateness of the related 
disclosures included in Note 6, in the financial 
statements. 
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Key audit matter How our audit addressed the key audit matter 

development, and discount rates applied to future 
cash flow forecast.) 

Details on the assumptions used are included in 
Note 6 “Property, plant and equipment”. 

In the year ended 31 December 2017, an 
impairment charge of €1.6 mn was recognized with 
respect to the Group’s operations in Greece and 
South Africa, which was allocated to buildings 
(€0.8mn) and machinery technical installation 
(€0.8mn) respectively. 

Based on our procedures, we noted no exceptions on the 
impairment test and consider management’s key 
assumptions to be within a reasonable range. 

Impairment assessment of investments in 
subsidiaries 

(Note 4 Critical Accounting Estimates and 
Judgments Note 14 of separate financial 
statements) 

At 31 December 2017, the Company has an 
investment in Frigoinvest Holdings B.V. of 
€60 mn, which holds the Group’s subsidiaries in 
the ICM and Glass segments.  This investment is 
accounted for at cost adjusted for any impairment 
occurred and is tested for impairment when 
indications exist that its carrying value may not be 
recoverable. 

Challenging trading and operating conditions exist 
in the countries in which the Group operates 
resulting in an increased risk of impairment.  Based 
on the indicators that the carrying amount exceeds 
the recoverable amount an impairment assessment 
has been performed for this investment. 

The recoverable amount of the investments in 
subsidiaries is determined on value in use 
calculations, which requires the use of 
assumptions.  The calculations use cash flow 
projections based on financial budgets approved by 
management covering a one year period and cash 
projections for four additional years. 

This is a key audit matter for our audit given that 
management, in determining the recoverable 
amount exercised judgement in calculating the 
future cash flows, (e.g. expectations on market 
development, and discount rates applied to future 
cash flow forecast.) 

In the year ended 31 December 2017 no 
impairment charge was recognized with respect to 
the Company’s investment in subsidiary. 

We evaluated management’s overall impairment testing 
process, including process for identifying indicators for 
impairment, preparation of impairment testing models as 
well as review and approval. 

The key assumptions assessed included the revenue 
growth rates, margin trends and discount rates. 

We discussed extensively with management the 
suitability of the impairment model and reasonableness 
of the assumptions and with the support of our valuation 
specialists we performed the following procedures: 

• Benchmarking key assumptions in management’s 
valuation model with market trends and assumptions 
made in the prior years. 

• Testing the mathematical accuracy of the cash flow 
models and agreeing relevant data to approved 
business plans. 

• Assessing the reliability of management’s forecast 
through a review of actual performance against 
previous forecasts. 

• Assessing the sensitivity of impairment tests to 
changes in significant assumptions 

Based on our procedures, we noted no exceptions on the 
impairment test and consider management’s key 
assumptions to be within a reasonable range. 

Going Concern 

(Refer to Note 2.1 Basis of Preparation.  Note 11 
Cash and cash equivalents, Note 13 Non-current 

We performed the following procedures to understand 
the Group’s going concern review process. 

• We obtained the Group’s assessment of the ability to 
face any liquidity problems.  We assessed and 
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Key audit matter How our audit addressed the key audit matter 

and current borrowing (separate and consolidated 
financial statements) 

As explained in the Board of Directors Report, 
challenging trading and operating conditions in the 
countries in which the Group operated the previous 
years led to extensive restructuring costs incurred 
in order to close down certain operating units.  
This resulted in the Group reporting a negative 
equity position of €42.3 mn for the year ended 
31 December 2017, while the Company has an 
equity position lower than half (1/2) of the share 
capital, thus triggering the provisions of article 47 
of the Companies Act 2190/1920. 

As at 31 December 2017 the Group has cash and 
cash equivalents of €53.1 mn out of which €20 mn 
represent Nigerian Naira cash balance which is 
subject to cash restrictions. 

For the year ended 31 December 2017, the Group 
reported net profit of €14.9 mn, which was affected 
by the recent capital restructuring (refer to 
Note 28) and discontinued operations (refer to 
Note 38). 

When adopting the going concern basis, the Group 
has, among other things, prepared a liquidity 
forecast based on cash flow projections for 2018.  
These cash flow projections include assumptions 
regarding cash generated from operations, 
scheduled investments, debt repayments and 
available credit facilities. 

We focused on this area due to the significant level 
of management judgement involved and the 
complexity of corroborating the assumptions that 
underpin the ability of the Group to return to 
profitable operations in the near term. 

discussed with management the plans to mitigate 
potential liquidity shortfalls.  We were provided 
with concrete and corroborative support for these 
plans. 

• We tested the underlying calculations of liquidity 
forecasts and found them to be mathematically 
accurate. 

• We agreed the assumed cash flows to the business 
plan, tested key assumptions to underlying 
documentation such as growth rates, debt 
agreements and external data where applicable.  We 
found the input to be based on reliable data and that 
the assumptions were reasonably substantiated to 
support management’s plans and expectations. 

• We evaluated management’s conclusion that there 
are no material uncertainties with respect to going 
concern. 

Finally, we assessed the adequacy of disclosures related 
to going concern in the financial Statements section 
Basis of Preparation, “Main Risks and Uncertainties” 
section of the Directors’ Report and in Note 2.1 of the 
separate and consolidated financial statements. 

Assets held for sale and discontinued operations 

(Notes 38 and 24 of consolidated financial 
statements Discontinued operations and Post 
Balance sheet events) 

The Group announced on 2 April 2018 that it has 
entered into an agreement to sell the entire share 
capital of its wholly owned glass container 
subsidiary Frigoglass Jebel Ali FZE to ATG 
Investments Limited after a decision that was taken 
at the Board of Directors meeting held on 2 March 
2018. 

The total cash consideration of the transaction 
amounts to US $12.5mn., on a debt-free basis 
subject to working capital and other customary 
adjustments. 

We performed the following procedures to assess the 
correct accounting treatment, presentation, and 
disclosures related to this transaction based on the IFRS 
requirements: 

• We obtained all minutes of the Board of Directors 
meetings to confirm that the decision was properly 
approved. 

• We obtained and examined the relevant Sale and 
Purchase Agreement, and verified the fair value less 
cost to sell, which resulted in a loss when compared 
to the carrying amount of the assets held for sale, as 
described in Note 38. 

• We verified that the correct accounting treatment 
was followed in relation to application of IFRS 5. 

From our audit work performed on assets held for sale 
and discontinued operation we noted no exceptions.  
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Key audit matter How our audit addressed the key audit matter 

Based on the current course of the transaction, 
management concluded that the provisions of 
IFRS 5 were in effect at the end of the year and has 
presented the assets as held for sale. 

Assets held for sale are measured at the lower of 
their carrying amount and fair value less costs to 
sell.  Based on the fair value less costs to sell a loss 
of €11.4 mn. has been charged in current year 
income statement. 

Moreover, in the context of this sale the Group will 
leave two geographical areas of the Glass Industry 
(United Arab Emirates, Asia—Oceania) and for 
this reason the sale has been portrayed as 
discontinued operations. 

Given the significant amounts involved and the 
accounting implications, this was considered as a 
key audit matter. 

Furthermore, we also validated the appropriateness of the 
related disclosures included in Notes 24 and 38 in the 
consolidated financial statements. 

Uncertain tax positions 

Refer to Note 18 for taxation (consolidated 
financial statements). 

The Group operates in a complex multinational tax 
environment which gives rise to uncertain tax 
positions in relation to corporate income tax, 
transfer pricing and indirect taxes.  The Group 
establishes provisions based on management’s 
judgements of the probable amount of the liability.  
Given the number of judgements involved in 
estimating the provisions relating to uncertain tax 
positions and the complexities of dealing with tax 
rules and regulations in numerous jurisdictions, 
this was considered as a key audit matter. 

We evaluated the related accounting policy for 
provisioning for tax exposures and found it to be 
appropriate. 

In conjunction with our tax specialists, we evaluated 
management’s judgements in respect of estimates of tax 
exposures and contingencies in order to assess the 
adequacy of the Group’s tax provisions.  In order to 
understand and evaluate management’s judgements, we 
considered the status of current tax authority audits and 
enquiries, the outcome of previous tax authority audits, 
judgmental positions taken in tax returns and current 
year estimates and recent developments in the tax 
environments in which the Group operates. 

We challenged management’s key assumptions, in 
particular on cases where there had been significant 
developments with tax authorities, noting no significant 
deviation from our expectations.  From the evidence 
obtained and in the context of the consolidated financial 
statements, taken as a whole, we consider the provisions 
in relation to uncertain tax positions as at 31 December 
2017 to be appropriate. 

 
Other Information 

The members of the Board of Directors are responsible for the Other Information.  The Other 
Information, which is included in the Annual Report in accordance with Law 3556/2007, is the Statements of 
Board of Directors members, the Board of Directors Report, the Alternative Performance Measures (“APMs”) 
and Report on the use of funds (but does not include the financial statements and our auditor’s report thereon), 
which we obtained prior to the date of this auditor’s report. 

Our opinion on the separate and consolidated financial statements does not cover the Other Information 
and except to the extent otherwise explicitly stated in this section of our Report, we do not express an audit opinion 
or other form of assurance thereon. 
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In connection with our audit of the separate and consolidated financial statements, our responsibility is 
to read the Other Information identified above and, in doing so, consider whether the Other Information is 
materially inconsistent with the separate and consolidated financial statements or our knowledge obtained in the 
audit, or otherwise appears to be materially misstated. 

We considered whether the Board of Directors Report includes the disclosures required by Codified Law 
2190/1920 and the Corporate Governance Statement required by article 43bb of Codified Law 2190/1920 has 
been prepared. 

Based on the work undertaken in the course of our audit, in our opinion: 

• The information given in the the Board of Directors’ Report for the year ended at 31 December 
2017 is consistent with the separate and consolidated financial statements, 

• The Board of Directors’ Report has been prepared in accordance with the legal requirements of 
articles 43a and 107A of the Codified Law 2190/1920, 

• The Corporate Governance Statement provides the information referred to items c and d of 
paragraph 1 of article 43bb of the Codified Law 2190/1920. 

In addition, in light of the knowledge and understanding of the Company and Group and their 
environment obtained in the course of the audit, we are required to report if we have identified material 
misstatements in the Board of Directors’ Report and Other Information that we obtained prior to the date of this 
auditor’s report.  We have nothing to report in this respect. 

Responsibilities of Board of Directors and those charged with governance for the separate and 
consolidated financial statements 

The Board of Directors is responsible for the preparation and fair presentation of the separate and 
consolidated financial statements in accordance with International Financial Reporting Standards, as adopted by 
the European Union and comply with the requirements of Codified Law 2190/1920, and for such internal control 
as the Board of Directors determines is necessary to enable the preparation of separate and consolidated financial 
statements that are free from material misstatement, whether due to fraud or error. 

In preparing the separate and consolidated financial statements, the Board of Directors is responsible for 
assessing the Company’s and Group’s ability to continue as a going concern, disclosing, as applicable, matters 
related to going concern and using the going concern basis of accounting unless Board of Directors either intends 
to liquidate the Company and Group or to cease operations, or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing the Company’s and Group’s financial 
reporting process. 

Auditor’s responsibilities for the audit of the separate and consolidated financial statements 

Our objectives are to obtain reasonable assurance about whether the separate and consolidated financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s 
report that includes our opinion.  Reasonable assurance is a high level of assurance, but is not a guarantee that an 
audit conducted in accordance with ISAs will always detect a material misstatement when it exists.  Misstatements 
can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably 
be expected to influence the economic decisions of users taken on the basis of these separate and consolidated 
financial statements. 

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

• Identify and assess the risks of material misstatement of the separate and consolidated financial 
statements, whether due to fraud or error, design and perform audit procedures responsive to 
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our 
opinion.  The risk of not detecting a material misstatement resulting from fraud is higher than 
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for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company’s and Group’s internal control. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by the Board of Directors. 

• Conclude on the appropriateness of Board of Directors’ use of the going concern basis of 
accounting and, based on the audit evidence obtained, whether a material uncertainty exists 
related to events or conditions that may cast significant doubt on the Company’s and Group’s 
ability to continue as a going concern.  If we conclude that a material uncertainty exists, we are 
required to draw attention in our auditor’s report to the related disclosures in the separate and 
consolidated financial statements or, if such disclosures are inadequate, to modify our opinion.  
Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report.  
However, future events or conditions may cause the Company and Group to cease to continue 
as a going concern. 

• Evaluate the overall presentation, structure and content of the separate and consolidated 
financial statements, including the disclosures, and whether the separate and consolidated 
financial statements represent the underlying transactions and events in a manner that achieves 
fair presentation. 

• Obtain sufficient appropriate audit evidence regarding the financial information of the entities 
or business activities within the Group to express an opinion on the consolidated financial 
statements.  We are responsible for the direction, supervision and performance of the Company 
and Group audit.  We remain solely responsible for our audit opinion. 

We communicate with those charged with governance regarding, among other matters, the planned scope 
and timing of the audit and significant audit findings, including any significant deficiencies in internal control that 
we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all relationships and other matters 
that may reasonably be thought to bear on our independence, and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine those matters that 
were of most significance in the audit of the separate and consolidated financial statements of the current period 
and are therefore the key audit matters.  We describe these matters in our auditor’s report. 

Report on other legal and regulatory requirements 

1. Additional Report to the Audit Committee 

Our opinion on the accompanying separate and consolidated financial statements is consistent with our 
Additional Report to the Audit Committee of the Company. 

2. Appointment 

We were first appointed as auditors of the Company by the decision of the annual general meeting of 
shareholders on 30/06/1999.  Our appointment has been renewed annually by the decision of the annual general 
meeting of shareholders for a total uninterrupted period of appointment of 19 years. 
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PricewaterhouseCoopers S.A. 
Certified Auditors—Accountants 
268, Kifissias Avenue 
152 32 Halandri 
SOEL Reg. No 113 

Athens, 25 April 2018 
The Certified Auditor 
 
Despina Marinou 
SOEL Reg. No 17681 
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FRIGOGLASS S.A.I.C. 

Income Statement 

in € 000’s 

  Consolidated Parent Company 
  Year ended Year ended 
 Note 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

   
RestatedNote 

37   
Continuing operations:      

Net sales revenue...............................................................  
5 & 2

3 386,049 382,338 26,007 27,404 
Cost of goods sold ..............................................................  29 (318,508) (319,088) (24,728) (25,491) 
Gross profit  67,541 63,250 1,279 1,913 
Administrative expenses .....................................................  29 (22,157) (23,080) (15,243) (15,744) 
Selling, distribution & marketing expenses ........................  29 (19,142) (26,566) (4,141) (7,944) 
Research & development expenses .....................................  29 (3,738) (4,085) (2,373) (2,119) 
Other operating income ......................................................  26 6,387 3,521 18,523 17,119 
Other gains<losses>—net ...................................................  26 4,110 (205) (24) 71 
Impairment of fixed assets & goodwill ...............................  6 & 7 (1,607) (1,785) (784) — 
Operating Profit / <Loss>  31,394 11,050 (2,763) (6,704) 
Finance <costs> / income ...................................................  17 (19,304) (9,745) (9,823) (6,328) 
Profit / <Loss> before income tax & restructuring 

costs  12,090 1,305 (12,586) (13,032) 
Restructuring gains/<losses> ..............................................  28 38,243 (22,326) (34,501) (9,022) 
Profit / <Loss> before income tax  50,333 (21,021) (47,087) (22,054) 
Income tax expense ............................................................  18 (15,438) (19,516) (780) (3,877) 
Profit / <Loss> after income tax expenses from 

continuing operations ..................................................   34,895 (40,537) (47,867) (25,931) 
Discontinued operations:      
Profit / <Loss> after income tax expenses from 

discontinued operations attributable to the 
shareholders of the company ......................................  38 (19,958) (39,735) — — 

Profit / <Loss> for the period ..........................................   14,937 (80,272) (47,867) (25,931) 
Attributable to:      
Non-controlling interests ....................................................   7,289 8,958 — — 
Shareholders .......................................................................   7,648 (89,230) (47,867) (25,931) 
Depreciation .......................................................................  29 21,108 24,105 3,515 3,535 
EBITDA ............................................................................  27 54,109 36,940 1,536 (3,169) 
  Amounts in € 
Basic Earnings / <Loss> per share, after taxes      
—Continuing operations .....................................................  21 0.3298 (2.9348) (0.5718) (1.5376) 
—Discontinued operations .................................................  21 (0.2384) (2.3561) — — 
Total...................................................................................   0.0914 (5.2910) (0.5718) (1.5376) 
Diluted Earnings / <Loss> per share, after taxes ...........       
—Continuing operations .....................................................  21 0.3298 (2.9348) (0.5718) (1.5376) 
—Discontinued operations .................................................  21 (0.2384) (2.3561) — — 
Total...................................................................................   0.0914 (5.2910) (0.5718) (1.5376) 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Statement of Comprehensive Income 

in € 000’s 

  Consolidated 
  Year ended 
 Note 31.12.2017 31.12.2016 
   RestatedNote 37 

Profit / <Loss> after income tax expenses (Income Statement)—
Restated ..............................................................................................  37 14,937 (80,272) 

Other Compehensive Income:    
Items that will be reclassified to Profit & Loss :    
Currency translation differences .............................................................   (13,028) (49,067) 
Items that will be reclassified to Profit & Loss ...................................   (13,028) (49,067) 
Items that will not be reclassified to Profit & Loss :    
Actuarial gains/ <losses> ........................................................................  31 40 1,543 
Income tax effect of actuarial gain/ <losses> ..........................................  32 (55) (494) 
Items that will not be reclassified to Profit & Loss ............................   (15) 1,049 
Other comprehensive income / <expenses> net of tax ........................   (13,043) (48,018) 
Total comprehensive income / <expenses> net of tax .........................   1,894 (128,290) 
Attributable to:    
—Non-controlling interests .....................................................................   2,396 (7,271) 
—Shareholders ........................................................................................   (502) (121,019) 
  1,894 (128,290) 
Total comprehensive income / <expenses> net of tax attributable to 

the shareholders of the company from:    
—Continuing operations .........................................................................   18,586 (80,289) 
—Discontinued operations ......................................................................   (19,088) (40,730) 
  (502) (121,019) 

 
  Parent Company 
  Year ended 
  31.12.2017 31.12.2016 

Profit / <Loss> after income tax expenses (Income statement)  (47,867) (25,931) 
Other compehensive income:    
Items that will not be reclassified to Profit & Loss :    
Actuarial gains/ <losses> ....................................................................................  31 52 — 
Other comprehensive income / <expenses> net of tax ....................................   52 — 
Total comprehensive income / <expenses> net of tax .....................................   (47,815) (25,931) 

 

The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Balance Sheet 

in € 000’s 

  Consolidated Parent Company 
 Note 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

   
Restated 
Note 37   

Assets:      
Property, plant & equipment .................................... 6 106,755 132,157 4,415 5,540 
Intangible assets ....................................................... 7 10,776 14,160 7,289 8,484 
Investments in subsidiaries....................................... 14 — — 60,005 58,045 
Deferred tax assets ................................................... 32 1,432 1,683 — — 
Other long term assets ..............................................  329 867 115 116 
Total non current assets .........................................  119,292 148,867 71,824 72,185 
Inventories ................................................................ 8 89,075 93,045 1,747 2,409 
Trade receivables ..................................................... 9 84,824 77,707 4,223 3,175 
Other receivables ...................................................... 10 25,475 27,274 2,299 765 
Current tax assets .....................................................  1,463 3,043 — — 
Intergroup receivables .............................................. 20 — — 14,312 30,066 
Cash & cash equivalents .......................................... 11 53,130 57,526 998 1,145 
  253,967 258,595 23,579 37,560 
Assets held for sale ................................................... 38 17,575 — — — 
Total current assets ................................................  271,542 258,595 23,579 37,560 
Total assets ..............................................................  390,834 407,462 95,403 109,745 
Liabilities:      
Non current borrowings ........................................... 13 233,414 4 — — 
Deferred tax liabilities .............................................. 32 13,533 16,357 — — 
Retirement benefit obligations ................................. 31 14,510 16,536 5,056 5,088 
Intergroup bond loans .............................................. 13 — — 33,702 — 
Provisions ................................................................. 30 3,910 3,520 — 56 
Deferred income from government grants ...............  18 21 17 21 
Total non current liabilities ...................................  265,385 36,438 38,775 5,165 
Trade payables .........................................................  60,985 67,103 3,745 5,386 
Other payables .......................................................... 12 42,485 44,117 4,750 4,225 
Current tax liabilities ................................................  11,830 6,786 — — 
Intergroup payables .................................................. 20 — — 23,895 16,664 
Intergroup bond loans .............................................. 13 — — — 91,559 
Current borrowings .................................................. 13 42,441 381,871 — — 
  157,741 499,877 32,390 117,834 
Liabilities associated with assets held for sale ......... 38 9,973 — — — 
Total current liabilities ..........................................  167,714 499,877 32,390 117,834 
Total liabilities ........................................................  433,099 536,315 71,165 122,999 
Equity:      
Share capital ............................................................. 15 127,958 15,178 127,958 15,178 
Share premium ......................................................... 15 (33,801) 2,755 (33,801) 2,755 
Other reserves .......................................................... 16 (12,232) (13,773) 25,463 16,380 
Retained earnings .....................................................  (165,073) (172,113) (95,382) (47,567) 
Equity attributable to equity holders of the 

parent ..................................................................  (83,148) (167,953) 24,238 (13,254) 
Non-controlling interests ..........................................  40,883 39,100 — — 
Total Equity ............................................................  (42,265) (128,853) 24,238 (13,254) 
Total liabilities & equity ........................................  390,834 407,462 95,403 109,745 

 
The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Statement of Changes in Equity 

in € 000’s 

 Consolidated 

 
Share 

Capital 
Share 

premium 
Other 

reserves 
Retained 
earnings Total 

Non-Controlling 
Interests 

Total 
Equity 

Balance at 01.01.2016 ........................................  15,178 2,755 13,000 (77,894) (46,961) 46,538 (423) 
Profit / <Loss> for the year (Restated) ...............  — — — (89,230) (89,230) 8,958 (80,272) 
Other Comprehensive income / <expenses> net 

of tax (Restated) ............................................  — — (26,800) (4,989) (31,789) (16,229) (48,018) 
Total comprehensive income / <expenses>, net 

of taxes ...........................................................  — — (26,800) (94,219) (121,019) (7,271) (128,290) 
Dividends to non-controlling interests .................  — — — — — (167) (167) 
Share option reserve (Note 16) ............................  — — 27 — 27 — 27 
Total Transactions with owners in their 

capacity as owners ........................................  — — 27 — 27 (167) (140) 
Balance at 31.12.2016 (Restated) ......................  15,178 2,755 (13,773) (172,113) (167,953) 39,100 (128,853) 
Balance at 01.01.2017 ........................................  15,178 2,755 (13,773) (172,113) (167,953) 39,100 (128,853) 
Profit / <Loss> for the year ..................................  — — — 7,648 7,648 7,289 14,937 
Other Comprehensive income / <expenses> after 

tax ...................................................................  — — (7,542) (608) (8,150) (4,893) (13,043) 
Total comprehensive income / <expenses>, net 

of taxes ...........................................................  — — (7,542) 7,040 (502) 2,396 1,894 
Dividends to non-controlling interests .................  — — — — — (613) (613) 
Share capital increase (Note 15) ..........................  121,887 (34,321) — — 87,566 — 87,566 
Cost for the share capital increase (Note 15) .......  — (2,235) — — (2,235) — (2,235) 
Share option reserve (Note 16) ............................  — — (24) — (24) — (24) 
Transfers between reserves (Note 15) ..................  (9,107) — 9,107 — — — — 
Total Transactions with owners in their 

capacity as owners ........................................  112,780 (36,556) 9,083 — 85,307 (613) 84,694 
Balance at 31.12.2017 ........................................  127,958 (33,801) (12,232) (165,073) (83,148) 40,883 (42,265) 

 
The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Statement of Changes in Equity (Continued) 

in € 000’s 

 Parent Company 

 
Share 

Capital 
Share 

premium 
Other 

reserves 
Retained 
earnings 

Total 
Equity 

Balance at 01.01.2016 .......................................  15,178 2,755 16,353 (21,636) 12,650 
Profit / <Loss> for the year ................................  — — — (25,931) (25,931) 
Other comprehensive income / <expenses> .......  — — — — — 
Total comprehensive income / <expenses> 

net of taxes ....................................................  — — — (25,931) (25,931) 
Share option reserve (Note 16) ...........................  — — 27 — 27 
Total Transactions with owners in their 

capacity as owners ........................................  — — 27 — 27 
Balance at 31.12.2016 .......................................  15,178 2,755 16,380 (47,567) (13,254) 
Balance at 01.01.2017 .......................................  15,178 2,755 16,380 (47,567) (13,254) 
Profit / <Loss> for the year ................................  — — — (47,867) (47,867) 
Other comprehensive income / <expenses> .......  — — — 52 52 
Total comprehensive income / <expenses> 

net of taxes ....................................................  — — — (47,815) (47,815) 
Share capital increase (Note 15) .........................  121,887 (34,321) — — 87,566 
Cost for the share capital increase (Note 15)......  — (2,235) — — (2,235) 
Share option reserve (Note 16) ...........................  — — (24) — (24) 
Transfers between reserves (Note 15) ................  (9,107) — 9,107 — — 
Total Transactions with owners in their 

capacity as owners ........................................  112,780 (36,556) 9,083 — 85,307 
Balance at 31.12.2017 .......................................  127,958 (33,801) 25,463 (95,382) 24,238 

 
The primary financial statements should be read in conjunction with the accompanying notes. 
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FRIGOGLASS S.A.I.C. 

Cash Flow Statement 

in € 000’s 

  Consolidated Parent Company 
  Year ended Year ended 
 Note 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

   
Restated 
Note 37   

Profit / <Loss> for the period  14,937 (80,272) (47,867) (25,931) 
Adjustments for:      
Income tax expense ...............................................................  18 15,438 19,516 780 3,877 
Depreciation ..........................................................................   24,624 29,784 3,515 3,535 
Provisions ..............................................................................   8,119 15,909 (180) 4,094 
Impairment of fixed assets & goodwill .................................  6 & 38 9,591 31,500 784 — 
Finance costs, net ..................................................................  17 20,724 17,257 9,823 6,328 
Discount to notes and bank debt ............................................  28 (45,000) — — — 
Gain from the conversion of debt to equity ...........................  28 (35,499) — — — 
Loss/<Profit> from disposal of property, plant & equipment  26 (4,670) 41 — — 
Changes in working capital:      
Decrease / (increase) of inventories ......................................   (19,260) 3,625 846 585 
Decrease / (increase) of trade receivables .............................   (14,431) 5,694 (408) 3,202 
Decrease / (increase) of intergroup receivables .....................  20 — — 15,754 4,309 
Decrease / (increase) of other receivables .............................   (2,505) 2,910 (2,314) (1,174) 
Decrease / (increase) of other long term receivables .............   515 453 — 35 
(Decrease) / increase of trade payables .................................   4,437 (6,994) (1,641) (43) 
(Decrease) / increase of intergroup payables .........................  20 — — 7,232 (2,705) 
(Decrease) / increase of other liabilities ................................   (507) 2,805 (2,694) 1,464 
Less:      
Income taxes paid ..................................................................   (9,871) (13,947) — — 
(a) Cash flows from operating activities ............................   (33,358) 28,281 (16,370) (2,424) 
Cash flows from investing activities ...................................       
Purchase of property, plant and equipment ...........................  6 (17,349) (11,044) (372) (155) 
Purchase of intangible assets .................................................  7 (1,880) (2,728) (1,610) (1,997) 
Increase of investment in subsidiaries ...................................  14 — — (37,459) — 
Proceeds from disposal of property, plant & equipment and 

intangible assets ................................................................   10,318 5,106 20 — 
(b) Net cash flows(used in) /from investing activities .......   (8,911) (8,666) (39,421) (2,152) 
Net cash generated from operating and investing 

activities (a) + (b) ............................................................   (42,269) 19,615 (55,791) (4,576) 
Cash flows from financing activities      
Proceeds from borrowings ....................................................  13 99,549 146,012 — — 
<Repayments> of borrowings ...............................................  13 (100,095) (125,196) — — 
Proceeds from intergroup loans .............................................  13 — — 13,900 23,702 
<Repayments> of intergroup loans .......................................  13 — — (10,800) (10,852) 
Interest paid ...........................................................................   (17,216) (28,540) (8,680) (11,690) 
Dividends paid to shareholders .............................................   — (3) — (3) 
Dividends paid to non-controlling interests ...........................   (613) (167) — — 
Share capital increase ............................................................  15 63,459 — 63,459 — 
Cost for the share capital increase .........................................  15 (2,235) — (2,235) — 
(c) Net cash flows from/(used in) financing activities .......   42,849 (7,894) 55,644 1,157 
Net increase / (decrease) in cash and cash equivalents 

(a) + (b) + (c) ....................................................................   580 11,721 (147) (3,419) 
Cash and cash equivalents at the beginning of the year ...   57,526 57,492 1,145 4,564 
Effects of changes in exchange rate ......................................   (4,561) (11,687) — — 
Cash and cash equivalents from discontinued operations ......  38 (415) — — — 
Cash and cash equivalents at the end of the year .............  11 53,130 57,526 998 1,145 

 
The primary financial statements should be read in conjunction with the accompanying notes. 
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Commercial Refrigerators 

General Commercial Registry:  1351401000 

1.  General Information 

These financial statements include the financial statements of the Parent Company 
FRIGOGLASS S.A.I.C. (the “Company”) and the Consolidated financial statements of the Company and its 
subsidiaries (the “Group”).  The names of the subsidiaries are presented in Note 14 of the financial statements. 

FRIGOGLASS S.A.I.C. and its subsidiaries are engaged in the manufacturing, trade and distribution of 
commercial refrigeration units and packaging materials for the beverage industry.  The Group has manufacturing 
plants and sales offices in Europe, Asia and Africa. 

The Company is a limited liability company incorporated and based in Kifissia, Attica. 

The Company’s’ shares are listed on the Athens Stock Exchange. 

The address of its registered office is: 

15, A. Metaxa Street 

GR 145 64, Kifissia 

Athens, Hellas 

The company’s web page is:  www.frigoglass.com 

The financial statements have been approved by the Board of Directors on 23 April 2018 and are subject 
to the approval of the Shareholders General Assembly. 

2.  Summary of significant accounting policies 

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

2.1 Basis of Preparation 

These financial statements have been prepared by management in accordance with International 
Financial Reporting Standards (IFRS) and IFRIC interpretations as adopted by the European Union, and 
International Financial Reporting Standards issued by the IASB. 

The financial statements have been prepared on a historical cost basis, except for assets held for sale 
which are measured at fair value less cost of disposal. 

The preparation of financial statements in accordance with IFRS requires the use of certain critical 
accounting estimates.  It also requires management to exercise judgement in the process of applying the accounting 
policies.  The areas involving a higher degree of judgment or complexity, or areas where assumptions and 
estimates are significant to the financial statements are disclosed in Note 4. 

Differences that may exist between the figures of the financial statement and those of the notes are due 
to rounding.  Wherever it was necessary, the comparative figures have been reclassified in order to be comparable 
with the current year’s presentation. 

The financial statements have been prepared in accordance with the going concern basis of accounting.  
The use of this basis of accounting takes into consideration the Group’s current and forecasted financing position. 
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For the year ended 31 December 2017, the Group reported net losses of €7,6m, compared to €89,2m in 
the year ended December 2016.  This significant improvement mainly reflects the write-off of €45,0m debt 
triggered by the Group’s capital restructuring and €35,5m gains from the difference between the fair value of the 
issued shares and the nominal value of the convertible bonds converted into shares.  The Group’s profit before tax 
in 2017 was impacted by €42,3m of expenses related to the capital restructuring process. 

For the year ended 31 December 2017, the Group has a negative equity position of €42,3m, compared to 
a negative equity position of €128,9m in the year 2016.  This improvement reflects the rights issue through a cash 
payment and the share capital increase following the conversion of convertible bonds, whereas net losses after tax 
(before the restructuring related gains) and currency translation differences adversely affected Group’s equity. 

Frigoglass SAIC has an equity position of €24,2m for the year ended December 2017 and, therefore, is 
lower than half (1/2) of the share capital.  As a consequence, the requirements of article 47 of the Companies Act 
2190/1920 are applicable. 

The Group’s operating restructuring has started in 2014.  Following the restructuring, the Group’s 
financial results were impacted by €36,1m in 2014, €16,8m in 2015 and €13,5m in 2016.  In ICM Operations, the 
Group discontinued its manufacturing operations at Spartanburg, South Carolina in 2014 in order to focus on 
commercial activities of sales and marketing, distribution and service.  As a result, the Group incurred 
restructuring related costs of €17,0m (recorded in 2013).  In the fourth quarter of 2014, the Group also integrated 
the Turkey-based manufacturing volume into its European flagship plant in Timisoara, Romania.  As part of this 
process, Frigoglass’ Silivri-based Turkish manufacturing plant ceased operations.  As a result, the Group incurred 
restructuring related costs of €36,0m.  Frigoglass continued to rationalise its product range in 2015, focusing on 
the production and sale of high quality goods.  The result of this process is the gradual phase out of old models 
and, consequently, the inventory write-off of €14,1m that were included in the related provisions for the year.  In 
July 2016, the Group announced the discontinuation of its manufacturing operations in China in order to optimize 
its production capacity in Asia and improve the company’s fixed cost structure.  As a result, the Group incurred 
restructuring related costs of €13,5m.  In 2016, the Group also proceeded with various changes regarding its 
organizational structure in the ICM Operations that will have a significant impact on the way the business activity 
is carried out. 

In the first quarter of 2016, the Group initiated discussions and negotiations with certain bank lenders, 
the Ad-hoc Committee and Boval in order to reach an agreement regarding its debt restructuring, which includes 
the €250,0m Senior Notes issued in 2013 with a coupon of 8,25% and due 2018, the participating to the 
restructuring banks and Boval’s loan (total amount of €30,0m). 

On October 23, 2017, the Group successfully completed its capital restructuring.  The following 
important events contributed to the restructuring: 

• The rights issue through a cash payment and pre-emptive rights in favour of the existing 
shareholders was completed on October 18, 2017.  As a result, the Company’s share capital was 
increased by €63,5m. Boval S.A. has contributed a total amount of €60,0m, of which €30,0m 
remained as cash and €30,0m used for the repayment of its term loan.  €3,5m in cash deriving 
from the proceeds of the rights issue injected by existing shareholders other than Boval S.A. 
were used to repay part of the €250,0m Senior Notes issued by Frigoglass Finance B.V. in 2013 
with a coupon of 8,25% and due on 2018 and bank debt. 

• The conversion of 163.984.878 Convertible Bonds of a nominal value of €0,36348 each held 
by the participating bank lenders and owners of the €250,0m Senior Notes issued by Frigoglass 
Finance B.V. in May 2013 with a coupon of 8,25% and due 2018 through the issuance of 
163.984.878 new Company shares with a nominal value of €0,36 each.  As a result, part of the 
Group’s debt was exchanged with new ordinary shares of nominal value of €59,6m.  The fair 
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value of the new shares that started trading in the Athens Stock Exchange on 16.11.2017 (date 
of equitization) was €24,1m, generating a profit of €35,5m for the Group. 

• €45,0m discount of the €250,0m Senior Notes issued by Frigoglass Finance B.V. in 2013 with 
a coupon of 8,25% and due on 2018 and bank debt, allocated on a pro-rate basis. 

• €40,0m new debt has been provided in the form of first lien senior secured notes due in 2021 
by the holders of the Senior Notes issued by Frigoglass Finance B.V. in May 2013 with a coupon 
of 8,25% and in the form of first lien senior secured revolving credit facilities made available 
by the Core Banks 

• Frigoglass companies paid all fees related to the restructuring process.  The accumulated 2017 
fees paid to legal and financial advisors were €42,3m (Note 28). 

Therefore, the Group received €70,0m of additional liquidity to fund its business needs, as well as 
restructuring related expenses.  This comprises €30,0m in new cash contributed by Boval as equity through the 
Company’s rights issue and €40,0m provided in the form of new first lien secured funding. 

As a result, the capital restructuring reduced Frigoglass outstanding gross indebtedness by approximately 
€138,0m (before the incurrence of the €40,0m in new first lien secured funding). 

The annual interest costs of the Group were reduced to approximately €13,0m (excluding any interest on 
the new first-lien secured funding). 

The maturities of almost all of the Group’s indebtedness have been extended and committed for around 
4,5 years (see details below). 

At the same time, within the framework of the Group’s business policy, management is targeting to 
reduce costs, improve long-term profitability and generate cash flows, coupled with maintaining and improving 
product quality and increasing customer value.  Management has undertaken specific actions to achieve the above, 
including (a) cost reduction through the simplification of the product portfolio; (b) reduction of inventory levels; 
(c) Lean manufacturing alongside improvements in product quality; and (d) creating value from recent strategic 
investments. 

On April 2018, the Company reached an agreement to sell the entire share capital of its glass container 
subsidiary Frigoglass Jebel Ali FZE.  The transaction is expected to be completed in the second half of 2018, 
while it is anticipated that the proceeds of the sale, after certain deductions including transaction related fees and 
expenses, will be applied towards the reduction of Frigoglass’ first lien debt. 

The Group’s financial projections for the upcoming 12 months indicate that it will be able to meet its 
obligations as they fall due, however, this assessment is subject to a number of risks as described in the “Risks 
and uncertainties” section of the Directors’ Report and in Note 3 to the Group’s financial statements, particularly 
if such risks were to materialize in combination. 

Taking into consideration the above, the Directors have a reasonable expectation that the Group will be 
able to successfully navigate the present uncertainties and continue its operation.  Therefore, the financial 
statements have been prepared on a going concern basis. 
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2.2 Consolidation 

2.2.1 Subsidiaries 

a) Subsidiaries 

Subsidiaries are all entities (including structured entities) over which the group has control.  The group 
controls an entity when the group is exposed to, or has rights to, variable returns from its involvement with the 
entity and has the ability to affect those returns through its power over the entity.  Subsidiaries are fully 
consolidated from the date on which control is transferred to the group.  They are deconsolidated from the date 
that control ceases. 

The purchase method of accounting is used to account for business combinations by the group.  The 
consideration transferred for the acquisition of a subsidiary comprises of the fair values of the assets transferred, 
liabilities incurred to the former owners of the acquired business, equity interests issued by the group, fair value 
of any asset or liability resulting from a contingent consideration arrangement, and fair value of any pre-existing 
equity interest in the subsidiary.  Identifiable assets acquired and liabilities and contingent liabilities assumed in 
a business combination are, with limited exceptions, measured initially at their fair values at the acquisition date. 

Acquisition-related costs are expensed as incurred. 

If the business combination is achieved in stages, the acquisition date carrying value of the acquirer’s 
previously held equity interest in the acquiree is remeasured to fair value at the acquisition date.  Any gains or 
losses arising from such remeasurement are recognised in profit or loss. 

Any contingent consideration to be transferred by the group is recognised at fair value at the acquisition 
date.  Subsequent changes to the fair value of the contingent consideration that is deemed to be an asset or liability 
is recognised in accordance with IAS 39 either in profit or loss or as a change to other comprehensive income.  
Contingent consideration that is classified as equity is not re-measured, and its subsequent settlement is accounted 
for within equity. 

The excess of the cost of acquisition over the Group’s share of the fair value of the net assets of the 
subsidiary acquired is recorded as goodwill.  Note 2.6.1 describes the accounting treatment of goodwill.  
Whenever the cost of the acquisition is less than the fair value of the Group’s share of the net assets of the 
subsidiary acquired, the difference is recognised directly in the income statement. 

Inter-company transactions, balances and unrealised gains on transactions between group companies are 
eliminated.  Unrealised losses are also eliminated unless there is evidence of impairment.  Accounting policies of 
subsidiaries have been changed where necessary to ensure consistency with the policies adopted by the Group. 

The Company accounts for investments in subsidiaries in its separate financial statements at historic cost 
less impairment losses. 

b) Changes in ownership interests 

The Group treats transactions with non-controlling interests that do not result in a loss of control as 
transactions with equity owners of the group.  A change in ownership interests results in an adjustment between 
the carrying amounts of the controlling and non-controlling interests to reflect their relative interests in the 
subsidiary.  Any difference between the amount of the adjustment to non-controlling interests and any 
consideration paid or received is recognised in a separate reserve within equity attributable to the owners. 

c) Sale of subsidiaries 

When the group ceases to consolidate or equity account for an investment because of a loss of control, 
joint control or significant influence, any retained interest in the entity is remeasured to its fair value with the 
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change in carrying amount recognised in profit or loss.  This fair value becomes the initial carrying amount for 
the purposes of subsequently accounting for the retained interest as an associate, joint venture or financial asset.  
In addition, any amounts previously recognised in other comprehensive income in respect of that entity are 
accounted for as if the group had directly disposed of the related assets or liabilities.  This may mean that amounts 
previously recognised in other comprehensive income are reclassified to profit or loss. 

2.3 Segment reporting 

Operating segments are reported in a manner consistent with the internal reporting provided to the chief 
operating decision-maker.  The chief operating decision-maker, who is responsible for allocating resources and 
assessing performance of the operating segments, has been identified as the managing director and his executive 
committee that makes strategic decisions. 

2.4 Foreign currency translation 

2.4.1 Functional and presentation currency 

Items included in the financial statements of each entity in the Group are measured using the currency 
that best reflects the economic substance of the underlying events and circumstances relevant to that entity (“the 
functional currency”). 

The consolidated financial statements are presented in Euros, which is the Company’s functional 
currency. 

2.4.2 Transactions and balances 

Foreign currency transactions are translated into the functional currency using exchange rates prevailing 
at the dates of the transactions.  Foreign exchange gains and losses resulting from the settlement of such 
transactions, and from the translation of monetary assets and liabilities denominated in foreign currencies at year 
end exchange rates, are generally recognised in profit or loss. 

2.4.3 Group companies 

The results and financial position of all group entities that have a functional currency different from the 
presentation currency are translated into the presentation currency as follows: 

• Assets and liabilities for each balance sheet presented are translated at the closing rate at the 
balance sheet date. 

• Income and expenses for each income statement are translated at the average exchange rate of 
the reporting period, unless this average is not a reasonable approximation of the cumulative 
effect of the exchange rates prevailing on the transaction dates, in which case the rate on the 
date of the transaction is used. 

• All resulting exchange differences are recognised as a separate component of equity. 

• On the disposal of a foreign operation, the cumulative exchange differences relating to that 
particular foreign operation, presented as a separate component of equity, are recognised in the 
income statement as part of the gain or loss on sale. 

Goodwill and other fair value adjustments arising on the acquisition of a foreign entity are treated as 
assets and liabilities of the foreign entity and are translated at the closing rate at the balance sheet date.  Exchange 
differences arising are recognized in other comprehensive income. 
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2.5 Property plant and equipment 

Buildings comprise mainly factories, machinery and offices.  All property, plant and equipment are stated 
at historic cost less accumulated depreciation and any impairment losses, except for land which is shown at cost 
less any impairment losses. 

Cost includes expenditure that is directly attributable to the acquisition of the tangible assets.  Subsequent 
costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only when it is 
probable that future economic benefits associated with the item will flow to the Group and the cost of the item 
can be measured reliably.  All other repairs and maintenance costs are charged to the income statement during the 
financial period in which they are incurred. 

Depreciation is calculated using the straight-line method to write off the cost of each asset to its residual 
value over its estimated useful life as follows: 

Buildings ..................................................................................................................................  up to 40 years 
Vehicles ....................................................................................................................................  up to 6 years 
Glass Furnaces .........................................................................................................................  up to 16 years 
Glass Moulds ............................................................................................................................  2 years 
Machinery ................................................................................................................................  up to 15 years 
Furniture & Fixtures .................................................................................................................  up to 6 years 

 
The cost of subsequent expenditures is depreciated during the estimated useful life of the asset and costs 

for major periodic renovations are depreciated to the date of the next scheduled renovation.  When an item of 
plant and machinery comprises major components with different useful lives, the components are accounted for 
as separate items of plant and machinery. 

The tangible assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each 
balance sheet date. 

In the case where an asset’s carrying amount is greater than its estimated recoverable amount, it is written 
down immediately to its recoverable amount and the difference (impairment loss) is recorded as expense in the 
income statement. 

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each balance 
sheet date.  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 disposals are determined by the difference between the sales proceeds and the 
carrying amount of the asset.  These gains or losses are included in the income statement. 

2.6 Intangible assets 

2.6.1 Goodwill 

Goodwill arises on the acquisition of subsidiaries and represents the excess of the consideration 
transferred, the amount of any non-controlling interest in the acquire and the acquisition-date fair value of any 
previous equity interest in the acquire over the fair value of the identifiable net assets acquired.  If the total of 
consideration transferred, non-controlling interest recognised and previously held interest measured at fair value 
is less than the fair value of the net assets of the subsidiary acquired, in the case of a bargain purchase, the 
difference is recognised directly in the income statement. 

Goodwill is tested annually for impairment and carried at cost less accumulated impairment losses.  At 
each balance sheet date the Group assesses whether there is any indication of impairment.  If such indications 
exist, an analysis is performed to assess whether the carrying amount of goodwill is fully recoverable. 
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Goodwill is allocated to cash-generating units for the purpose of impairment testing.  The allocation is 
performed on the cash-generating units that are expected to benefit from the acquisition from which goodwill was 
derived. 

Loss from impairment is recognised if the carrying amount exceeds the recoverable amount.  Gains and 
losses on the disposal of an entity include the carrying amount of goodwill relating to the entity sold. 

2.6.2 Research Expenses 

Research expenditure is recognised as an expense as incurred. 

2.6.3 Development Expenses 

Costs incurred on development projects (relating to the design and testing of new or improved products) 
are recognised as intangible assets when it is probable that the project will be successful, considering its 
commercial and technological feasibility, and also the costs can be measured reliably.  Other development 
expenditures are recognised as an expense in the income statement as incurred.  Development costs that have a 
finite useful life and that have been capitalised, are amortised from the commencement of their production on a 
straight line basis over the period of its useful life, not exceeding 5 years. 

2.6.4 Computer software 

Capitalised software licenses are carried at acquisition cost less accumulated amortisation, less any 
accumulated impairment. 

Computer software development costs which are assets controlled by the entity and from which the entity 
expects to derive future economic benefits are capitalised. 

These costs may be acquired externally or generated internally when they are directly attributable to the 
development of the computer software. 

Computer software licences & development costs are amortised using the straight-line method over their 
useful lives, not exceeding a period of 5 years. 

Computer software maintenance costs are recognised as expenses in the income statement as they incur 

2.6.5 Other intangible assets—Patterns and Trademarks 

Patents, trademarks, licenses and other intangible assets are shown at historical cost less accumulated 
amortization and less any accumulated impairment. 

Costs that meet the asset recognition criteria are controlled by the entity and from which the entity expects 
to derive future economic benefits are capitalised. 

These costs may be acquired externally or generated internally. 

These intangible assets have a definite useful life, and their cost is amortized using the straight-line 
method over their useful lives not exceeding a period of 15 years. 

2.7 Impairment of non-financial assets 

Assets that have an indefinite useful life are not subject to amortisation and are tested for impairment 
annually and whenever events or changes in circumstances indicate that their carrying amount may not be 
recoverable.  Assets that are subject to amortisation are reviewed for impairment whenever events or changes in 
circumstances indicate that the carrying amount may not be recoverable. 
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An impairment loss is recognised as an expense immediately, for the amount by which the asset’s 
carrying amount exceeds its recoverable amount. 

The recoverable amount is the higher of an asset’s fair value less costs to sell and value in use.  For the 
purposes of assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable 
cash flows (cash-generating units). 

2.8 Financial assets 

The Group classifies its financial assets in the following categories:  at fair value through profit and loss, 
loans and receivables, and available for sale.  The classification depends on the purpose for which the financial 
assets were acquired.  Management determines the classification of its financial assets at initial recognition and 
re-evaluates this designation at every reporting date. 

(a) Loans and receivables 

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are 
not quoted in an active market.  They are included in current assets, except for maturities greater than 12 months 
after the balance sheet date, which are classified as non-current assets.  Receivables are classified as ‘trade and 
other receivables’ or cash and cash equivalents in the balance sheet (Note 2.11 and Note 2.12). 

The Group did not have any receivables from loan contracts during the periods presented in these 
financial statements. 

(b) Investments in subsidiaries 

Equity investments in subsidiaries are measured at cost less impairment losses in the separate financial 
statements of the parent.  Impairment losses are recognised in the income statement. 

(c) Impairment of financial assets 

The Group assess at the end of each reporting period whether there is objective evidence that a financial 
asset or group of financial assets is impaired. 

A financial asset or a group of financial assets is impaired and impairment losses are incurred only if 
there is objective evidence of impairment as a result of one or more events that occurred after the initial recognition 
of the asset (a ‘loss event’) and that loss event (or events) has an impact on the estimated future cash flows of the 
financial asset or group of financial assets that can be reliably estimated. 

Evidence of impairment may include indications that the debtors or a group of debtors is experiencing 
significant financial difficulty, default or delinquency in interest or principal payments, the probability that they 
will enter bankruptcy or other financial reorganisation, and where observable data indicate that there is a 
measurable decrease in the estimated future cash flows. 

For loans and receivables category, the amount of the loss is measured as the difference between the 
asset’s carrying amount and the present value of estimated future cash flows (excluding future credit losses that 
have not been incurred) discounted at the financial asset’s original effective interest rate. 

The carrying amount of the asset is reduced and the amount of the loss is recognised in the income 
statement.  If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related 
objectively to an event occurring after the impairment was recognised (such as an improvement in the debtor’s 
credit rating), the reversal of the previously recognised impairment loss is recognised in the income statement. 
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2.9 Leases 

2.9.1 When a Group company is the lessee 

Leases where the lessor retains a significant portion of the risks and rewards of ownership are classified 
as operating leases.  Payments made under operating leases (net of any incentives received by the lessor) are 
charged to the income statement on a straight-line basis over the lease term. 

Leases of property, plant and equipment where a Group entity has substantially all the risks and rewards 
of ownership are classified as finance leases.  Finance leases are capitalised at the inception of the lease at the 
lower of the fair value of the leased assets and the present value of the minimum lease payments.  Each lease 
payment is allocated between the liability and finance charges so as to achieve a constant rate on the finance lease 
liability outstanding. 

The corresponding rental obligations, net of finance charges, are included as other long-term payables.  
The interest element of the finance cost is charged to the income statement over the lease period so as to produce 
a constant periodic rate of interest on the remaining balance of the liability for each period.  Property, plant and 
equipment, acquired under finance leases are depreciated over the shorter of the asset’s useful life and the lease 
term. 

2.9.2 When a Group company is the lessor 

When assets are leased out under a finance lease, the present value of the lease payments is recognised 
as a receivable.  The difference between the gross receivable and the present value of the receivable is recognised 
as accrued finance income.  Lease income is recognised over the term of the lease using the net investment method, 
which reflects a constant periodic rate of return. 

Assets leased out under operating leases are included within tangible assets in the balance sheet.  They 
are depreciated over their expected useful lives, which are defined on the basis of similar tangible assets owned 
by the Group.  Rental income (net of any incentives given to lessees) is recognised on a straight-line basis over 
the lease term. 

2.10 Inventories 

Inventories are recorded at the lower of cost and net realisable value.  Net realisable value is the estimated 
selling price in the ordinary course of business, less any applicable selling expenses. 

The cost of finished goods and work in progress is measured on a weighted average bases and comprises 
raw materials, direct labour cost and other related production overheads. 

Appropriate allowance is made for excessive, obsolete and slow moving items.  Write-downs to net 
realisable value and inventory losses are expensed in the period in which the write-downs or losses occur. 

2.11 Trade receivables 

Trade receivables are recognised initially at fair value and subsequently measured at amortised cost using 
the effective interest method less provision for impairment.  A provision for impairment of trade receivables is 
established when there is objective evidence that the Group entity will not be able to collect all amounts due 
according to the original terms of receivables.  Significant financial difficulties of the debtor, probability that the 
debtor will enter into bankruptcy or financial reorganisation, and default or delinquency in payments (more than 
120 days overdue) are considered indicators that the trade receivable is impaired. 

The amount of the provision is the difference between the asset’s carrying amount and the recoverable 
amount. 
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The recoverable amount, if the receivable is more than 1 year is equal to the present value of expected 
cash flow, discounted at the market rate of interest applicable to similar borrowers.  The amount of the provision 
is recognised as an expense in the income statement. 

Subsequent recoveries of amounts previously written off are credited against ‘selling and marketing 
costs’ in the income statement. 

2.12 Cash and cash equivalents 

Cash and cash equivalents include cash on hand, deposits held at call with banks, other short-term, and 
highly liquid investments with original maturities of three months or less. 

2.13 Share capital 

• Ordinary shares are classified as equity. 

• Incremental external costs directly attributable to the issue of new shares are shown in equity as 
a deduction, net of tax, from the proceeds. 

• When the Company or its subsidiaries purchase the Company’s own equity share the amount 
paid—including any attributable incremental external costs net of income taxes—is deducted 
from total shareholders’ equity as treasury shares until they are cancelled or reissued.  Where 
such shares are subsequently sold or reissued, any proceed received is included in shareholders’ 
equity. 

2.14 Borrowings 

Borrowings are recognised initially at fair value, as the proceeds received, net of any transaction cost 
incurred.  Borrowings are subsequently recorded at amortised cost.  Any difference between the proceeds (net of 
transaction costs) and the redemption value is recognised in the income statement over the period of the 
borrowings using the effective interest method. 

Borrowings are removed from the balance sheet when the obligation specified in the contract is 
discharged, cancelled or expired.  The difference between the carrying amount of a financial liability that has been 
extinguished or transferred to another party and the consideration paid, including any non-cash assets transferred 
or liabilities assumed, is recognised in profit or loss as other income or finance costs. 

Where the terms of a financial liability are renegotiated and the entity issues equity instruments to a 
creditor to extinguish all or part of the liability (debt for equity swap), a gain or loss is recognised in profit or loss, 
which is measured as the difference between the carrying amount of the financial liability and the fair value of the 
equity instruments issued 

Borrowings are classified as current liabilities unless the Group entity has an unconditional right to defer 
settlement for at least 12 months after the balance sheet date. 

2.15 Current and Deferred income taxes 

The current income tax charge is calculated on the basis of the tax laws enacted or substantively enacted 
at the balance sheet date in the countries where the Company’s subsidiaries operate and generate taxable income.  
Management periodically evaluates positions taken in tax returns with respect to situations in which applicable 
tax regulations is subject to interpretation and establishes provisions where appropriate on the basis of amounts 
expected to be paid to the tax authorities. 
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Deferred income tax is provided in full, using the balance sheet liability method, on temporary 
differences arising between the tax bases of assets and liabilities and their carrying amounts in the financial 
statements. 

The deferred income tax that arises from initial recognition of an asset or liability in a transaction other 
than a business combination, that at the time of the transaction affects neither accounting nor taxable profit nor 
loss, is not accounted for. 

Deferred tax assets are recognised to the extent that future taxable profit, against which the temporary 
differences can be utilised, is probable. 

Deferred tax liabilities are provided for taxable temporary differences arising on investments in 
subsidiaries, except for when the Group is able to control the reversal of the temporary difference, thus it is 
probable that the temporary difference will not reverse in the foreseeable future. 

Deferred income taxation is determined using tax rates that have been enacted at the balance sheet date 
and are expected to apply when the related deferred income tax asset is realised or the related deferred income tax 
liability is settled.  Deferred tax is charged or credited in the income statement, unless it relates to items credited 
or charged directly to equity, in which case the deferred tax is also recorded in equity. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax 
assets and liabilities and when the deferred tax balances relate to the same taxation authority.  Current tax assets 
and tax liabilities are offset where the entity has a legally enforceable right to offset and intends either to settle on 
a net basis, or to realise the asset and settle the liability simultaneously. 

2.16 Trade Creditors 

Trade payables are recognised initially at fair value and subsequently measured at amortised cost using 
the effective interest method.  Accounts payable are classified as current liabilities if payment is due within one 
year or less (or in the normal operating cycle of the business if longer).  If not, they are presented as non-current 
liabilities. 

2.17 Employee benefits 

2.17.1 Post-employment obligations 

Group entities operate various post-employment schemes in accordance with the local conditions and 
practices in the countries they operate.  These schemes include both funded and unfunded schemes.  The funded 
schemes are funded through payments to insurance companies or trustee-administered funds, as determined by 
periodic actuarial calculations.  Post-employment obligations include both defined benefit and defined 
contribution pension plans. 

A defined benefit plan is a pension or voluntary redundancy plan that defines an amount of pension 
benefit that an employee will receive on retirement, usually dependent on one or more factors such as age, years 
of service and compensation. 

The liability regarding defined benefit pension or voluntary redundancy plans, including certain 
unfunded termination indemnity benefits plans, is measured as the present value of the defined benefit obligation 
at the balance sheet date.  The defined benefit obligation is calculated at periodic intervals not exceeding two 
years, by independent actuaries using the projected unit credit method.  The present value of the defined benefit 
obligation is determined by the estimated future cash outflows using interest rates applicable to high quality 
corporate bonds or government securities that are denominated in the currency in which the benefits will be paid, 
with terms approximating to the terms of the related obligation. 
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Actuarial gains and losses arising from experience adjustments, changes in actuarial assumptions and 
amendments to pension plans are charged or credited to equity in other comprehensive income during the 
assessment period by external actuaries. 

Past service cost is recognised directly to the profit or loss. 

A defined contribution plan is a pension plan under which the Group pays fixed contributions into a 
separate entity that is either publicly or privately administered.  Once the contributions have been paid, the Group 
has no further legal or constructive obligations to pay further contributions if the fund does not hold sufficient 
assets to pay all employees the benefits relating to employee service in the current and prior periods.  The regular 
contributions are recorded as net periodic expenses for the year in which they are due, and as such are included in 
staff costs. 

2.17.2 Termination benefits 

Termination benefits are payable whenever an employee’s employment is terminated before the normal 
retirement date or whenever an employee accepts voluntary redundancy in exchange for these benefits. 

The group recognises termination benefits at the earlier of the following dates:  (a) when the group can 
no longer withdraw the offer of those benefits; and (b) when the entity recognises costs for a restructuring that is 
within the scope of IAS 37 and involves the payment of terminations benefits.  Benefits falling due more than 
12 months after balance sheet date are discounted to present value. 

2.17.3 Profit-sharing and bonus plans 

The group recognizes a liability and an expense for bonuses and profit-sharing based on a formula that 
takes into consideration the profit attributable to the company’s shareholders after certain adjustments.  The group 
recognizes a provision where contractually obliged or where there is a past practice that has created a constructive 
obligation. 

2.17.4 Share-based payments 

Frigoglass issues equity-settled share-based payments to its senior managers and members of the 
Executive Committee in the form of an employee stock option plan.  The employee stock option plan is measured 
at fair value at the date of grant. 

The fair value of the employee services received in exchange for the grant of the options is recognized 
as an expense.  The total amount to be expensed over the vesting period is determined by reference to the fair 
value of the options granted, excluding the impact of any non-market vesting conditions. 

When the options are exercised, the Company transfers the appropriate amount of shares to the employee.  
The proceeds received net of any directly attributable transaction costs are credited directly to share capital 
(nominal value) and share premium when the options are exercised. 

2.18 Provisions 

Provisions are recognised when a) a Group entity has a present legal or constructive obligation as a result 
of past events, b) it is probable that an outflow of resources will be required to settle the obligation, c) and of the 
amount can be reliably estimated. 

The provisions for restructuring costs include fines related to the premature ending of lease agreements, 
personnel redundancies as well as provisions for restructuring activities that have been approved and 
communicated by Management.  These costs are recognised when the Group has a present legal or constructive 
obligation.  Personnel redundancies are expensed only when an agreement with the personnel representatives is 
in place or when employees have been informed in advance for their redundancy. 
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Provisions are not recognised for future operating losses related to the Group’s ongoing activities. 

When there are a number of similar obligations, the likelihood that an outflow will be required in 
settlement is determined by considering the class of obligations as a whole.  A provision is recognised even if the 
likelihood of an outflow with respect to any one item included in the same class of obligations may be small. 

In the case that a Group entity expects a provision to be reimbursed from a third party, for example under 
an insurance contract, the reimbursement is recognised as a separate asset provided that the reimbursement is 
virtually certain. 

The Group entity recognises a provision for onerous contracts when the expected benefits to be derived 
from a contract are less than the unavoidable costs of settling the obligations under the contract. 

Provisions are measured at the present value of the expenditures that, according to the management’s 
best estimations, are expected in order to settle the current obligation at the balance sheet data.  The discounting 
rate used for the calculation of the present value reflects current market assessments of the time value of money 
and the risks specific to the obligation. 

2.19 Revenue recognition 

Revenue comprises the fair value for the sale of goods and services net of value-added tax, rebates and 
discounts, and after eliminating sales within the Group in the consolidated financial statements.  Rebates and 
discounts are recognised in the financial year they relate to. 

Revenue is recognised as follows: 

Sales of goods 

Revenue from the sale of goods is recognised when the significant risks and rewards of owning the goods 
are transferred to the buyer, (usually upon delivery and customer acceptance) and the collectability of the related 
receivable is reasonably assured. 

Sales of services 

Sales of services are recognised in the accounting period in which the services are rendered, by reference 
to completion of the specific transaction assessed on the basis of the actual service provided as a proportion of the 
total services to be provided. 

Interest income 

Interest income is recognised on a time-proportion basis using the effective interest method.  When a 
receivable is impaired, the Group reduces the carrying amount to its recoverable amount, being the estimated 
future cash flow discounted at original effective interest rate of the instrument, and continues unwinding the 
discount as interest income.  Interest income on impaired loans is recognised using the original effective interest 
rate. 

Dividend income 

Dividend income (whether relating to interim dividends or final dividends) is recognised when the right 
to receive payment is established. 

2.20 Dividend distribution 

Dividends are recorded in the financial statements, as a liability, in the period in which they are approved 
by the Annual Shareholder Meeting. 
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2.21 Government Grants 

Grants from the government are recognized at their fair value where there is a reasonable assurance that 
the grant will be received and the Group entity will comply with anticipated conditions. 

Government grants relating to costs are deferred and recognized in the income statement over the period 
corresponding to the costs they are intended to compensate. 

Government grants relating to the purchase of property, plant and equipment are included in long-term 
liabilities as deferred income and are credited to the income statement on a straight-line basis over the expected 
lives of the related assets. 

2.22 Borrowing Costs 

Borrowing costs are recognised in profit or loss in the period in which they are incurred. 

2.23 Non-current assets (or disposal groups) classified as held for sale 

Non-current assets (or disposal groups) are classified as held for sale if their carrying amount will be 
recovered principally through a sale transaction rather than through continuing use and a sale is considered highly 
probable.  They are measured at the lower of their carrying amount and fair value less costs to sell. 

A discontinued operation is a component of the entity that has been disposed of or is classified as held 
for sale and that represents a separate major line of business or geographical area of operations, is part of a single 
co-ordinated plan to dispose of such a line of business or area of operations, or is a subsidiary acquired exclusively 
with a view to resale.  The results of discontinued operations are presented separately in the statement of profit or 
loss. 

2.24 New standards, amendments to standards and interpretations: 

Certain new standards, amendments to standards and interpretations have been issued that are mandatory 
for periods beginning on or after 1.1.2017. 

None of the standards and interpretations issued is expected to have a significant effect on the 
Consolidated or the Parent Company financial statements with the exception of IFRS 16 “Leases” effective after 
1 January 2019. 

For IFRS 16 “Leases” effective for annual periods after 1 January 2019 the management of the 
company is evaluating the impact on the Consolidated or the Parent Company financial statements 

Standards and Interpretations effective for the current financial year 

IAS 7 (Amendments) “Disclosure initiative” 

These amendments require entities to provide disclosures that enable users of financial statements to 
evaluate changes in liabilities arising from financing activities. 

IAS 12 (Amendments) “Recognition of Deferred Tax Assets for Unrealised Losses” 

These amendments clarify the accounting for deferred tax assets for unrealised losses on debt instruments 
measured at fair value. 

Annual Improvements to IFRSs (2014–2016 Cycle) 

IFRS 12 “Disclosures of Interests in Other Entities” 
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The amendment clarified that the disclosures requirement of IFRS 12 are applicable to interest in entities 
classified as held for sale except for summarised financial information. 

Standards and Interpretations effective for subsequent periods 

IFRS 9 “Financial Instruments” and subsequent amendments to IFRS 9 and IFRS 7 (effective for annual 
periods beginning on or after 1 January 2018) 

IFRS 9 replaces the guidance in IAS 39 which deals with the classification and measurement of financial 
assets and financial liabilities and it also includes an expected credit losses model that replaces the incurred loss 
impairment model used today.  IFRS 9 establishes a more principles-based approach to hedge accounting and 
addresses inconsistencies and weaknesses in the current model in IAS 39. 

The Group and the Company will apply the Standard from 1 January 2018 retrospectively, without 
revising comparative information from previous years.  In 2017, the Group and the Company have not applied 
hedge accounting and will consider initiating the hedge accounting in accordance with IFRS 9 requirements when 
a new hedging relationship arises.  During 2017, the Group and the Company completed their study of the 
requirements of IFRS 9 on Classification and Measurement (including impairment), concluding that their financial 
instruments will be accounted for in a manner similar to IAS 39.  In particular, the examination of the business 
model and cash flow characteristics does not affect the classification and measurement of trade and other 
receivables of the Group and the Company that will continue to be measured at amortized cost.  The effect of the 
new impairment model was also examined.  The Group and the Company have determined that their trade 
receivables and other financial assets generally have a low credit risk.  The effect of applying the new model of 
expected loss to the Group and the Company is not expected to be significant. 

IFRS 9 (Amendments) “Prepayment Features with Negative Compensation” (effective for annual periods 
beginning on or after 1 January 2019) 

The amendments allow companies to measure particular prepayable financial assets with so-called 
negative compensation at amortised cost or at fair value through other comprehensive income if a specified 
condition is met—instead of at fair value through profit or loss.  The Group cannot early adopt the amendments 
as they have not yet been endorsed by the EU. 

IFRS 15 “Revenue from Contracts with Customers” (effective for annual periods beginning on or after 
1 January 2018) 

IFRS 15 has been issued in May 2014.  The objective of the standard is to provide a single, 
comprehensive revenue recognition model for all contracts with customers to improve comparability within 
industries, across industries, and across capital markets.  It contains principles that an entity will apply to 
determine the measurement of revenue and timing of when it is recognised.  The underlying principle is that an 
entity will recognise revenue to depict the transfer of goods or services to customers at an amount that the entity 
expects to be entitled to in exchange for those goods or services. 

The Group and the Company will adopt the Standard on January 1, 2018 using the modified retrospective 
method, i.e. the transition effect will be collectively recognized in the “Retained earnings”, while the comparative 
amounts will not be restated.  In 2017, the Group and the Company examined a representative sample of contracts 
with customers in order to identify changes in the time or amount of revenue recognition. 

The studies were conducted on contracts that would not have been completed on the date of the first 
application, and receipts from sales of commercial refrigeration including service provision and sales of glass 
were examined.  Ratings have shown that no major adjustment is required during the transition. 

IFRS 16 “Leases” (effective for annual periods beginning on or after 1 January 2019) 
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IFRS 16 has been issued in January 2016 and supersedes IAS 17.  The objective of the standard is to 
ensure the lessees and lessors provide relevant information in a manner that faithfully represents those 
transactions.  IFRS 16 introduces a single lessee accounting model and requires a lessee to recognise assets and 
liabilities for all leases with a term of more than 12 months, unless the underlying asset is of low value.  IFRS 16 
substantially carries forward the lessor accounting requirements in IAS 17.  Accordingly, a lessor continues to 
classify its leases as operating leases or finance leases, and to account for those two types of leases differently. 

IFRS 2 (Amendments) “Classification and measurement of Shared-based Payment transactions” (effective 
for annual periods beginning on or after 1 January 2018) 

The amendment clarifies the measurement basis for cash-settled, share-based payments and the 
accounting for modifications that change an award from cash-settled to equity-settled.  It also introduces an 
exception to the principles in IFRS 2 that will require an award to be treated as if it was wholly equity-settled, 
where an employer is obliged to withhold an amount for the employee’s tax obligation associated with a 
share-based payment and pay that amount to the tax authority. 

IFRIC 22 “Foreign currency transactions and advance consideration” (effective for annual periods 
beginning on or after 1 January 2018) 

The interpretation provides guidance on how to determine the date of the transaction when applying the 
standard on foreign currency transactions, IAS 21.  The interpretation applies where an entity either pays or 
receives consideration in advance for foreign currency-denominated contracts.  The interpretation has not yet been 
endorsed by the EU. 

IFRIC 23 “Uncertainty over income tax treatments” (effective for annual periods beginning on or after 
1 January 2019) 

The interpretation explains how to recognise and measure deferred and current income tax assets and 
liabilities where there is uncertainty over a tax treatment.  IFRIC 23 applies to all aspects of income tax accounting 
where there is such uncertainty, including taxable profit or loss, the tax bases of assets and liabilities, tax losses 
and credits and tax rates.  The interpretation has not yet been endorsed by the EU. 

IAS 19 (Amendments) “Plan amendment, curtailment or settlement” (effective for annual periods 
beginning on or after 1 January 2019) 

The amendments specify how companies determine pension expenses when changes to a defined benefit 
pension plan occur.  The amendments have not yet been endorsed by the EU. 

Annual Improvements to IFRSs (2015–2017 Cycle) (effective for annual periods beginning on or after 
1 January 2019) 

The amendments set out below include changes to four IFRS.  The amendments have not yet been 
endorsed by the EU. 

IAS 12 “Income taxes” 

The amendments clarify that a company accounts for all income tax consequences of dividend payments 
in the same way. 

IAS 23 “Borrowing costs” 

The amendments clarify that a company treats as part of general borrowings any borrowing originally 
made to develop an asset when the asset is ready for its intended use or sale. 
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3.  Financial risk management 

3.1 Financial risk factors 

The Group’s activities expose it to a variety of financial risks:  market risk (foreign exchange risk and 
cash flow and fair value interest rate risk risk,), credit risk, liquidity risk. 

The Group’s overall risk management programme focuses on the unpredictability of financial markets 
and seeks to minimise potential adverse effects on the Group’s financial performance. 

Risk management is carried out by a central treasury department (Group Treasury) under policies 
approved by the Board of Directors.  Group Treasury identifies, evaluates and hedges financial risks in close 
co-operation with the Group’s operating units.  The Board provides written principles for overall risk 
management, as well as written policies covering specific areas, such as foreign exchange risk, interest rate risk, 
credit risk, use of derivative financial instruments and non-derivative financial instruments, and investment of 
excess liquidity. 

The Group Treasury does not perform speculative transactions or transactions that are not related to the 
Group’s operations. 

The Group’s overall risk management program focuses on the natural hedging of monetary items in order 
to minimize the unpredictability of financial markets and seeks to minimize potential adverse effects on the 
Group’s financial performance. 

The Company’s and the Group’s monetary items consist mainly of deposits with banks, bank overdrafts, 
trade accounts receivable and payable, loans to and from subsidiaries, equity investments, dividends payable and 
leases obligations. 

a) Market Risk 

i) Foreign exchange risk 

The Group/Company operates internationally and is exposed to foreign exchange risk arising from 
various currency exposures, primarily with respect to the US dollar, Nigerian Naira, South African Rand, Indian 
Rupee, Norwegian Crone, Swedish Crone and the Russian Rouble. 

Entities in the Group use natural hedging, transacted with the Group Treasury, to hedge their exposure 
to foreign currency risk in connection with the presentation currency. 

The Group has certain investments in subsidiaries that operate in foreign countries, whose net positions 
are exposed to foreign exchange risk during the consolidation of their financial statements to the Group’s financial 
statements.  The Group is not substantially exposed to this type of risk since most of its subsidiaries use Euro as 
their functional currency with the exception of the subsidiaries in Nigeria, Indonesia, Kenya, Poland, India, UAE, 
South Africa, Norway and Hungary. 

At 31 December 2017, 

if the Euro had weakened by 5% against the US Dollar, the Nigerian Naira, the UAE Dirham, the 
Romanian Lei, the Chinese Yuan, the Indian Rupee, the Norwegian Krone, the Polish Zloty and the South African 
Rand, with all other variables held constant, the profits after tax would have been €0,1m higher and Group’s equity 
would have been improved by €7,1m. 

If the Euro had strengthened by 5% against the above mentioned currencies, with all other variables 
held constant, the profits after tax for the year would have been €0,1m lower and Group’s Equity would have been 
adversely impacted by €6,4m. 

The effect on Group’s equity mainly relates to the Nigerian Naira. 
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ii) Interest rate risk 

The Group’s/Company’s income and operating cash flows are substantially independent of changes in 
market interest rates since the Group does not hold any interest bearing assets other than short-term time deposits. 

Exposure to interest rate risk on liabilities is limited to cash flow risk from changes in floating rates. 

The Group continuously reviews interest rate trends and the tenure of financing needs.  Consequently, 
all short, medium and long term borrowings are entered into at floating rates with re-evaluation dates in less than 
6 months. 

For the interest rate risk sensitivity analysis refer Note 17. 

b) Credit risk 

Credit risk arises from cash and cash equivalents as well as credit exposures to customers, including 
outstanding receivables and committed transactions. 

For banks and financial institutions, only independently rated parties with high quality credit credentials 
are accepted.  (Note 33) 

For customers, the Group/Company has policies in place to ensure that sales of products and services are 
made to customers with an appropriate credit history.  (Note 35) 

Trade accounts receivable consist mainly of a large, widespread customer base.  All Group companies 
monitor the financial position of their debtors on an ongoing basis. 

Where necessary, credit guarantee insurance cover is purchased.  The granting of credit is controlled by 
credit limits and application of certain terms.  Appropriate provision for impairment losses is made for specific 
credit risks.  At the year-end, management considered that there was no material credit risk exposure that had not 
already been covered by credit guarantee insurance or a doubtful debt provision.  The Group and the Company 
do not use derivative financial products. 

The Group and the Company have a significant concentration of credit risk exposures regarding cash and 
cash equivalent balance and revenues from the sale of products and merchandise. 

No credit limits were exceeded during the reporting period, and management does not expect any losses 
from non-performance by these counterparties. 

c) Liquidity risk 

Prudent liquidity risk management implies maintaining sufficient cash and the availability of funding 
through an adequate amount of committed credit facilities and the ability to close out adverse market positions. 

Due to the dynamic nature of the underlying businesses, Group treasury aims at maintaining flexibility 
in funding by maintaining committed (exclusive) credit lines. 

The Group manages liquidity risk by proper management of working capital and cash flows.  It monitors 
forecasted cash flows and ensures that adequate banking facilities and reserve borrowing facilities are maintained.  
(Note 36) 

3.2 Capital risk management 

The Group’s objectives when managing capital are to safeguard the group’s ability to continue as a going 
concern in order to provide returns for shareholders and benefits for other stakeholders as well as maintain an 
optimal capital structure to reduce the cost of capital. 
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Frigoglass completed a capital restructuring that effectively: 

• Converted part of its debt to equity 

• Prolonged its core debt maturity to 2021–2022 

Further details can be found in Note 13 

The equity position of the Parent Company has become less than 1/2 of its share capital. 

3.3 Fair value estimation 

The nominal value less impairment provision of trade receivables is assumed to approximate their fair 
values.  The fair value of financial liabilities for disclosure purposes is estimated by discounting the future 
contractual cash flows at the current market interest rate that is available to the Group for similar financial 
instruments. 

The fair value of investments in subsidiaries is tested for impairment when indications exist that these 
investments may be impaired.  The fair value is determined by using discounted cash flow techniques and makes 
assumptions that are based on market conditions existing at each balance sheet date. 

Other than trade receivables and cash and cash equivalents, the Group does not have any other financial 
assets that subject to fair value estimation. 

4 Critical accounting estimates and judgements 

Estimates and judgements are continually evaluated and are based on historical experience and other 
factors, including expectations of future events that are believed to be reasonable under current circumstances. 

4.1 Critical accounting estimates and assumptions 

The Group makes estimates and assumptions concerning the future.  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 concern income tax. 

4.1.1 Income Taxes 

The Group is subject to income taxes in numerous jurisdictions.  Significant judgement is required by 
the Group Management in determining the worldwide provision for income taxes.  There are many transactions 
and calculations for which the ultimate tax determination is uncertain.  If the final tax outcome is different from 
the amounts that were initially recorded, such differences will impact the income tax and deferred tax. 

4.1.2 Estimated impairment of goodwill 

The Group tests annually whether goodwill has suffered any impairment, in accordance with the 
accounting policy stated in Note 2.6.1.  of the annual financial statements.  The recoverable amounts of 
cash-generating units have been determined based on value-in-use calculations.  These calculations require the 
use of estimates (see Note 7). 
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4.1.3.  Estimated impairment of investments 

The Group’s investments in subsidiaries are tested for impairment when indications exist that its carrying 
value may not be recoverable.  The recoverable amount of the investments in subsidiaries is determined on value 
in use calculations, which requires the use of assumptions.  The calculations use cash flow projections based on 
financial budgets approved by management covering a one year period and cash projections for four additional 
years.  At 31 December 2017, the Company has an investment in Frigoinvest Holdings B.V. of €60 m, which 
holds the Group’s subsidiaries in the ICM and Glass segments which represent the two identifiable, separate cash 
generating units.  Based on the assessment performed by management no impairment charge was recognized with 
respect to the Company’s investment in subsidiary. 

4.1.4.  Estimation of useful lives of fixed assets 

The Group assesses on an annual basis, the useful lives of its property, plant and equipment and intangible 
assets.  These estimates take into account the relevant operational facts and circumstances, the future plans of 
Management and the market conditions that exist as at the date of the assessment. 

4.1.5.  Provision for doubtful debts 

The provision for doubtful debts has been based on the outstanding balances of specific debtors after 
taking into account their ageing and the agreed credit terms.  This process has excluded receivables from 
subsidiaries as Management is of the view that these receivables are not likely to require an impairment provision.  
The analysis of the provision is presented in Note 9.  Further information with respect to customer receivables is 
presented in Note 35. 

4.1.6.  Staff retirement benefit obligations 

The present value of the retirement benefit obligations depend on a number of factors that are determined 
on an actuarial basis using a number of assumptions.  The assumptions used in determining the relevant obligation 
comprises the discount rate, the expected return on plan assets, the rate of compensation increase, the rate of 
inflation and future estimated pension increases.  Any changes in these assumptions will impact the carrying 
amount of the retirement benefit obligations.  The Group determines the amount of the retirement benefit 
obligations using suitably qualified independent actuaries at each year-end’s balance sheet date (refer to Note 31 
for detailed information). 

4.1.7.  Estimated impairment of property, plant & equipment 

The Group’s property, plant & equipment is tested for impairment when indications exist that its carrying 
value may not be recoverable.  The recoverable amount of the property, plant & equipment is determined under 
IAS 36 at the higher of its value in use and fair value less costs of disposal.  When the recoverable amount is 
determined on a value in use basis, the use of assumptions is required. 

4.2 Critical judgements in applying the entity’s accounting policies 

There are no areas that Management required to make critical judgements in applying accounting policies 
except the below. 

The Group proceeded with the restructuring of its indebtedness, with its key stakeholders, including its 
largest shareholder, Boval, holders of the Existing Notes, and the Group’s core lending banks.  The Noteholders, 
the Participating Lenders and Boval negotiated together the terms of the Restructuring.  Therefore, the different 
steps were linked and accounted for as one transaction to reflect the substance of the Restructuring rather than its 
legal form.  (Note 13,14,15) 
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Note 5—Segment Information 

A business segment is a group of assets and operations engaged in providing products or services that 
are subject to risks and returns that are different from those of other business segments. 

The operating segment information presented below is based on the information that the Management 
Committee uses to assess the performance of the Group’s operating segments. 

Taking into account the above, the categorization of the Group’s operations in business segments is the 
following: 

• Ice Cold Merchandise (ICM) Operations 

• Glass Operations 

The consolidated Balance Sheet and Income Statement per business segment are presented below: 

a) Analysis per business segment 

i) Income statement 

   Continuing operations: 

   
Restated 
Note 37 

 Year ended Year ended Year ended 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

 

Discontinued 
Operations 

Glass Operations 
ICM 

Operations 
Glass 

Operations Total 
ICM 

Operations 
Glass 

Operations Total 
Net sales revenue ..................  20,760 30,865 295,450 90,599 386,049 289,916 92,422 382,338 
Operating Profit / <Loss> .....  (18,538) (32,212) 11,455 19,939 31,394 (1,835) 12,885 11,050 
Finance <costs> / income .....  (1,420) (7,511) (28,213) 8,909 (19,304) (32,452) 22,707 (9,745) 
Profit / <Loss> before 

income tax & 
restructuring costs ............  (19,958) (39,723) (16,758) 28,848 12,090 (34,287) 35,592 1,305 

Restructuring gains/<losses>  — (12) 38,243 — 38,243 (22,297) (29) (22,326) 
Profit / <Loss> before 

income tax .......................  (19,958) (39,735) 21,485 28,848 50,333 (56,584) 35,563 (21,021) 
Income tax expense ..............  — — (5,867) (9,571) (15,438) (8,212) (11,304) (19,516) 
Profit / <Loss> after income 

tax expenses from 
continuing operations ......  (19,958) (39,735) 15,618 19,277 34,895 (64,796) 24,259 (40,537) 

Profit / <Loss> attributable 
to the shareholders of 
the company ...................  (19,958) (39,735) 15,768 11,838 27,606 (64,587) 15,093 (49,494) 

Depreciation .........................  3,517 5,680 13,962 7,146 21,108 15,175 8,930 24,105 
Impairment of fixed assets & 

goodwill ...........................  (7,984) (29,715) (1,607) — (1,607) (1,785) — (1,785) 
EBITDA ...............................  (7,037) 3,183 27,024 27,085 54,109 15,125 21,815 36,940 
Allowance/(reversal of 

allowance) for trade 
debtors .............................  — — (1,185) (5) (1,190) 6,019 156 6,175 

Impairment of inventory .......  3,963 — 340 1,120 1,460 1,513 710 2,223 
 

There are no sales between the two segments. 

 Y-o-Y % 
 31.12.2017 vs 31.12.2016 

 
ICM 

Operations 
Glass 

Operations Total 
Net sales revenue........................................................................  1.9% −2.0% 1.0% 
Operating Profit / <Loss> ...........................................................  n.m. 54.7% >100% 
EBITDA .....................................................................................  78.7% 24.2% 46.5% 
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ii) Balance Sheet 

     Restated 

 
Year ended 
31.12.2017 

Year ended 
31.12.2016 

 

Held 
for 
sale 

ICM 
Operations 

Glass 
Operations Total 

ICM 
Operations 

Glass 
Operations Total 

Total assets ........................  17,575 255,438 117,821 390,834 255,406 152,056 407,462 
Total liabilities ..................  9,973 372,862 50,264 433,099 486,128 50,187 536,315 
Capital expenditure ...........  1,127 6,971 11,131 19,229 7,925 5,847 13,772 

Reference Note 6 & 7 
 

Segment liabilities are measured in the same way as in the financial statements. 

These liabilities are allocated based on the operations of each segment. 

b) Net sales revenue analysis per geographical area (based on customer location) 

 Consolidated 

Discontinued 
Operations 

Glass Operations 
 Year ended Year ended 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

ICM Operations :     
East Europe .........................................................................  119,200 105,697   
West Europe ........................................................................  100,133 66,131   
Africa / Middle East ............................................................  37,587 59,076   
Asia/Oceania .......................................................................  34,272 54,209   
America ...............................................................................  4,258 4,803   
Total ...................................................................................  295,450 289,916   
Glass Operations :     
East Europe .........................................................................  — —   
West Europe ........................................................................  — —   
Africa / Middle East ............................................................  90,599 92,422   
Asia/Oceania .......................................................................  — —   
America ...............................................................................  — —   
Total ...................................................................................  90,599 92,422   
Total Sales :     
East Europe .........................................................................  119,200 105,697 — — 
West Europe ........................................................................  100,133 66,131 247 — 
Africa / Middle East ............................................................  128,186 151,498 8,839 16,784 
Asia/Oceania .......................................................................  34,272 54,209 11,674 14,081 
America ...............................................................................  4,258 4,803 — — 
Consolidated ......................................................................  386,049 382,338 20,760 30,865 

 
A significant amount of our revenues is derived from a small number of large multinational customers 

each year.  In the year ended December 31 2017, our five largest customers accounted for approximately 65% of 
our net sales revenue in ICM Operations and approximately 62% of our net sales revenue in Glass Operations. 
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Net sales revenue analysis per geographical area (based on customer location) 

 Parent Company 
 Year ended 
 31.12.2017 31.12.2016 

ICM Operations :   
East Europe ..................................................................................................................  1,231 2,610 
West Europe .................................................................................................................  16,937 16,875 
Africa / Middle East .....................................................................................................  2,095 2,166 
Asia/Oceania ................................................................................................................  373 3 
America ........................................................................................................................  19 — 
Sales to third parties ..................................................................................................  20,655 21,654 
Intercompany sales .......................................................................................................  5,352 5,750 
Total Sales ...................................................................................................................  26,007 27,404 

 
c) Capital expenditure per geographical area 

 Consolidated 
 Year ended 
 31.12.2017 31.12.2016 

ICM Operations :   
East Europe ..................................................................................................................  3,374 3,271 
West Europe .................................................................................................................  1,972 2,134 
Africa / Middle East .....................................................................................................  630 899 
Asia/Oceania ................................................................................................................  995 1,621 
America ........................................................................................................................  — — 
Total ............................................................................................................................  6,971 7,925 
Glass Operations:   
Africa / Middle East .....................................................................................................  11,131 4,525 
Total ............................................................................................................................  11,131 4,525 
Discontinued operations ............................................................................................  1,127 1,322 
Consolidated ...............................................................................................................  19,229 13,772 
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Note 6—Property, plant & equipment 

 Consolidated 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2017 .......................  5,509 88,126 305,628 6,271 13,545 419,079 
Additions ............................................  — 444 6,995 733 694 8,866 
Construction in progress & advances .  — 221 8,130 46 86 8,483 
Disposals ............................................  — (6,648) (8,542) (606) (1,377) (17,173) 
Transfer to / from & reclassification 

(Note 7) ..........................................  — (16) (3) — 114 95 
Tangible Assets Write off ..................  — — (7,661) (11) (439) (8,111) 
Assets held for sale .............................  — (16,706) (74,412) (180) (762) (92,060) 
Exchange differences .........................  (412) (5,408) (27,815) (502) (416) (34,553) 
Balance at 31.12.2017 .......................  5,097 60,013 202,320 5,751 11,445 284,626 
Accumulated Depreciation       
Balance at 01.01.2017 .......................  — 44,330 226,488 4,451 11,653 286,922 
Additions ............................................  — 2,538 12,532 629 738 16,437 
Additions-Discontinued operations ....  — 332 3,155 5 25 3,517 
Disposals ............................................  — (1,752) (7,829) (589) (1,355) (11,525) 
Impairment charge .............................  — 784 715 19 89 1,607 
Impairment charge-Discontinued 

operations .......................................  — 1,939 5,708 337 — 7,984 
Tangible Assets Write off ..................  — — (7,661) (11) (439) (8,111) 
Assets held for sale .............................  — (16,705) (74,448) (180) (726) (92,059) 
Exchange differences .........................  — (3,881) (22,191) (386) (443) (26,901) 
Balance at 31.12.2017 .......................  — 27,585 136,469 4,275 9,542 177,871 
Net book value at 31.12.2017 ...........  5,097 32,428 65,851 1,476 1,903 106,755 

 
The major variance in exchange differences derives from the devaluation of Naira against the Euro. 

The related exchange rate at 31.12.2017 was 366,2640 and at 31.12.2016 was 321,5825. 

Pledged fixed assets as at 31.12.2017 are described in detail in Note 13—Non current and current 
borrowings. 

Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 
year. 

Impairment assessment has been performed for those cash-generating units (CGUs) with an indication 
that their carrying amount exceeds their recoverable amount. 

The recoverable amount of each cash-generating unit was determined through a value-in-use calculation.  
That calculation uses cash flow projections based on financial budgets approved by management covering a 
one-year period and cash projections for four additional years. 

Subjective estimates and judgements by management about the future results of the CGU were included 
in the above calculation.  These estimates and judgements include assumptions surrounding revenue growth rates, 
direct costs, and discount rates. 

The following table sets out the key assumptions for the calculation of the Value in Use: 
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ICM 
Manufacturing 

Facility in 
Patras 

South 
Africa 

After—Tax discount rate:.................................................................................  8.7% 11.1% 
Gross margin pre Depreciation: .......................................................................  1,8%–6,4% −1,3%–0,5% 
Growth rate in perpetuity: ................................................................................  1.5% 1.5% 

 
Due to adverse operating results impairment assessment for the year ended 31.12.2017 was carried out, 

using the assumptions stated above, which resulted to impairment loss of €0,784 m. for the manufacturing facility 
in Patras and €0,821 m. for Frigoglass South Africa. 

ICM segment:  Manufacturing Facility in Patras 

As at 31.12.2017, the recoverable amount of the CGU of the ICM manufacturing facility in Patras was 
€4,2 m.. 

If the growth rate used in the value-in-use calculation had been 1% lower than management’s estimates 
as at 31.12.2017 (0,5% instead of 1,5%), the Group would have had to recognise an additional impairment against 
the carrying amount of property, plant and equipment of €0,46 m.. 

If the after-tax discount rate applied to the cash flow projections of this CGU had been 1% higher than 
management’s estimates (9,7% instead of 8,7%), the Group would have had to recognise an additional impairment 
against property, plant and equipment of €0,585 m.. 

ICM segment:  Frigoglass South Africa 

After the impairment of €0,821 m. the value of the assets of this CGU was zero. 

 Consolidated 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2016 .......................................  9,894 94,183 343,727 7,058 13,729 468,591 
Additions ............................................................  — 1,106 8,337 1,097 404 10,944 
Construction in progress & advances .................  — 100 — — — 100 
Disposals ............................................................  (4,172) (4,489) (2,044) (268) (269) (11,242) 
Exchange differences .........................................  (213) (2,774) (44,392) (1,616) (319) (49,314) 
Balance at 31.12.2016 .......................................  5,509 88,126 305,628 6,271 13,545 419,079 
Accumulated Depreciation       
Balance at 01.01.2016 .......................................  — 39,208 205,352 5,150 11,395 261,105 
Additions ............................................................  — 3,378 20,457 765 911 25,511 
Disposals ............................................................  — (3,525) (2,060) (244) (266) (6,095) 
Impairment charge due to restructuring ..............  — — 5,365 — 30 5,395 
Exchange differences .........................................  — (712) (28,132) (1,220) (417) (30,481) 
Published       
Balance at 31.12.2016 .......................................  — 38,349 200,982 4,451 11,653 255,435 
Effects from restatement (Note 37) .................  — 5,981 25,506 — — 31,487 
Balance at 31.12.2016 (Restated) .....................  — 44,330 226,488 4,451 11,653 286,922 
Net book value at 31.12.2016 (Restated) .........  5,509 43,796 79,140 1,820 1,892 132,157 

 
The restatement relates to the impairment of fixed assets for Frigoglass Jebel Ali & Frigoglass South 

Africa, as described in detail in Note 37. 

There were no pledged fixed assets as at 31.12.2016. 
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Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 
year. 

 Parent Company 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2017 ................  303 9,030 14,181 267 2,615 26,396 
Additions .....................................  — — 135 — 237 372 
Disposals .....................................  — — (21) — (60) (81) 
Transfer to / from & 

reclassification (Note 7) ..........  — (16) (3) — 114 95 
Balance at 31.12.2017 ................  303 9,014 14,292 267 2,906 26,782 
Accumulated Depreciation       
Balance at 01.01.2017 ................  — 5,162 12,993 250 2,451 20,856 
Additions .....................................  — 387 315 5 81 788 
Disposals .....................................  — — — — (61) (61) 
Impairment charge ......................  — 784 — — — 784 
Balance at 31.12.2017 ................  — 6,333 13,308 255 2,471 22,367 
Net book value at 31.12.2017 ....  303 2,681 984 12 435 4,415 

 
Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 

year. 

Pledged fixed assets as at 31.12.2017 are described in detail in Note 13—Non current and current 
borrowings. 

The charge for Frigoglass SAIC from the decrease of the net book value of the building to approximate 
the fair value was €0,784 m.. 

 Parent Company 

 Land 

Building & 
technical 

works 

Machinery 
technical 

installation 
Motor 

vehicles 
Furniture & 

fixtures Total 
Cost       
Balance at 01.01.2016 .................................  303 9,016 14,071 260 2,591 26,241 
Additions ......................................................  — 14 110 7 24 155 
Balance at 31.12.2016 .................................  303 9,030 14,181 267 2,615 26,396 
Accumulated Depreciation ........................        
Balance at 01.01.2016 .................................  — 4,768 12,672 245 2,352 20,037 
Additions ......................................................  — 394 321 5 99 819 
Balance at 31.12.2016 .................................  — 5,162 12,993 250 2,451 20,856 
Net book value at 31.12.2016 .....................  303 3,868 1,188 17 164 5,540 

 
There were no pledged fixed assets as at 31.12.2016. 
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Note 7—Intangible assets 

 Consolidated 

 Goodwill 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost      
Balance 01.01.2017 ..................................  — 31,715 225 25,953 57,893 
Additions ...................................................  — 135 — 658 793 
Construction in progress & advances ........  — 1,075 — 12 1,087 
Transfer to /from and reclassification 

(Note 6) .................................................  — (86) — (9) (95) 
Write off of Intangible Assets ...................  — (3,655) — (2,034) (5,689) 
Assets held for sale ....................................  — — — (175) (175) 
Exchange differences ................................  — (351) (13) (317) (681) 
Balance at 31.12.2017 ..............................  — 28,833 212 24,088 53,133 
Accumulated Depreciation      
Balance at 01.01.2017 ..............................  — 23,320 225 20,188 43,733 
Additions ...................................................  — 2,514 — 2,330 4,844 
Write off of Intangible Assets ...................  — (3,655) — (2,034) (5,689) 
Assets held for sale ....................................  — — — (159) (159) 
Exchange differences ................................  — 71 (13) (430) (372) 
Balance at 31.12.2017 ..............................  — 22,250 212 19,895 42,357 
Net book value at 31.12.2017 ..................  — 6,583 — 4,193 10,776 

 
Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 

year. 

Pledged fixed assets as at 31.12.2017 are described in detail in Note 13—Non current and current 
borrowings. 

 Consolidated 

 Goodwill 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost      
Balance at 01.01.2016 ..............................................  1,514 30,075 216 25,310 57,115 
Additions ...................................................................  — 326 — 752 1,078 
Construction in progress & advances ........................  — 1,455 — 195 1,650 
Exchange differences ................................................  — (141) 9 (304) (436) 
Published      
Balance at 31.12.2016 ..............................................  1,514 31,715 225 25,953 59,407 
Effects from restatement (Note 37) ........................  (1,514) — — — (1,514) 
Balance at 31.12.2016 (Restated) ............................  — 31,715 225 25,953 57,893 
Accumulated Depreciation      
Balance at 01.01.2016 ..............................................  — 20,713 190 17,717 38,620 
Additions ...................................................................  — 1,996 27 2,645 4,668 
Impairment charge arising on restructuring ...............  — 613 — 17 630 
Exchange differences ................................................  — (2) 8 (191) (185) 
Balance at 31.12.2016 ..............................................  — 23,320 225 20,188 43,733 
Net book value at 31.12.2016 (Restated) ................  — 8,395 — 5,765 14,160 

 
Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 

year. 
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Restatement relates to the impairment of goodwill amounting to €1.514 thousand of Frigoglass Jebel Ali 
FZE as detailed in Note 37. 

 Parent Company 

 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost     
Balance at 01.01.2017 ..............................................  20,403 35 16,470 36,908 
Additions ...................................................................  43 — 498 541 
Construction in progress & advances ........................  1,069 — — 1,069 
Transfer to / from & reclassification (Note 6) ...........  (86) — (9) (95) 
Balance at 31.12.2017 ..............................................  21,429 35 16,959 38,423 
Accumulated Depreciation     
Balance at 01.01.2017 ..............................................  15,300 35 13,089 28,424 
Additions ...................................................................  1,317 — 1,393 2,710 
Balance at 31.12.2017 ..............................................  16,617 35 14,482 31,134 
Net book value at 31.12.2017 ..................................  4,812 — 2,477 7,289 

 
Costs related to Construction in progress and advances are capitalised until the end of the forthcoming 

year. 

 Parent Company 

 
Development 

costs 
Patents & 

trademarks 

Software & 
other 

intangible 
assets Total 

Cost     
Balance at 01.01.2016 ................................................  18,873 35 16,040 34,948 
Additions .....................................................................  108 — 467 575 
Construction in progress & advances ..........................  1,422 — — 1,422 
Transfer to / from & reclassification ...........................  — — (37) (37) 
Balance at 31.12.2016 ................................................  20,403 35 16,470 36,908 
Accumulated Depreciation     
Balance at 01.01.2016 ................................................  13,993 35 11,626 25,654 
Disposals .....................................................................  1,307 — 1,463 2,770 
Balance at 31.12.2016 ................................................  15,300 35 13,089 28,424 
Net book value at 31.12.2016 ....................................  5,103 — 3,381 8,484 
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Note 8—Inventories 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Raw materials ............................................................................  64,384 62,029 2,760 3,048 
Work in progress .......................................................................  2,671 1,616 29 34 
Finished goods ..........................................................................  31,659 46,841 851 1,403 
Less:  Provision .........................................................................  (9,639) (17,441) (1,893) (2,076) 
Total..........................................................................................  89,075 93,045 1,747 2,409 
 
Analysis of Provisions : 

  Consolidated Parent Company 
  31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Opening Balance at 01/01 .................................   17,441 20,413 2,076 2,757 
Additions during the year ....................................   5,932 879 — 250 
Restructuring gains/<losses> ..............................  Note 28 — 1,262 — — 
Unused amounts reversed....................................   (520) — — — 
Total Charges to the income statement ...........   5,412 2,141 — 250 
Realised during the year ......................................   (6,885) (4,475) (183) (450) 
Transfer to / from & reclassification ...................   (1,364) 217 — (481) 
Assets held for sale ..............................................   (3,953) — — — 
Exchange differences ..........................................   (1,012) (855) — — 
Closing Balance at 31/12 ...................................   9,639 17,441 1,893 2,076 

 
The reduction in provisions derives mainly from China and relates to destructions and disposals of slow 

moving and obsolete stock for which provisions were made as at 31.12.2016. 

The reclassification includes provision for raw materials that has been expensed in previous years and 
was recorded directly against raw materials stock. 

Pledged fixed assets as at 31.12.2017 are described in detail in Note 13—Non current and current 
borrowings. 

Note 9—Trade receivables 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Trade receivables ......................................................................  91,018 86,861 9,846 9,731 
Less:  Provisions .......................................................................  (6,194) (9,154) (5,623) (6,556) 
Total..........................................................................................  84,824 77,707 4,223 3,175 
 

The fair value of trade debtors closely approximates their carrying value.  The Group and the Company 
have a significant concentration of credit risk with specific customers which comprise large international groups 
such as Coca - Cola HBC, other Coca - Cola bottlers, Diageo - Guinness, Heineken, Efes Group. 

The Group does not require its customers to provide any pledges or collateral due to the general high 
calibre and international reputation of portfolio (Note 35). 

Management does not expect any losses from non-performance of trade receivables, other than as 
provided for as at 31.12.2017. 

Pledged fixed assets as at 31.12.2017 are described in detail in Note 13—Non current and current 
borrowings. 
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Analysis of provisions for trade receivables: 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Opening balance at 01/01 .................................................  9,154 3,552 6,556 1,781 
Additions during the year ...................................................  61 6,182 40 4,295 
Unused amounts reversed...................................................  (680) (17) (680) — 
Total charges to income statement..................................  (619) 6,165 (640) 4,295 
Realized during the year .....................................................  (2,179) (984) (293) — 
Transfer to / from & reclassification ..................................  — 365 — 480 
Assets held for sale .............................................................  — — — — 
Exchange differences .........................................................  (162) 56 — — 
Closing Balance ................................................................  6,194 9,154 5,623 6,556 

 
Note 10—Other receivables 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

V.A.T receivable .................................................................  11,904 8,374 842 104 
Grants for exports receivable ..............................................  7,306 8,363 — — 
Insurance prepayments ........................................................  1,282 1,186 201 165 
Prepaid expenses .................................................................  1,131 2,218 86 324 
Other taxes receivable .........................................................  921 3,684 — — 
Advances to employees .......................................................  561 702 — 16 
Other receivables .................................................................  2,370 2,747 1,170 156 
Total ...................................................................................  25,475 27,274 2,299 765 

 
Grants for exports receivable of € 7,3m.  (2016 € 8,3m.) comprise of Export Expansion Grants (EEG) 

and Negotiable Duty Credit Certificates (NDCC).  Export Expansion Grants (EEG) are granted by the Nigerian 
Government on exports of goods produced in the country, which meet certain eligibility criteria.  These grants are 
recognized at fair value, and Management does not expect any losses from non-recoverability. 

Negotiable Duty Credit Certificates (NDCC) originate from export grants received from the government 
and are useful for the settlement of custom duties payable to the government, with no expiry date. 

A revised scheme has been proposed to be implemented as of 2018, whereby the Settlement of Claims 
for EEG by the Nigerian Government will be performed through the issue of negotiable tax credit certificates to 
the beneficiaries.  This instrument, known as Export Credit Certificate (ECC), will be used to settle all Federal 
Government taxes such as company income tax, VAT, WHT, etc. as well as the following:  a. purchase of Federal 
Government Bonds, b. settlement of credit facilities by Bank of Industry, NEXIM Bank and Central Bank of 
Nigeria intervention Facilities, and c. settlement of AMCON liabilities.  The Certificate will be valid for two years 
and will be transferable once to the final beneficiaries. 

Existing EEG claims not yet settled will continue to be eligible under the revised scheme.  It is proposed 
that the existing NDCCs with the Exporters will be swapped with promissory notes (under-written by the Federal 
Government). 

The V.A.T receivable is fully recoverable through the operating activity of the Group and the Company. 

Other receivables comprise of various prepayments and accrued income not invoiced.  The fair value of 
other receivables closely approximates their carrying value. 

Pledged fixed assets as at 31.12.2017 are described in detail in Note 13—Non current and current 
borrowings. 
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Note 11—Cash & cash equivalents 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Cash on hand .............................................................................  8 13 1 2 
Short term bank deposits ...........................................................  53,122 57,513 997 1,143 
Total..........................................................................................  53,130 57,526 998 1,145 
 

The tight liquidity in 2016 and 2017 in the foreign exchange market in Nigeria has significantly limited 
our ability to execute payments in foreign currency, leading to a high Nigerian naira cash balance of € 20 m..  We 
expect the excess cash to be utilised among others to fund capital expenditure and raw material purchases over 
the coming years. 

The effective interest rate on short term bank deposits as at 31.12.2017 was 2,90% (December 2016:  
1,68%). 

Note 12—Other payables 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Taxes and duties payable ...........................................................  1,785 3,981 1 475 
VAT payable .............................................................................  1,028 480 — — 
Social security insurance ...........................................................  1,704 1,154 493 457 
Customers’ advances .................................................................  1,293 841 87 77 
Other taxes payable ...................................................................  1,645 1,564 — — 
Accrued discounts on sales .......................................................  11,327 7,560 273 171 
Accrued fees & costs payable to third parties ...........................  5,538 6,333 1,110 2,101 
Accrued payroll expenses ..........................................................  5,765 5,017 1,953 232 
Other accrued expenses .............................................................  2,843 3,087 144 67 
Accrued interest for bank loans .................................................  2,454 2,898 — — 
Expenses for restructuring activities .........................................  126 910 — — 
Accrual for warranty expenses ..................................................  2,542 5,317 367 401 
Other payables ...........................................................................  4,435 4,975 322 244 
Total..........................................................................................  42,485 44,117 4,750 4,225 
 

The fair value of other creditors approximates their carrying value. 

Pledged fixed assets as at 31.12.2017 are described in detail in Note 13—Non current and current 
borrowings. 

Accrued discount on sales:  The increase in the balance is mainly attributable to the seasonality of sales 
and the increased sales in the 4th quarter. 
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Note 13—Non current & current borrowings 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Bank loans ...........................................................................  55,485 4 — — 
Intergroup bond loans .........................................................  — — 33,702 — 
Bond loans ...........................................................................  177,929 — — — 
Total Non current borrowings .........................................  233,414 4 33,702 — 

 
 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Bank overdrafts ...................................................................  2,584 2,652 — — 
Bank loans ...........................................................................  39,857 101,591 — — 
Loans from Shareholders ....................................................  — 30,000 — — 
Intergroup bond loans .........................................................  — — — 91,559 
Bond loans ...........................................................................  — 247,628 — — 
Total current borrowings .................................................  42,441 381,871 — 91,559 
Total borrowings ...............................................................  275,855 381,875 33,702 91,559 

 
Maturity of non current borrowings 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Between 1 & 2 years ...........................................................  — 4 — — 
Between 2 & 5 years ...........................................................  233,414 — 33,702 — 
Over 5 years ........................................................................  — — — — 
Total ...................................................................................  233,414 4 33,702 — 

 
Effective interest rates 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Bank loans ...........................................................................  5.77% 8.98% 8.60% 9.13% 
Non current borrowings ......................................................  4.29% 0.00% — — 
Bank overdrafts ...................................................................  9.15% 11.20% — — 
Current borrowings .............................................................  3.13% 5.70% 9.13% 9.13% 

 
The weighted average borrowing rate has been calculated on the basis of the effective interest rates until 

15 March 2017, as agreed in the legally binding agreement signed under the Group’s capital formation on 12 April 
2017, from 15 March 2017 to 23 October 2017 and the current interest rates after the completion of the company’s 
capital restructuring on 23 October 2017. 

Net debt / Total capital 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Total borrowings ................................................  275,855 381,875 33,702 91,559 
Cash & cash equivalents ....................................  (53,130) (57,526) (998) (1,145) 
Net debt (A) .......................................................  222,725 324,349 32,704 90,414 
Total equity (B) ..................................................  (42,265) (128,853) 24,238 (13,254) 
Total capital (C) = (A) + (B) ..............................  180,460 195,496 56,942 77,160 
Net debt / Total capital (A) / (C) .....................  123.42% 165.91% 57.43% 117.18% 

 
The foreign currency exposure of borrowings is as follows: 
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 Consolidated 
 31.12.2017 31.12.2016 

 

Current 
borrowing

s 

Non 
current 

borrowing
s Total 

Current 
borrowing

s 

Non 
current 

borrowing
s Total 

—EURO .................................  37,937 213,836 251,773 353,321 — 353,321 
—USD ....................................  1,920 19,578 21,498 25,898 — 25,898 
—AED ...................................  — — — — 4 4 
—INR .....................................  2,584 — 2,584 2,652 — 2,652 
Total ......................................  42,441 233,414 275,855 381,871 4 381,875 

 
 Parent Company 
 31.12.2017 31.12.2016 

 

Current 
borrowing

s 

Non 
current 

borrowing
s Total 

Current 
borrowing

s 

Non 
current 

borrowing
s Total 

—EURO .....................................  — 33,702 33,702 91,559 — 91,559 
Total ..........................................  — 33,702 33,702 91,559 — 91,559 

 
The movement of liabilities from financing activities is listed below: 

 Consolidated 

Total borrowings 

Non 
current 

borrowings 
Current 

borrowings Total 
Balance 31.12.2016 ..............................................................................  4 381,871 381,875 
Cash flows .............................................................................................  (15,555) 15,009 (546) 
Conversion of debt to equity .................................................................  — (104,605) (104,605) 
Reclassification .....................................................................................  248,965 (248,965) — 
Other non-cash movements ...................................................................  — (869) (869) 
Balance 31.12.2017 ..............................................................................  233,414 42,441 275,855 

 
 Parent Company 

Total borrowings 
Intergroup bond loans 

Non 
current 

borrowings 
Current 

borrowings Total 
Balance 31.12.2016 ............................................................................  — 91,559 91,559 
Cash flows ...........................................................................................  — (5,580) (5,580) 
Conversion of debt to equity ...............................................................  (59,605) — (59,605) 
Reclassification (Note 7) .....................................................................  93,307 (93,307) — 
Other non-cash movements .................................................................  — 7,328 7,328 
Balance 31.12.2017 ............................................................................  33,702 — 33,702 

 
Total cash flows in the movement of the Group’s borrowings relate to proceeds from new loans of €99,5 

m. and repayments of €100,6 m..  Proceeds from new loans arise from Group’s restructuring of €26 m. while the 
remaining €73 m. refer mainly to subsidiaries in India, Nigeria and Russia.  Total repayments of €33,45 million 
relate to Group’s restructuring while the remaining €66,6 m. come from the subsidiaries in India, Russia and 
Turkey. 
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With the exception of the 2nd Lien Notes, the Group borrows at floating interest rates, which are 
renegotiated in periods not longer than six months. 

In May 2013, the Company’s indirect subsidiary Frigoglass Finance B.V. (the “Issuer” or “Borrower”) 
issued €250m senior notes due 15 May 2018 (the “2013 Notes”), at a fixed coupon of 8,25% per annum and at an 
issue price of 100%.  In addition, the Group also entered into two bilateral revolving credit facilities (the “2013 
RCFs”), each in an amount of €25m and with a three year maturity (i.e. maturing on the 17th of May 2016). 

On 22 April 2016, the lenders under the 2013 RCFs entered into an agreement with the Issuer pursuant 
to which they agreed to extend the maturity of the 2013 RCFs up to 31 March 2017 and to waive all breaches and 
to make certain other amendments to the terms of the 2013 RCFs including the removal of certain financial 
covenants, subject to certain conditions being met (including the provision of the Boval Term Loan Facility (as 
defined below) by the Company’s largest shareholder, Boval S.A. (“Boval”).  On 31 March 2016, Boval 
committed to provide the Group with a €30m term loan facility (the “Boval Term Loan Facility”) maturing on 
31 March 2017, on terms substantially similar to the 2013 RCFs and subject to shareholder approval at the 
Company’s general meeting of shareholders.  The shareholders approved the Boval Term Loan Facility at the 
general meeting held on 22 April 2016.  The Boval Term Loan Facility was fully drawn as of 31st December 2016. 

In connection with the amendment and extension of the 2013 RCFs, Frigoglass agreed to repay and 
cancel €12m of indebtedness outstanding under each 2013 RCF by 31 December 2016 pursuant to an amortization 
schedule. 

In accordance with relevant IFRS pronouncements, the 2013 Notes were re-classified as current liabilities 
as of 31 December 2016 on the basis that the payment and covenant obligations under the 2013 RCFs had triggered 
an event of default under the 2013 Notes due to the fact that the waivers obtained as at the balance sheet dates did 
not cover a period of 12 months after the respective balance sheet date. 

The Group in 2016 engaged several advisors and began a comprehensive review of its business and 
financing arrangements in order to optimize the capital structure of the Group and to ensure that an adequate level 
of financial liquidity is achieved and maintained. 

On 23 October 2017 the capital restructuring was completed following the satisfaction of all conditions 
precedents and the completion of all required implementation steps. 

As part of the overall capital restructuring of the Group, Frigoglass entered into new debt arrangements 
that replaced the existing Group financing with new financing with extended maturities.  The 2013 Notes issued 
by the Issuer were cancelled and delisted from the Luxembourg Stock Exchange in connection with the completion 
of the restructuring. 

The key elements of the Restructuring are: 

(1) Boval contributed a total of €60m in equity to the transaction as part of the Rights Issue (of 
which €30m in new cash and €30m was utilized for the repayment of the principal amount of 
the Boval Term Loan Facility from the Issuer). 

(2) €40m new debt (the “First Lien New Money Debt”) has been provided in the form of first lien 
senior secured notes due 2021 by the holders of the 2013 Notes and in the form of first lien 
senior secured revolving credit facilities made available by the Core Banks. 

(3) 2013 Noteholders and the Core Banks who participated in providing The New Debt, were 
entitled to exchange, for each euro of First Lien New Money Debt provided by them, two euros 
of principal amount of their existing debt for an equivalent principal amount of first lien senior 
secured debt, in the form of additional notes in the case of noteholders and additional revolving 
credit facilities in the case of the Core Banks. 
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(4) The remaining principal amount of 2013 Notes of each noteholder was exchanged for 50% of 
second priority secured notes (the “Second Lien Notes”) and the remaining principal amount, 
after giving effect to the Discount (as defined below), was repaid by delivery of shares in the 
Company and with a certain amount of cash. 

(5) The remaining existing facilities provided by the Core Banks were exchanged in 82,5% for a 
participation in second priority secured facilities (the “Second Lien Facilities”) and the 
remaining principal amount, after giving effect to the Discount (as defined below), was repaid 
by delivery of shares in the Company and with a certain amount of cash. 

(6) The repayment or equitization of the 2013 Notes and Core Bank debt will reflect a €45m 
discount to be allocated on a pro rata basis (the “Discount”). 

(7) The repayment and equitization of the 2013 Notes and the remaining existing facilities provided 
by the Core Banks amounted to €3,46m and €59,6m respectively.  The equitization was 
completed with the conversion of 163,984,878 Convertible Bonds of the Parent, of nominal 
value €0.36348 each.  The fair value of the new shares that started trading in the Athens Stock 
Exchange on 16.11.2017 (date of equitization) was €24,1m generating a profit of €35,5m for 
the Group and the reduction of the Parent’s intergroup loan to €31.3m. 

The Group’s new first-lien indebtedness under the First Lien Debt amounts to approximately €120,0m, 
consisting of €40,4m senior secured first-lien facilities and €79.4m senior secured first-lien notes.  The Group’s 
second-lien debt amounts to approximately €141m, comprising of €42,2m second-lien secured facilities and 
€98,5m second-lien secured notes.  The above amounts assume full utilization of the new revolving credit facilities 
(RCFs). 

FIRST LIEN DEBT 

(i) First Lien Facilities Agreement 

The First Lien Facilities comprise a €25.000.000 First Lien RCF with a base currency amount 
denominated in Euro, a $10.000.000 First Lien Term Facility and a €7.100.937,38 First Lien Term Facility. 

The maturity date of the First Lien Facilities Agreement is 31 December 2021 (the “Maturity Date”).  A 
€2m aggregate amortisation payment (each an “Amortisation Payment”) will be paid every six months starting 
from March 2019 to prepay the First Lien Debt. 

Interest is accrued based on EURIBOR/LIBOR (as applicable) plus a rate of 4,25% per annum. 

There are two covenants:  (i) a Minimum Liquidity Covenant which is tested weekly and (ii) a Leverage 
Covenant which will be tested semi-annually. 

(ii) The First Lien Notes Subscription Agreement 

On 23 October 2017, the Borrower issued the €79.394.180 senior secured guaranteed notes, with interest 
rate of Euribor plus 4,25% per annum due 2021 (the “First Lien Notes”). 

The First Lien Notes Subscription Agreement contains the same covenants and undertakings as the First 
Lien Facilities, except for the financial covenants. 
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SECOND LIEN DEBT 

(iii) Second Lien Facilities Agreement 

The Second Lien Facilities comprise a €24.850.000 Second Lien RCF with a base currency amount 
denominated in Euro and a €17.393.375 Second Lien Term Facility. 

The maturity date of the Second Lien Facilities Agreement is 31 March 2022.  There is no amortisation. 

Interest is accrued as EURIBOR/LIBOR (as applicable) plus a rate of 3,25% per annum. 

The representations, covenants and events of default are substantially the same as those in the First Lien 
Facilities Agreement. 

(iv) The Second Lien Notes Indenture 

On 23 October 2017, the Issuer issued the €98.535.239 second priority secured notes due 2022 (the 
“Second Lien Notes”) at a fixed rate of 7% per annum. 

The second lien notes indenture contains a series of common restrictions and undertakings for the Group, 
including among other restrictions on financial indebtedness, distribution of dividends, the disposal of assets and 
mergers and acquisitions. 

Guarantees 

The following companies have granted guarantees in respect of the new loan facilities and the notes: 

a) Frigoglass Finance B.V., 

b) Frigoglass S.A.I.C. 

c) Frigoinvest Holdings B.V. 

d) Frigoglass Romania S.R.L. 

e) Frigoglass Eurasia LLC 

f) Frigoglass Jebel Ali FZE* 

g) Frigoglass West Africa Limited 

h) Frigoglass Industries Nigeria Limited 

i) Beta Glass Plc. 

j) PT Frigoglass Indonesia 

k) 3P Frigoglass S.R.L 

l) Frigoglass Cyprus Limited 

m) Frigoglass Global Limited 

                                                           
*  Upon completion of the anticipated sale of Frigoglass Jebel Ali FZE, the buyer will receive the shares of Frigoglass Jebel Ali 

FZE and the securities and guarantees granted by Frigoglass Jebel Ali FZE will, at that point, be released. 
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n) Frigoglass South Africa (Proprietary) Limited 

Security 

The security granted in favour of the creditors under the First Lien Facilities, First Lien Notes, Second 
Lien Facilities and Second Lien Notes will initially include the following: 

(a) security over shares in the following Group companies:  Frigoinvest Holdings B.V., Frigoglass 
Finance B.V., Frigoglass Industries Nigeria Limited, Beta Glass plc, Frigoglass West Africa 
Limited, Frigoglass Romania S.R.L., Frigoglass Eurasia LLC, PT Frigoglass Indonesia, 
Frigoglass South Africa (Proprietary) Limited, Frigoglass Cyprus Limited, Frigoglass Global 
Limited, Frigoglass East Africa Limited and 3P Frigoglass S.R.L.; and 

(b) security over assets of the Group in the value shown below as per December 31st, 2017: 

ASSET 

AMOUNTS 
IN ‘000S 

EURO AS 
PER 

DECEMBER 
31, 2017 

Tangible assets ................................................................................................................................  43.394 
Other long term assets.....................................................................................................................  160 
Inventories ......................................................................................................................................  26.877 
Trade debtors ..................................................................................................................................  30.867 
Intergroup receivables .....................................................................................................................  45.701 
Intergroup loan receivables .............................................................................................................  332.143 
Other debtors ..................................................................................................................................  3.753 
Income tax advance ........................................................................................................................  72 
Cash & cash equivalents .................................................................................................................  14.803 
Total ...............................................................................................................................................  497.770 
 
 
Note 14—Investments in subsidiaries 

 Parent Company 
 31.12.2017 31.12.2016 

 
Net book 

value 
Net book 

value 
 58,045 58,045 
Additions ......................................................................................................................  1,960 — 
Total Frigoinvest Holdings B.V (The Netherlands) .................................................  60,005 58,045 

 
In its separate financial statements, the Parent Company accounts for investments in subsidiaries at 

historic cost less any impairment losses. 

The increase in Parent Company’s investment in the subsidiary Frigoinvest Holdings B.V. derived as a 
result of the capital restructuring process.  The increase incurred with the payment of € 37,5 m. in cash reduced 
by the effect of the capitalisation of intergroup borrowing of € −35,5 m., as described in Note 13. 

The subsidiaries of the Group, the country of incorporation and their shareholding status as are described 
below: 
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Company name & business segment 
Country of 

incorporation 
Consolidation 

method 
% 

Shareholding 
ICM Operations    

Frigoglass S.A.I.C. ....................................................  Greece 
Parent 
Company  

SC. Frigoglass Romania SRL ....................................  Romania Full 100.00% 
PT Frigoglass Indonesia ............................................  Indonesia Full 99.98% 
Frigoglass South Africa Ltd. .....................................  South Africa Full 100.00% 
Frigoglass Eurasia LLC .............................................  Russia Full 100.00% 
Frigoglass (Guangzhou) Ice Cold Equipment Co., 

Ltd. ........................................................................  China Full 100.00% 
Scandinavian Appliances A.S ...................................  Norway Full 100.00% 
Frigoglass Ltd. ..........................................................  Ireland Full 100.00% 
Frigoglass Iberica SL ................................................  Spain Full 100.00% 
Frigoglass Sp zo.o .....................................................  Poland Full 100.00% 
Frigoglass India PVT.Ltd. .........................................  India Full 100.00% 
Frigoglass Turkey Soğutma Sanayi İç ve Dış Ticaret 

Anonim Şirketi ......................................................  Turkey Full 100.00% 
Frigoglass North America Ltd. Co ............................  USA Full 100.00% 
Frigoglass Philippines Inc. ........................................  Philippines Full 100.00% 
Frigoglass East Africa Ltd.........................................  Kenya Full 100.00% 
Frigoglass GmbH ......................................................  Germany Full 100.00% 
Frigoglass Hungary Kft .............................................  Hungary Full 100.00% 
Frigoglass Nordic AS ................................................  Norway Full 100.00% 
Frigoglass West Africa Limited ................................  Nigeria Full 76.03% 
Frigoglass Cyprus Limited ........................................  Cyprus Full 100.00% 
Norcool Holding A.S ................................................  Norway Full 100.00% 
Frigoinvest Holdings B.V .........................................  The Netherlands Full 100.00% 
Frigoglass Finance B.V .............................................  The Netherlands Full 100.00% 
3P Frigoglass Romania SRL .....................................  Romania Full 100.00% 
Glass Operations    
Frigoglass Global Limited .........................................  Cyprus Full 100.00% 
Frigoglass Jebel Ali FZE ...........................................  Dubai Full 100.00% 
Beta Glass Plc. ..........................................................  Nigeria Full 55.21% 
Frigoglass Industries (NIG.) Ltd. ..............................  Nigeria Full 76.03% 

 
All subsidiary undertakings are included in the consolidation. 

The Parent Company does not have any shareholdings in the preference shares of subsidiary undertakings 
included in the Group. 

Below is the summarised financial information of the Group’s subsidiaries with non-controlling interests.  
Total assets and liabilities include intergroup balances. 

Frigoglass Industries (Nigeria) Ltd. 2017 2016 
Total assets ...............................................................................................................  78,659 63,525 
Total liabilities .........................................................................................................  31,098 19,808 
Total equity .............................................................................................................  47,561 43,716 
Net sales revenue......................................................................................................  26,288 24,072 
Profit / <Loss> after income tax expenses ...............................................................  9,620 13,219 
Non controlling interest—% ....................................................................................  23.97% 23.97% 
Profit / <Loss> after income tax expenses attributable to non-controlling interests  2,306 3,169 
Dividends to non-controlling interests .....................................................................  — — 
Capital expenditure ..................................................................................................  1,110 771 
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Beta Glass Plc. 2017 2016 
Total assets ...............................................................................................................  104,899 103,190 
Total liabilities .........................................................................................................  36,246 36,411 
Total equity .............................................................................................................  68,653 66,779 
Net sales revenue......................................................................................................  64,311 68,351 
Profit / <Loss> after income tax expenses ...............................................................  11,928 13,603 
Non controlling interest—% ....................................................................................  44.79% 44.79% 
Profit / <Loss> after income tax expenses attributable to non-controlling interests  5,342 6,092 
Dividends to non-controlling interests .....................................................................  613 167 
Capital expenditure ..................................................................................................  10,021 3,753 

 
Frigoglass West Africa Ltd. 2017 2016 
Total assets ...............................................................................................................  14,917 19,952 
Total liabilities .........................................................................................................  15,325 19,747 
Total equity .............................................................................................................  (408) 205 
Net sales revenue......................................................................................................  8,006 16,591 
Profit / <Loss> after income tax expenses ...............................................................  (623) (845) 
Non controlling interest—% ....................................................................................  23.97% 23.97% 
Profit / <Loss> after income tax expenses attributable to non-controlling interests  (149) (203) 
Dividends to non-controlling interests .....................................................................  — — 
Capital expenditure ..................................................................................................  493 193 

 
The tight liquidity in 2016 and 2017 in the foreign exchange market in Nigeria has significantly limited 

our ability to execute payments in foreign currency, leading to a high Nigerian naira cash balance of €20 m..  We 
expect the excess cash to be utilised among others to fund capital expenditure and raw material purchases over 
the coming years. 

Note 15—Share capital—Treasury shares—Dividends & Share options 

A) Share capital: 

2016 

The share capital of the company at 31.12.2016 comprises of 50.593.832 fully paid up ordinary shares 
of € 0,30 each.  The share premium accounts represents the difference between the issue of shares (in cash) and 
their par value. 

2017 

The 1st Repetitive General Meeting of shareholders of “FRIGOGLASS S.A.I.C.” took place on June 27, 
2017. 

The following items of the agenda were discussed and resolved: 

a) the increase of the nominal value of each common registered share of the Company from € 0,30 
to € 0,90 through merger of every 3 existing shares to 1 new share and parallel decrease of the 
total number of shares from 50.593.832 to 16.864.610 (reverse share split 3:1). 

b) the nominal decrease of the Company’s share capital by the amount of € 9.106.889,40, by a 
corresponding decrease of the nominal value of each Company’s share from € 0,90 (as such will 
be adjusted following the reverse share split) to € 0,36, according to article 4 para.  4a of C.L.  
2190/1920, for the purpose of forming a special reserve of equal amount the use of which will 
be decided in the future. 
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c) the share capital increase of the Company up to the amount of € 136.398.446,64, in accordance 
with article 13a of C.L.  2190/1920, with pre-emptive rights for the existing shareholders of the 
Company at a ratio of 22,46 new shares for each existing share through payment in cash and the 
issuance of 378.884.574 new common voting registered shares, with a nominal value of € 0,36 
each, and subscription price of € 0,36. 

The share capital increase through cash payment was completed on 18.10.2017 and the amount 
paid was € 63.459.341,82, which was allocated to € 62.851.774,68 in the share capital account 
and € 607.567,14 to the share premium account. 

d) issuance of 163.984.878 new shares of the Company with a nominal value of € 0.36348 each 
following the conversion of 163.984.878 Convertible Bonds of a nominal value of € 0,36348 
each held by the participating bank lenders and the Scheme creditors. 

The Board of Directors of Frigoglass on 23.10.2017 ratified the relevant share capital increase as a result 
of the above conversion by the amount of € 59.034.556,08.  Due to the fact that the share capital increase resulted 
from the conversion of existing borrowings, the issued capital was recognized at its fair value, ie the stock market 
value of the shares at the date of the issue, which on November 16, 2017 was € 0,147 per share.  As a result, the 
difference from the nominal value of the shares of € 34.929 thousands was recognized to the share premium 
account. 

The share capital of the Group as at 31.12.2017 comprised of 355.437.751 fully paid up ordinary shares 
with an nominal value of € 0,36 each. 

 
Number of 

shares 

Share 
capital -000’ 

Euro- 

Share 
premium -000’ 

Euro- 
Balance at 01.01.2016 ..............................................................  50,593,832 15,178 2,755 
Balance at 31.12.2016 ..............................................................  50,593,832 15,178 2,755 
Balance at 01.01.2017 ..............................................................  50,593,832 15,178 2,755 
Reverse Share Split ...................................................................  (33,729,222) — — 
Transfer to reserves due to the decrease of the nominal value 

of each share ..........................................................................  — (9,107) — 
Share capital increase at 18.10.2017 .........................................  174,588,263 62,852 608 
Share capital increase at 23.10.2017 .........................................  163,984,878 59,035 (34,929) 
Cost for the share capital increase .............................................  — — (2,235) 
Balance at 31.12.2017 ..............................................................  355,437,751 127,958 (33,801) 

 
B) Dividends 

Dividends are recorded in the financial statements in the period in which they are approved by the 
Shareholders’ Meeting. 

C) Share Options 

The establishment of the Frigoglass Stock Option Plan was approved by shareholders at the 2007 Annual 
General Meeting and subsequently in 2009, 2010, 2012 and 2014. 

The Stock Option Plan is designed to provide long-term incentives for senior managers and members of 
the Management Committee to deliver long-term shareholder returns.  Participation in the plan is at the board’s 
discretion and no individual has a contractual right to participate in the plan or to receive any guaranteed benefits. 
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Options vest in one-third increments each year for three years and can be exercised for up to 10 years 
from the date of award.  When the options are exercised, the proceeds received, net of any transaction costs, are 
credited to share capital (at the nominal value) and share premium. 

The exercise price of options is determined by the General Meeting. 

In the 1st Repetitive General Meeting of shareholders of Frigoglass S.A.I.C. held on Tuesday June 27, 
2017, shareholders approved the increase of the nominal value of each common registered share of the Company 
from € 0,30 to € 0,90 through the merger of every 3 existing shares to 1 new share and the parallel decrease of the 
total number of shares from 50.593.832 to 16.864.610 (reverse share split 3:1). 

A summary of stock option activity in 2017 and 2016 under all plans is as follows: 

 2017 2016 

 

Weighted 
Average 
exercise 
price (€) 

Number of 
stock 

options 

Weighted 
Average 
exercise 
price (€) 

Number of 
stock 

options 
Beginning Balance 01/01 ............................................  3.76 1,833,541 4.53 1,575,606 
Adjusted* Balance 1/1 ................................................  11.27 611,096 4.53 1,575,606 
Grants ...........................................................................  — — 0.15 279,500 
Expirations ...................................................................  47.49 (8,658) 13.15 (21,564) 
Forfeitures ....................................................................  12.53 (268,204) — — 
Ending Balance 31/12 .................................................  9.32 334,234 3.76 1,833,541 

 
 

* Adjusted for the 3:1 reverse share split in 2017 

Vested and exercisable 31/12 .......................................  10.05 308,625 4.32 1,540,539 
 

Share options outstanding at the end of the year have the following expiry date and exercise prices: 

Grant date Expiry date 
Exercise 
price (€) 

Share 
options 

31 Decembe
r 2017 

19.06.2009 .................................................................................  31.12.2018 9.21 47,819 
11.12.2009 .................................................................................  31.12.2018 9.21 3,542 
17.11.2010 .................................................................................  31.12.2019 16.62 21,663 
03.01.2011 .................................................................................  31.12.2020 16.62 24,232 
10.12.2012 .................................................................................  31.12.2021 16.62 30,897 
23.10.2013 .................................................................................  31.12.2022 16.77 31,160 
27.06.2014 .................................................................................  31.12.2023 11.37 42,328 
15.05.2015 .................................................................................  31.12.2024 5.70 49,657 
04.11.2015 .................................................................................  31.12.2024 6.63 6,666 
26.07.2016 .................................................................................  31.12.2025 0.45 76,271 
Total .........................................................................................    334,234 

 
Weighted average remaining contractual life of options outstanding at the end of period ........  5.10 
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Note 16—Other reserves 

 Consolidated 

 
Statutory 
reserves 

Share 
option 
reserve 

Extraordinary 
reserves 

Tax free 
reserves 

Currency 
translation 

reserve Total 
Balance at 01.01.2016 .............................  4,177 667 8,905 6,831 (7,580) 13,000 
Additions for the year ...............................  — 27 — — — 27 
Exchange differences ...............................  — — (1,159) — (25,641) (26,800) 
Balance at 31.12.2016 .............................  4,177 694 7,746 6,831 (33,221) (13,773) 
Balance at 01.01.2017 .............................  4,177 694 7,746 6,831 (33,221) (13,773) 
Transfer from share capital.......................  — — 7,178 1,929 — 9,107 
Expiration / forfeiture of stock options.....  — (24)  — — (24) 
Exchange differences ...............................  — — (286) — (7,256) (7,542) 
Balance at 31.12.2017 .............................  4,177 670 14,638 8,760 (40,477) (12,232) 

 
 Parent Company 

 
Statutory 
reserves 

Share option 
reserve 

Extraordinary 
reserves 

Tax free 
reserves Total 

Balance at 01.01.2016 .................................  4,020 667 4,835 6,831 16,353 
Additions for the year ...................................  — 27 — — 27 
Balance at 31.12.2016 .................................  4,020 694 4,835 6,831 16,380 
Balance at 01.01.2017 .................................  4,020 694 4,835 6,831 16,380 
Expiration / forfeiture of stock options.........  — (24) — — (24) 
Transfer from share capital...........................  — — 7,178 1,929 9,107 
Balance at 31.12.2017 .................................  4,020 670 12,013 8,760 25,463 

 
A statutory reserve is created under the provisions of Hellenic law (Law 2190/20) according to which, 

an amount of at least 5% of the profit (after tax) for the year must be transferred to this reserve until it reaches one 
third of the paid up share capital.  The statutory reserve can not be distributed to the shareholders of the Company 
except for the case of liquidation. 

The share option reserve refers to the established Stock Option Plan provided to senior managers and 
members of the Management Committee, as described in Note 15. 

The Company has created tax free reserves, in accordance with several Hellenic tax laws, during the 
years, in order to achieve tax deductions, either 

a) by postponing the settlement of tax liabilities until the distribution of the reserves to the 
shareholders, or 

b) by eliminating any future income tax payment related to the issuance of bonus shares to the 
shareholders.  Should the reserves be distributed to the shareholders as dividends, the distributed 
profits will be taxed with the applicable rate at the time of distribution. 

No provision has been recognized for contingent income tax liabilities in the event of a future distribution 
of such reserves to the Company’s shareholders since such liabilities are recognized at the same time as the 
dividend liability associated with such distributions. 

Note 17—Financial expenses 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Interest expense ..................................................................  16,918 22,622 7,335 7,626 
Interest income ...................................................................  (1,627) (982) (4) (5) 
Net interest expense / <income> ......................................  15,291 21,640 7,331 7,621 
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Exchange loss / (gain) & Other Financial costs .................  4,013 (15,971) 2,492 (1,496) 
Loss / <Gain> on derivative financial instruments .............  — 4,076 — 203 
Total finance cost / <income> ..........................................  19,304 9,745 9,823 6,328 
Total finance cost / <income> from discontinued 

operations ......................................................................  1,420 7,511 — — 
 

For the reduction of Interest expenses, reference is made in Note 13 about Non current & current 
borrowings. 

Interest rate risk sensitivity analysis 

The Group’s principal sources of finance consist of Bond Loans, local overdraft facilities, short- and 
long-term local bank borrowing facilities and Revolving Credit Facilities (RCFs). 

The ratio of the fixed to floating interest rates of the Group’s principal sources of finance as at 
31 December 2017 amounts to 64% / 36%. 

The exposure to interest rate risk on the Group’s income and cash flows from financing activities is set 
out below with the relevant sensitivity analysis. 

in € 000’s 

Volatility of 
Interest 

Rates (+/−) 

Effect on 
Profit / 
<Loss> 
before 

income tax 
01.01.2017–31.12.2017—EURO ..........................................................................................  1.00% 1,532 

—USD .............................................................................................  1.00% 215 
—INR ..............................................................................................  1.00% 26 

Total .................................................................................................................................   1,773 
 
Note 18—Income tax 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Corporate tax .................................................................  16,497 15,587 780 3,877 
Prior years corporate tax ...............................................  — 991 — — 
Deferred tax ...................................................................  (1,059) 2,938 — — 
Total .............................................................................  15,438 19,516 780 3,877 

 
 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
  RestatedNote 37   

Profit / <Loss> before income tax ..........................  50,333 (21,021) (47,087) (22,054) 
Tax calculated at the nominal tax rates .................  2,612 (2,381) (13,655) (6,396) 
Tax effects of:     
Adjustment in respect of prior years .........................  — 991 — — 
Income not subject to tax ..........................................  (12,249) — — — 
Expenses not deductible for tax purposes .................  13,445 6,047 10,778 4,396 
Tax losses for which no deferred income tax asset 

was recognized ......................................................  9,726 10,314 2,877 2,000 
Other taxes ................................................................  1,904 4,545 780 3,877 
Tax expense as of income statement ......................  15,438 19,516 780 3,877 
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The Group did not recognize deferred tax assets for accumulated tax losses €26 m., for Greece, Indonesia, 
India, South Africa, Kenya, Cyprus, Germany, Norway because the future taxable profits within the next years, 
most probably, will not be adequate to cover the current accumulated tax losses or because for some companies 
with accumulated losses of €100 m. the tax rate of the country is 0%. 

The income tax rates in the countries where the Group operates are between 0% and 33%. 

A part of non deductible expenses, tax losses for which no deferred income tax asset was recognised, the 
different tax rates in the countries in which the Group operates, incomes not subject to tax and other taxes create 
the final effective tax rate for the Group. 

Audit Tax Certificate 

For the financial years 2011 to 2017, all Hellenic Societe Anonyme and Limited Liability Companies 
that are required to prepare audited statutory financial statements must in addition obtain an “Annual Tax 
Certificate” as provided for by paragraph 5 of Article 82 of L.2238/1994 for the financial years 2011–2013 and 
the Article 65A of L.4174/2013 for the financial years 2014–2017.  This “Annual Tax Certificate” must be issued 
by the same statutory auditor or audit firm that issues the audit opinion on the statutory financial statements. 

Upon completion of the tax audit, the statutory auditor or audit firm must issue a “Tax Compliance 
Report” which will subsequently be submitted electronically to the Ministry of Finance. 

For the years 2011 up to 2016 a respective “Tax Certificate” has been issued by the statutory Certified 
Auditors in accordance with art 65A of Law 4174/2013, without any qualification or matter of emphasis as 
pertains to the tax compliance of the Company. 

The year 2017 is also audited by the company’s certified auditor, the “Tax Certificate” of which has not 
been issued as yet, since its filing deadline is 31 October 2018. 

For financial year 2017, tax audit is in progress and the Company’s management does not expect that 
additional tax liabilities will arise for this year. 

Unaudited Tax Years 

The Parent Company has not been audited by tax authorities for the 2010 financial year. 

Up to 31.12.2017 we have not been officially served with any audit mandate by the competent Greek tax 
authorities for the year 2010. 

Consequently, the State is not anymore entitled, due to the lapse of the statute of limitation, to issue 
assessment sheets and assessment acts for taxes, duties, contributions and surcharges for the years up to and 
including 2010, pursuant to the following provisions: 

(a) para.  1 art.  84 of Law 2238/1994 (unaudited cases of Income taxation), 

(b) para.  1 art.  57 of Law 2859/2000 (unaudited cases of Value Added Tax), and, 

(c) para.  5 art.  9 of Law 2523/1997 (imposition of penalties for income tax cases). 

For the Parent Company, the “Tax Compliance Report” for the financial years 2011–2016 has been 
issued with no substantial adjustments with respect to the tax expense and corresponding tax provision as reflected 
in the annual financial statements of 2011–2016. 

The Parent company received an audit mandate for a tax re-examination for 2012. 
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The tax returns of the Parent Company and the Group’s subsidiaries have not been assessed by the tax 
authorities for different periods (see the table below). 

Until such time the special tax audit of the companies in the below table is completed, the tax burden for 
the Group relating to those years cannot be accurately determined.  The Group is raising provisions for any 
additional taxes that may result from future tax audits to the extent that the relevant liability is probable and may 
be reliably measured. 

For the unaudited tax years of the Group, a cumulative provision of € 1,3 m. has been raised up to 
31 December 2017. 

Note: 

In some countries, the tax audit is not mandatory and may only be performed under certain conditions. 

Company Country 
Unaudited 
tax years Line of Business 

Frigoglass S.A.I.C.—Parent Company ............  Greece 2017 Ice Cold Merchandisers 
SC. Frigoglass Romania SRL ...........................  Romania 2010–2017 Ice Cold Merchandisers 
PT Frigoglass Indonesia ...................................  Indonesia 2014–2017 Ice Cold Merchandisers 
Frigoglass South Africa Ltd. ............................  S. Africa 2012–2017 Ice Cold Merchandisers 
Frigoglass Eurasia LLC ....................................  Russia 2014–2017 Ice Cold Merchandisers 
Frigoglass (Guangzhou) Ice Cold 

Equipment Co., Ltd. .....................................  China 2017 Ice Cold Merchandisers 
Frigoglass Ltd. .................................................  Ireland 2002–2017 Sales Office 
Frigoglass Iberica SL .......................................  Spain 2004–2017 Sales Office 
Frigoglass Spa zo.o ..........................................  Poland 2009–2017 Sales Office 
Frigoglass India PVT.Ltd. ................................  India 2016–2017 Ice Cold Merchandisers 
Frigoglass Turkey Soğutma Sanayi İç ve Dış 

Ticaret Anonim Şirketi .................................  Turkey 2016–2017 Sales Office 
Frigoglass North America Ltd. Co ...................  USA 2008–2017 Sales Office 
Frigoglass Philippines Inc. ...............................  Philippines 2012–2017 Sales Office 
Frigoglass Jebel Ali FZE ..................................  Dubai — Glass Operation 
Beta Glass Plc. .................................................  Nigeria 2014–2017 Glass Operation 
Frigoglass Industries (NIG.) Ltd. .....................  Nigeria 2014–2017 Crowns & Plastics 
Frigoglass West Africa Limited .......................  Nigeria 2015–2017 Ice Cold Merchandisers 
3P Frigoglass Romania SRL ............................  Romania 2009–2017 Plastics 
Frigoglass East Africa Ltd................................  Kenya 2014–2017 Sales Office 
Frigoglass GmbΗ .............................................  Germany 2011–2017 Sales Office 
Scandinavian Appliances A.S ..........................  Norway 2010–2017 Sales Office 
Frigoglass Nordic AS .......................................  Norway 2010–2017 Sales Office 
Norcool Holding A.S .......................................  Norway 2010–2017 Holding Company 
Frigoglass Cyprus Limited ...............................  Cyprus 2011–2017 Holding Company 
Frigoglass Global Limited ................................  Cyprus 2015–2017 Holding Company 
Frigoinvest Holdings B.V ................................  Netherlands 2013–2017 Holding Company 
Frigoglass Finance B.V ....................................  Netherlands 2013–2017 Financial Services 

 
The Group Management is not expecting significant tax liabilities to arise from the specific tax audit of 

the open tax years of the Company as well as of other Group entities in addition to the ones already disclosed in 
the consolidated financial statements and estimates that the results of the tax audit of the unaudited tax years will 
not significantly affect the financial position, the asset structure, the profitability and the cash flows of the 
Company and the Group. 

 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

 F-176 

Note 19—Commitments 

Capital commitments 

The capital commitments contracted for but not yet incurred at the balance sheet date 31.12.2017 for the 
Group amounted to € 709 thousands (31.12.2016:  € 36 thousands) and relate mainly to purchases of machinery. 

There are no capital commitments for the Parent Company for the years ended 31.12.2016 and 
31.12.2017. 

Operating lease commitment 

The Group leases buildings and vehicles under operating leases. 

Total future lease payments under operating leases are as follows: 

 Consolidated 
 31.12.2017 31.12.2016 
 Buildings Vehicles Total Buildings Vehicles Total 

Within 1 year ..........................................  1,936 435 2,371 2,065 523 2,588 
Between 1 to 5 years ..............................  3,460 1,150 4,610 4,352 343 4,695 
Over 5 years ...........................................  1,368 9 1,377 2,786 — 2,786 
Total ......................................................  6,764 1,594 8,358 9,203 866 10,069 

 
 Parent Company 
 31.12.2017 31.12.2016 
 Buildings Vehicles Total Buildings Vehicles Total 

Within 1 year ..........................................  273 241 514 266 305 571 
Between 1 to 5 years ..............................  545 877 1,422 798 89 887 
Over 5 years ...........................................  — 9 9 — — — 
Total ......................................................  818 1,127 1,945 1,064 394 1,458 

 
Note 20—Related party transactions (based on IAS 24) 

Truad Verwaltungs A.G is the main shareholder of Frigoglass S.A.I.C with 48,55% shareholding. 

Truad Verwaltungs A.G. has also a 23% stake in Coca-Cola HBC AG share capital. 

In April 2016 Frigoglass Finance B.V. signed a loan agreement of a total amount of € 30 m. with BOVAL 
S.A on the same terms as the RCFs. 

BOVAL S.A in Luxembourg is a subsidiary of Truad Verwaltungs A.G. 

In October 2017 BOVAL S.A. participated in the share capital increase and the loan was paid. 

in € 000’s 31.12.2017 31.12.2016 
BOVAL S.A. :  Participation in the share capital increase ........................................  60,000 0 
Balance of loan with the BOVAL S.A. .....................................................................  0 30,000 
Loan interest to BOVAL S.A. ...................................................................................  248 1,211 

 
The Coca-Cola HBC AG is a non alcoholic beverage company.  Apart from the common share capital 

involvement of Truad Verwaltungs A.G. at 23% with Coca-Cola HBC AG, Frigoglass is the major shareholder 
in Frigoglass Industries Ltd. and Frigoglass West Africa Ltd. based on Nigeria, with shareholding of 76,0%, where 
Coca-Cola HBC AG also owns a 23,9% equity interest. 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

Note 20—Related party transactions (based on IAS 24) (Continued) 

 177 

Coca-Cola HBC AG Agreement: 

Based on a contract that has been renewed until 31.12.2020 the Coca-Cola HBC AG purchases ICM’s 
from the Frigoglass Group at yearly negotiated prices. 

A.G. Leventis Lease Agreement: 

Truad Verwaltungs A.G. has also a 50,7% stake in A.G. Leventis Nigeria Plc. 

Frigoglass Industries Nigeria is party to an agreement with A.G. Leventis Nigeria Plc. for the lease of 
office space in Lagos, Nigeria.  The lease agreement is renewed annually. 

The investments in subsidiaries are reported to Note 14. 

a) The amounts of related party transactions and balances were: 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Sales of goods and services ...........................................  123,621 126,285 13,611 14,788 
Purchases of goods and services ...................................  219 362 15 116 
Receivables / <Payables> ..............................................  18,165 20,117 2,272 655 

 
b) The intercompany transactions and balances of the Parent company with the Group’s subsidiaries 

were: 

Sales of goods ...........................................................................................................  5,352 5,750 
Other services ............................................................................................................  771 841 
Income from subsidiaries:  Services fees and royalties on sales ...............................  16,797 16,291 
Income from subsidiaries:  commissions on sales .....................................................  350 926 
Purchases of goods / Expenses from subsidiaries .....................................................  13,583 14,696 
Interest expense .........................................................................................................  7,335 7,626 
Receivables ...............................................................................................................  14,312 30,066 
Payables ....................................................................................................................  23,895 16,664 
Loans payables (note 13)...........................................................................................  33,702 91,559 

 
c) The fees to members of the Board of Directors and Management compensation include wages, 

indemnities and other employee benefits and the amounts are: 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Fees for Board of Directors ...........................................  130 170 130 170 
Management compensation ...........................................  2,488 2,851 2,137 2,329 
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Note 21—Earnings per share 

Basic earnings per share 

Basic earnings per share are calculated by dividing the profit attributable to shareholders, by the weighted 
average number of ordinary shares in issue during the year, excluding ordinary shares purchased by the company 
(treasury shares). 

The weighted average number of ordinary shares outstanding during the year is the number of ordinary 
shares outstanding at the beginning of the year, adjusted by the decrease in the number of ordinary shares due to 
the reverse split adjusted retrospectively and the increase in the number of ordinary shares issued during the year 
due to the share capital increase with cash and the share capital increase with the conversion of bonds (Note 15) , 
multiplied by a time-weighting factor. 

Given that the average share price for the year is not in excess of the available stock options’ exercise 
price, there is no dilutive effect. 

According IAS 33, the weighted average number of shares for 2017 and the comparative of 2016 has 
been adjusted to a 1/3 rate to reflect the effect of reverse split on earnings per share, which was decided at the 
1st Repetitive General Meeting of shareholders on June 27, 2017. 

 
Restated 
Note 37   

 Consolidated Parent Company 
 Year ended Year ended 

in 000’s € 
(apart from earning per share and number of 
shares) 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
Profit / <Loss> after income tax from Continuing 

operations attributable to the shareholders of the 
company ...............................................................  27,606 (49,495) (47,867) (25,931) 

Profit / <Loss> after income tax from Discontinued 
operations attributable to the shareholders of the 
company ...............................................................  (19,958) (39,735) — — 

Profit / <Loss> after income tax for attributable to the 
shareholders of the company ................................  7,648 (89,230) (47,867) (25,931) 

Weighted average number of ordinary shares for the 
purposes of basic earnings per share .....................  83,709,741 16,864,610 83,709,741 16,864,610 

Weighted average number of ordinary shares for the 
purpose of diluted earnings per share ...................  83,709,741 16,864,610 83,709,741 16,864,610 

a) Basic:     
Profit / <Loss> per share after taxes from Continuing 

operations attributable to the shareholders of the 
company ...............................................................  0.3298 (2.9348) (0.5718) (1.5376) 

Profit / <Loss> per share after taxes from 
Discontinued operations attributable to 
shareholders of the company ................................  (0.2384) (2.3561) — — 

Basic earnings / <losses> per share .........................  0.0914 (5.2910) (0.5718) (1.5376) 

b) Diluted:     
Profit / <Loss> per share after taxes from Continuing 

operations attributable to the shareholders of the 
company ...............................................................  0.3298 (2.9348) (0.5718) (1.5376) 

Profit / <Loss> per share after taxes from 
Discontinued operations attributable to the 
shareholders of the company ................................  (0.2384) (2.3561) — — 

Diluted earnings / <losses> per share ......................  0.0914 (5.2910) (0.5718) (1.5376) 
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Note 22—Contingent liabilities 

The Parent company has contingent liabilities in respect of bank guarantees on behalf of its subsidiaries 
arising from the ordinary course of business. 

Pledged fixed assets as at 31.12.2017 are described in detail in Note 13—Non current and current 
borrowings. 

Based on the loan agreements each guarantor guarantees separately for the total amount of the loan up 
the amount of € 261m..  See Note 13 for the guarantors. 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Guarantees ...................................................................  260,612 371,429 260,612 406,294 
 

There are no significant litigations or arbitration disputes between judicial or administrative bodies that 
have a significant impact on the financial statements or the operation of the Company or the Group. 

Note 23—Seasonality of operations 

Net Sales revenue 

 Consolidated 
Quarter 2017 2016 
Q1 ....................................................................................................  88,214 23% 93,554 24% 
Q2 ....................................................................................................  115,560 30% 130,155 34% 
Q3 ....................................................................................................  76,045 20% 75,664 20% 
Q4 ....................................................................................................  106,230 28% 82,965 22% 
Total Year ......................................................................................  386,049 100% 382,338 100% 

 
As shown above the Group’s operations exhibit seasonality. 

Note 24—Post balance sheet events 

On 2 April 2018 the Company announced to sell the entire share capital of its wholly owned glass 
container subsidiary Frigoglass Jebel Ali FZE to ATG Investments Limited.  The total cash consideration of the 
transaction amounts to US $ 12,5m., on a debt-free basis.  US $ 5m. will be payable on completion of the 
transaction, with a further US $ 7,5m. in 4 installments over 4 years following completion of the transaction.  The 
above payments are subject to working capital and other customary adjustments. 

There are no other post-balance events which are likely to affect the financial statements or the operations 
of the Group and the Parent company apart from the ones mentioned above. 

Note 25—Average number of personnel 

The average number of personnel per operation for the Group & for the Parent company are listed below: 

 Consolidated 
Operations 31.12.2017 31.12.2016 
ICM Operations ............................................................................................................  3,644 3,611 
Glass Operations ..........................................................................................................  1,398 1,250 
Total ............................................................................................................................  5,042 4,861 
Discontinued operations ............................................................................................  327 331 
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 Parent Company 
 31.12.2017 31.12.2016 

Average number of personnel ......................................................................................  206 210 
 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Wages & salaries .................................................................  52,771 53,053 11,087 9,516 
Social contribution ..............................................................  6,042 6,006 1,946 1,908 
Total Payroll (Note 29) ......................................................  58,813 59,059 13,033 11,424 
Pension plan (defined contribution) ....................................  2,188 1,580 1,397 619 
Retirement benefit (defined benefit) (Note 31) ...................  2,153 2,263 605 387 
Provision for stock option plan ...........................................  (24) 27 (24) 27 
Employee benefits, personnel expenses ..............................  8,979 8,219 2,195 1,440 
Total Continuing operations ............................................  72,109 71,148 17,206 13,897 
Total Payroll discontinued operations .............................  5,460 6,220   

 
Note 26—Other operating income & Other gains/<losses>—net 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Other operating income     
Income from subsidiaries:     
Services fees & royalties on sales ......................................  — — 16,797 16,291 
Income from subsidiaries:     
Commission on sales ..........................................................  — — 350 926 
Revenues from insurance claims ........................................  1,345 374 1,345 — 
Revenues from scraps sales ................................................  858 162 — — 
Other charges to customers ................................................  1,253 1,363 — — 
Other ..................................................................................  2,931 1,622 31 (98) 
Total:  Other operating income .......................................  6,387 3,521 18,523 17,119 
Other gains<losses>—net     
Profit/<Loss> from disposal of property, plant & 

equipment .......................................................................  4,670 (41) — — 
Discounts from suppliers for previous years ......................  — 31 — — 
Other ..................................................................................  (560) (195) (24) 71 
Total:  Other gains/<losses>—net ...................................  4,110 (205) (24) 71 

 
Profit/<Loss> from disposal of property, plant & equipment derived mainly from the sale of the building 

in China. 
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Note 27—Reconciliation of EBITDA 

 Consolidated Parent Company 
 Year ended Year ended 

Continuing operations 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
Profit / <Loss> before income tax ...................................  50,333 (21,021) (47,087) (22,054) 
plus:  Depreciation .............................................................  21,108 24,105 3,515 3,535 
plus:  Impairment of tangible assets & goodwill ................  1,607 1,785 784 — 
plus:  Restructuring costs ...................................................  (38,243) 22,326 34,501 9,022 
plus:  Finance <costs> / income* .......................................  19,304 9,745 9,823 6,328 
EBITDA ............................................................................  54,109 36,940 1,536 (3,169) 

 
 

* Finance <costs> / income = Interest expense−Interest income +/− Exchange Gain/Loss−Other Financial costs (Note 17) 

Note 28—Restructuring gains/<losses> 

 Consolidated 
Parent 

Company 
 31.12.2017 

Capital Restructuring Expenses:   
Consulting fees ......................................................................................................  (42,256) (34,501) 
Profit from debt restructuring ................................................................................  80,499 — 
Restructuring gains/<losses> ..............................................................................  38,243 (34,501) 

 
The Group has completed the process of restructuring for borrowings and share capital. 

Restructuring was completed in October 2017. 

For this process, the group worked with Legal and Financial Advisers. 

The profit from the restructuring of the debt of €80,5 m. consists of the write-off of loans of €45 m. and 
€35,5 m. from the difference between the fair value of the issued shares and the nominal value of the convertible 
bonds converted into shares.  (see Note 13 & Note 15) 

 Consolidated 
Parent 

Company 
 31.12.2016 

Capital restructuring expenses—Consulting fees ..................................................  (8,832) (8,739) 
<Losses> for restructuring activities of ICM Operations ......................................  (13,494) (283) 
Restructuring gains/<losses> ..............................................................................  (22,326) (9,022) 

 
<Losses> from restructuring activities of ICM Operations 

On July 15, 2016 Frigoglass SAIC announced the change of its operating model in the Asian market. 

This change included the discontinuation of the manufacturing operations at the Guangzhou based 
facility in China by the end of the third quarter of 2016. 

Chinese production volume was consolidated in India and Indonesia, where our focus on operational 
excellence freed up capacity to absorb the additional volume. 

Frigoglass maintained its commercial and customer service activities in the Chinese market, seamlessly 
continuing to serve the requirements of its customers from the existing manufacturing network.  This decision 
enabled the optimization of the production capacity in Asia, improved the company’s fixed cost structure and 
strengthened its long-term competitiveness. 
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Through its established presence and access to the Chinese supply base, Frigoglass maintains a robust 
and efficient supply chain for the Group, securing its ability to produce high quality and cost efficient products. 

During 2016 the Group made several changes and reorganised the management structure of ICM 
Operations with a material effect in the manner in which the business is conducted and on the focus of the Group 
Operations. 

<Losses> from restructuring activities of ICM Operations 

Impairment of tangible & intangible assets .........................................................................................  (6,025) 
Impairment of inventories ...................................................................................................................  (1,262) 
Indemnities and other restructuring costs ............................................................................................  (6,207) 
<Losses> from restructuring activities of ICM Operations...........................................................  (13,494) 

 
Note 29—Expenses by nature 

The expenses of the Group and Parent company are analyzed below: 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Raw materials, consumables, energy & maintenance .........  215,463 216,829 15,963 16,573 
Wages & salaries (Note 25) ................................................  58,813 59,059 13,033 11,424 
Transportation expenses ......................................................  11,666 10,602 995 807 
Employee benefits, personnel expenses (Note 25) ..............  8,979 8,219 2,195 1,440 
Travel & car expenses .........................................................  4,396 4,309 1,377 1,192 
Provision for staff leaving indemnities and actual cost 

paid (Note 31) .................................................................  2,357 2,263 605 387 
Audit & third party fees ......................................................  15,728 15,102 3,391 5,358 
Rent, insurance, leasing payments and security expenses ...  6,864 6,888 1,089 985 
Provisions for trade debtors, inventories, warranties and 

free of charge goods ........................................................  5,764 10,689 (614) 4,406 
Promotion and after sales expenses .....................................  11,270 13,235 3,138 2,986 
Telecommunications, subscriptions and office supply 

expenses ..........................................................................  1,018 1,164 209 214 
Other expenses ....................................................................  941 1,398 1,613 1,964 
Provision for stock options (Note 15 & 16) ........................  (24) 27 (24) 27 
Depreciation ........................................................................  21,108 24,105 3,515 3,535 
Government grant income for exports .................................  (798) (1,070) — — 
Total ...................................................................................  363,545 372,819 46,485 51,298 
Categorized as:     
Cost of goods sold ...............................................................  318,508 319,088 24,728 25,491 
Administration expenses .....................................................  22,157 23,080 15,243 15,744 
Selling, distribution & marketing expenses.........................  19,142 26,566 4,141 7,944 
Research & development expenses .....................................  3,738 4,085 2,373 2,119 
Total ...................................................................................  363,545 372,819 46,485 51,298 
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 Consolidated Parent Company 
Depreciation allocated to: 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
Cost of goods sold ...............................................................  15,294 17,610 434 355 
Administration expenses .....................................................  3,039 3,528 1,131 1,281 
Selling, distribution & marketing expenses.........................  158 239 71 70 
Research & development expenses .....................................  2,617 2,728 1,879 1,829 
Total ...................................................................................  21,108 24,105 3,515 3,535 

 
Audit fees and other services of the auditor: 

Audit and other fees charged in the income statement concerning the audit firm PricewaterhouseCoopers 
and its network in Greece, were as follows, for the year ended 31.12.2017 in €000’s: 

Audit fees ............................................................................................................................................  397 
Tax certificate......................................................................................................................................  75 
Other fees ............................................................................................................................................  378 
Total fees ............................................................................................................................................  850 

 
Note 30—Provisions for other liabilities & charges 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Provisions for warranties .....................................................  3,356 2,904 — — 
Other provisions ..................................................................  554 616 — 56 
Total provision for other liabilities and charges .............  3,910 3,520 — 56 

 
 Consolidated Parent Company 

Provisions for Warranties 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
Opening balance ................................................................  2,904 2,796 — — 
Additional provision for the year ........................................  1,377 531 — — 
Unused amounts reversed....................................................  (592) (181) — — 
Charged to income statement ...........................................  785 350 — — 
Utilized during the year .......................................................  (218) (276) — — 
Exchange difference ............................................................  (115) 34 — — 
Closing balance ..................................................................  3,356 2,904 — — 

 
As at 31 December 2017 the total provision is consistent with the Group’s warranty policy and assumes 

that no extraordinary quality control issues will arise on the basis that no such indicators exist as at the date of 
approval of these financial statements. 

 Consolidated Parent Company 
Other Provisions 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
Opening balance ................................................................  616 1,110 56 56 
Additional provision for the year ........................................  36 56 — — 
Unused amounts reversed....................................................  (56) (452) (56) — 
Charged to income statement ...........................................  (20) (396) (56) — 
Reclassification of accounts ................................................  — (99) — — 
Exchange difference ............................................................  (42) 1 — — 
Closing balance ..................................................................  554 616 — 56 

 
The category “Other provisions” includes mainly provisions for taxes on sales. 
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Total provisions for other liabilities & charges .......................  3,910 3,520 — 56 
 
Note 31—Retirement benefit obligations 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Retirement benefit ...............................................................  14,510 16,536 5,056 5,088 
Total retirement benefit obligations ................................  14,510 16,536 5,056 5,088 

 
 Consolidated Parent Company 

The amounts recognized in the income statement are 
as follows: 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
Current service cost .............................................................  1,027 922 241 261 
Interest cost .........................................................................  1,210 1,318 85 103 
Past service cost ..................................................................  120 23 279 23 
Total ...................................................................................  2,357 2,263 605 387 

 
 Consolidated Parent Company 

Movement in the net liability recognized on the 
balance sheet: 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
Net liability at the beginning of the period .....................  16,536 21,778 5,088 5,049 
Benefits paid ......................................................................  (1,106) (598) (585) (348) 
Total expenses recognized in the income statement ...........  2,153 2,263 605 387 
Total expenses recognized in the income statement / 

Discontinued operations .................................................  204 — — — 
Total amount recognized in the OCI ..................................  (40) (1,543) (52) — 
Exchange difference ...........................................................  (1,477) (5,364) — — 
Net liability at the end of the period ...............................  16,270 16,536 5,056 5,088 
Liabilities directly associated with assets classified as 

held for sale ....................................................................  (1,760) — — — 
Net liability at the end of the period ...............................  14,510 16,536 5,056 5,088 

 
 Consolidated Parent Company 

Main assumptions used: 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
Discount rate ................................................................  7.52% 8.51% 1.58% 1.71% 
Salary increase .............................................................  9.01% 9.03% 1.75% 1.75% 
Plan duration ................................................................  10.76 10.87 15.12 15.43 

 
The components of recognized actuarial <gain> / loss charged directly to other comprehensive income 

(OCI) are as follows: 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Change in financial and other assumptions .........................  (40) (1,543) (52) — 
Recognized actuarial <gain> / loss to OCI ......................  (40) (1,543) (52) — 

 
The major defined benefit plans of the Group are those of the Greek and Nigerian entities, which are 

subject to the local legislation. 
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Employees of Frigoglass subsidiaries in Greece and Nigeria are entitled to retirement indemnities, 
generally based on the employee’s length of service, employment category and remuneration. 

These are unfunded plans with obligation of payment at the date when they fall due. 

The liabilities arising from such obligations are valued by independent firm of actuaries. 

The last actuarial valuations were undertaken in December 2017. 

Sensitivity analysis for significant assumptions 

A quantitative sensitivity analysis for significant assumptions as at 31.12.2017 is shown below: 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Discount rate 0,5% higher ...................................................  (412) (274) (355) (219) 
Discount rate 0,5% lower ....................................................  461 623 388 564 

 
In the following 12 months no significant cash outflows are expected. 

Note 32—Deferred tax 

 Consolidated 

Deferred tax asset 

Tax 
losses 

carried 
forward 

Provisions & 
Liabilities 

Pensions & 
employee 

benefit 
plan 

Unrealized 
exchange 

differences Other Total 
Balance at 01.01.2017 ................  — 2,590 2,698 1,669 4 6,961 
Charged to income statement ......  891 (112) 366 (1,499) 4 (350) 
Charged to equity ........................  — — (55) — — (55) 
Exchange differences ..................  (51) (2) (343) (75) (2) (473) 
Balance at 31.12.2017 ................  840 2,476 2,666 95 6 6,083 

 

Deferred tax liabilities 

Accelerated 
tax 

depreciation 

Unrealized 
exchange 

differences Other Total 
Balance at 01.01.2017 .................................................  14,295 7,326 14 21,635 
Charged to income statement .......................................  (1,198) (215) 4 (1,409) 
Charged to equity .........................................................  — — — — 
Exchange differences ...................................................  (1,159) (883) — (2,042) 
Balance at 31.12.2017 .................................................  11,938 6,228 18 18,184 
Net deferred tax asset / (liability) ..............................     (12,101) 

 
 Consolidated 

Closing balance at: 31.12.2017 31.12.2016 
Deferred tax assets .......................................................................................................  1,432 1,683 
Deferred tax liabilities ..................................................................................................  13,533 16,357 
Net deferred tax asset / (liability) ..............................................................................  (12,101) (14,674) 
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 Consolidated 

Deferred tax asset 
Provisions & 

Liabilities 

Pensions & 
employee 

benefit 
plan 

Unrealized 
exchange 

differences Other Total 
Balance at 01.01.2016 ...........................  3,979 4,806 1,244 4 10,033 
Charged to income statement .................  (1,006) (722) 410 — (1,318) 
Charged to equity ...................................  — (494) — — (494) 
Exchange differences .............................  (383) (892) 15 — (1,260) 
Balance at 31.12.2016 ...........................  2,590 2,698 1,669 4 6,961 

 

Deferred tax liabilities 

Accelerated 
tax 

depreciation  Other Total 
Balance at 01.01.2016 ..................................................  15,866 7,326 14 23,206 
Charged to income statement ........................................  1,620 — — 1,620 
Charged to equity ..........................................................  — — — — 
Exchange differences ....................................................  (3,191) — — (3,191) 
Balance at 31.12.2016 ..................................................  14,295 7,326 14 21,635 
Net deferred tax asset / (liability) ...............................     (14,674) 

 
Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax 

assets against tax liabilities and when the deferred income taxes relate to the same fiscal authority.  The majority 
portion of deferred tax asset / liability is to be recovered after more than 12 months.  The Group recognised a 
deferred tax asset with respect to tax losses carried forward only to the extend that it believes can be utilised in 
the immediate future. 

Note 33—Bank deposits analysis 

  Consolidated Parent Company 
Bank credit 
rating (S&P, 
Fitch, Moody’s 
rating) 31.12.2017 31.12.2016 31.12.2017 31.12.2016  
BBB+ Citibank ..........................................................  1,456 1,584 15 17 
Β I.B.T.C (Stanbic) ............................................  29,010 33,596 — — 
Α HSBC ..............................................................  8,991 10,493 544 621 
BBB+ China Merchand Bank (CMB) ........................  133 581 — — 
AA− TD Bank .........................................................  613 167 — — 
BBB+ First National Bank (S.Africa) ........................  1,451 2,487 — — 
CCC+ Alpha Bank .....................................................  4,860 738 106 52 
Ba2 Sberbank .........................................................  3,170 1,242 — — 
CCC+ Eurobank Ergasias ..........................................  946 2,621 325 344 
Α+ D n B Nor Bank (Norway)..............................  725 708 — — 
Baa1 ING Group ......................................................  61 1,305 — — 
N/A Millennium .....................................................  — 3 — — 
N/A Other Banks ....................................................  1,706 1,988 7 109 
Total ...........................................................................................  53,122 57,513 997 1,143 
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Note 34—Short & long term borrowing analysis 

  Consolidated Parent Company 
Bank credit 
rating (S&P, 
Fitch, Moody’s 
rating) 31.12.2017 31.12.2016 31.12.2017 31.12.2016  
N/A Bond loan.......................................................  177,929 247,628 33,702 91,559 
BBB+ Citibank .........................................................  9,330 11,722 — — 
Β I.B.T.C (Stanbic) ...........................................  2,857 563 — — 
Α HSBC .............................................................  23,369 30,887 — — 
CCC+ Alpha Bank ....................................................  18,359 21,966 — — 
Ba2 Sberbank ........................................................  27,000 20,078 — — 
CCC+ Eurobank Ergasias .........................................  14,427 19,031 — — 
 Shareholders loan ..........................................  — 30,000 — — 
N/A Other Banks ...................................................  2,584 — — — 
Total ..........................................................................................  275,855 381,875 33,702 91,559 

 
The Group has available sufficient credit facilities and is also able to obtain new facilities to cover both 

operational requirements as well as any strategic expansion initiatives. 

Note 35—Customer analysis 

 Consolidated Parent Company 
Trade debtors:  Credit rating (S&P rating) 31.12.2017 31.12.2016 31.12.2017 31.12.2016 
CCH Group (BBB+) ...........................................................  18,165 20,117 2,272 655 
Other Coca-Cola bottlers (N/A) ..........................................  27,450 16,670 5,152 5,920 
Diageo Group / Guinness (Α−) ...........................................  2,635 3,009 — — 
Heineken Group (BBB+) ....................................................  10,336 5,776 277 872 
Pepsi Group (A+) ................................................................  5,904 6,533 3 68 
Other (N/A) .........................................................................  26,528 34,756 2,142 2,216 
Total ...................................................................................  91,018 86,861 9,846 9,731 

 
Sales to key customers are made based on an annual planning that has been agreed with the customer. 

The aging analysis of the trade debtors is the following: 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

00–30 days ..........................................................................  53,034 49,616 1,787 960 
31–60 days ..........................................................................  21,242 11,643 984 338 
61–90 days ..........................................................................  5,124 5,124 794 351 
91–120 days ........................................................................  2,702 6,222 214 825 
121–150 days ......................................................................  928 3,242 66 76 
151–180 days ......................................................................  820 938 — — 
> 180 days ...........................................................................  7,168 10,076 6,001 7,181 
Total ...................................................................................  91,018 86,861 9,846 9,731 

 
The overdue analysis of the trade debtors is the following: 

 Consolidated Parent Company 
 31.12.2017 31.12.2016 31.12.2017 31.12.2016 

Not yet Overdue .................................................................  75,992 62,840 4,404 3,358 
Overdue 00–30 days ...........................................................  6,155 8,621 247 107 
Overdue 31–60 days ...........................................................  1,643 2,458 70 65 
Overdue 61–90 days ...........................................................  544 1,511 12 280 
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Overdue 91–120 days .........................................................  515 2,905 14 — 
Overdue 121–150 days .......................................................  332 440 5 27 
Overdue 151–180 days .......................................................  213 124 — — 
Overdue > 180 days ...........................................................  5,624 7,962 5,094 5,894 
Total ..................................................................................  91,018 86,861 9,846 9,731 
Less:  Provisions ...............................................................  (6,194) (9,154) (5,623) (6,556) 
Net trade debtors ..............................................................  84,824 77,707 4,223 3,175 

 
The customers of Frigoglass comprise large international groups like Coca - Cola HBC AG, Coca - Cola 

Amatil, Coca Cola India, other Coca - Cola bottlers, Diageo - Guinness, Heineken , Efes Group.  The Group does 
not require its customers to provide any pledges or collaterals given the high calibre and international reputation 
of their portfolio. 

The provisions for trade debtors are mainly related to the overdue balances over 180 days. 

As at 31.12 trade receivables past due but not impaired exist amounting to €8,8m relate to customers for 
which there is no history of default. 

Note 36—Maturity of the undiscounted contractual cash flows of financial liabilities 

 

Less 
than 

1 year 

Between 
1 & 

2 years 

Between 
2 & 

5 years 
Over 

5 years 
Consolidated 31.12.2017     
Trade creditors .............................................................................. 60,985 — — — 
Other creditors (excluding taxes -duties & social security 

insurance payable) ..................................................................... 36,323 — — — 
Loans ............................................................................................. 56,572 12,647 263,766 — 
Consolidated 31.12.2016     
Trade creditors .............................................................................. 67,103 — — — 
Other creditors (excluding taxes -duties & social security 

insurance payable) ..................................................................... 36,938 — — — 
Loans ............................................................................................. 392,754 4 — — 
Parent Company 31.12.2017     
Trade creditors .............................................................................. 3,745 — — — 
Other creditors (excluding taxes -duties & social security 

insurance payable) ..................................................................... 4,256 — — — 
Loans ............................................................................................. 1,987 1,987 39,664 — 
Parent Company 31.12.2016     
Trade creditors .............................................................................. 5,386 — — — 
Other creditors (excluding taxes -duties & social security 

insurance payable) ..................................................................... 3,293 — — — 
Loans ............................................................................................. 95,739 — — — 
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Note 37—Restatement 

The Group, as part of the process of seeking prospectus approval for the rights issue in connection with 
the proposed Restructuring, after reassessment of relevant facts and circumstances relating to its subsidiaries, 
Jebel Ali and Frigoglass South Africa, it has concluded that the carrying value of the fixed assets of the 
aforementioned subsidiaries and goodwill related to Jebel Ali acquisition as presented in previously issued audited 
consolidated financial statements for 2016 must be restated. 

Based on the Group’s preliminary estimation based on updated information, fixed assets of Frigoglass 
South Africa and Jebel Ali were impaired by an amount € 2m. and an amount € 29,5m. respectively.  The goodwill 
relating to the acquisition of Jebel Ali, that amounted to € 1,5m., is fully impaired. 

The necessary restatements, based on IAS 8, are presented to the comparative Consolidated Balance 
Sheet for the 31 December 2016, with the respective adjustments in the Consolidated Group Equity. 

The recoverable amount of a cash generating unit (CGU) is determined based on value-in-use 
calculations which require the use of assumptions.  The calculations use cash flow projections based on financial 
budgets approved by management covering a five-year period. 

Cash flows beyond the five-year period are extrapolated using the estimated growth rates stated below. 

The effect of the correction of the figures of 2016 in relation to Balance sheet, Profit and Loss statement, 
Other Comprehensive Income and Statement of Changes in Equity, that have been affected from the restatement 
are presented below. 

The following table sets out the key assumptions for the calculation of the Value in Use: 

 Jebel Ali South Africa 
After-Tax discount rate: .................................................................................  11.1% 10.1% 
Gross margin pre Depreciation: .....................................................................  −3%–12,5% −13%–9,5% 
Growth rate in perpetuity: ..............................................................................  2.4% 3.7% 

 
The difference between the amount of € 33,0m. in the Balance Sheet and € 31,5m. in the Income 

Statement, equal to € 1,5m., relates to the difference of the average exchange rates used for the conversion in € of 
the figures of the Income Statement, to the exchange rates used to translate the Balance Sheet figures (Closing 
rate). 

The amount of € 1,5m. for the Currency Translation Differences is reported separately in the Statement 
of Comprehensive Income. 

The impact of the Restatement on the affected Balance Sheet items is presented below: 

 Consolidated 
 Year ended 31.12.2016 
 Restated Restatement Published 

Assets:    
Property, plant & equipment ..................................................................  132,157 (31,487) 163,644 
Intangible assets .....................................................................................  14,160 (1,513) 15,673 
Deferred tax assets .................................................................................  1,683 — 1,683 
Other long term assets ............................................................................  867 — 867 
Total non current assets .......................................................................  148,867 (33,000) 181,867 
Inventories ..............................................................................................  93,045 — 93,045 
Trade receivables ...................................................................................  77,707 — 77,707 
Other receivables ....................................................................................  27,274 — 27,274 
Current tax assets ...................................................................................  3,043 — 3,043 
Cash & cash equivalents ........................................................................  57,526 — 57,526 
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Total current assets ..............................................................................  258,595 — 258,595 
Total assets ............................................................................................  407,462 (33,000) 440,462 
Liabilities:    
Non current borrowings .........................................................................  4 — 4 
Deferred tax liabilities ............................................................................  16,357 — 16,357 
Retirement benefit obligations ...............................................................  16,536 — 16,536 
Provisions ...............................................................................................  3,520 — 3,520 
Deferred income from government grants .............................................  21 — 21 
Total non current liabilities .................................................................  36,438 — 36,438 
Trade payables .......................................................................................  67,103 — 67,103 
Other payables ........................................................................................  44,117 — 44,117 
Current tax liabilities ..............................................................................  6,786 — 6,786 
Current borrowings ................................................................................  381,871 — 381,871 
Total current liabilities ........................................................................  499,877 — 499,877 
Total liabilities ......................................................................................  536,315 — 536,315 
Equity:    
Share capital ...........................................................................................  15,178 — 15,178 
Share premium .......................................................................................  2,755 — 2,755 
Other reserves ........................................................................................  (13,773) — (13,773) 
Retained earnings ...................................................................................  (172,113) (33,000) (139,113) 
Equity attributable to equity holders of the parent...........................  (167,953) (33,000) (134,953) 
Non-controlling interests ........................................................................  39,100 — 39,100 
Total Equity ..........................................................................................  (128,853) (33,000) (95,853) 
Total liabilities & equity ......................................................................  407,462 (33,000) 440,462 

 
The impact of the Restatement on the affected Income Statement items is presented below: 

 
Consolidated 

Year ended 31.12.2016 
 Restated Restatement Published 

 
Continuing 
Operations 

Continuing & Discontinued 
Operations 

Net sales revenue ................................................................  382,338 413,203 — 413,203 
Cost of goods sold ................................................................  (319,088) (351,764) — (351,764) 
Gross profit .........................................................................  63,250 61,439 — 61,439 
Administrative expenses ......................................................  (23,080) (23,342) — (23,342) 
Selling, distribution & marketing expenses..........................  (26,566) (27,293) — (27,293) 
Research & development expenses ......................................  (4,085) (4,085) — (4,085) 
Other <losses> / gains ..........................................................  3,316 3,620 — 3,620 
Impairment of fixed assets & goodwill ................................  (1,785) (31,500) (31,500) — 
Operating Profit / <Loss> ..................................................  11,050 (21,161) (31,500) 10,339 
Finance <costs> / income .....................................................  (9,745) (17,257) — (17,257) 
Profit / <Loss> before income tax & restructuring costs  1,305 (38,418) (31,500) (6,918) 
Restructuring gains/<losses> ...............................................  (22,326) (22,338) — (22,338) 
Profit / <Loss> before income tax .....................................  (21,021) (60,756) (31,500) (29,256) 
Income tax expense ..............................................................  (19,516) (19,516) — (19,516) 
Profit / <Loss> after income tax expenses ........................  (40,537) (80,272) (31,500) (48,772) 
Profit / <Loss> after income tax expenses from 

discontinued operations attributable to the shareholders 
of the company .................................................................  (39,735)    

Profit / <Loss> for the period ............................................  (80,272) (80,272) (31,500) (48,772) 
Attributable to:     
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Non-controlling interests ......................................................  8,958 8,958 — 8,958 
Shareholders .........................................................................  (89,230) (89,230) (31,500) (57,730) 

 
The impact of the restatement on basic and diluted EPS from continuing operations is €(0,10) and from 

discontinued operations is €(1,76). 

The impact of the Restatement on the affected Statement of Comprehensive Income items is presented 
below: 

 Consolidated 
 Year ended 31.12.2016 
 Restated Restatement Published 

Profit / <Loss> after income tax expenses (Income Statement) ........  (80,272) (31,500) (48,772) 
Other Comprehensive Income:    
Items that will be reclassified to Profit & Loss:    
Currency translation differences ............................................................  (49,067) (1,500) (47,567) 
Items that will be reclassified to Profit & Loss ..................................  (49,067) (1,500) (47,567) 
Items that will not be reclassified to Profit & Loss:    
Actuarial gains/ <losses> .......................................................................  1,544 — 1,544 
Income tax effect of actuarial gain/ <losses> .........................................  (494) — (494) 
Items that will not be reclassified to Profit & Loss ...........................  1,050 — 1,050 
Other comprehensive income / <expenses> net of tax .......................  (48,017) (1,500) (46,517) 
Total comprehensive income / <expenses> net of tax ........................  (128,289) (33,000) (95,289) 
Attributable to:    
—Non-controlling interests ....................................................................  (7,270) — (7,270) 
—Shareholders .......................................................................................  (121,019) (33,000) (88,019) 
 (128,289) (33,000) (95,289) 
Total comprehensive income / <expenses> net of tax attributable 

to the shareholders of the company from:    
—Continuing operations ........................................................................  80,289   
—Discontinued operations .....................................................................  40,730   
 121,019   

 
The impact of the Restatement on the affected Statement of Changes in Equity items is presented below: 

 Consolidated 

Published 
Share 

Capital 
Share 

premium 
Other 

reserves 
Retained 
earnings Total 

Non-Controlling 
Interests 

Total 
Equity 

Balance at 01.01.2016 ........................................  15,178 2,755 13,000 (77,894) (46,961) 46,537 (424) 
Profit / <Loss> for the year ..................................  — — — (57,730) (57,730) 8,958 (48,772) 
Other Comprehensive income / <expenses> ........  — — (26,800) (3,489) (30,289) (16,228) (46,517) 
Total comprehensive income / <expenses>, net 

of taxes ...........................................................  — — (26,800) (61,219) (88,019) (7,270) (95,289) 
Dividends to non-controlling interests .................  — — — — — (167) (167) 
Share option reserve ............................................  — — 27 — 27 — 27 
Balance at 31.12.2016 ........................................  15,178 2,755 (13,773) (139,113) (134,953) 39,100 (95,853) 
Restated        
Effect from Income statement..............................     (31,500) (31,500) — (31,500) 
Currency translation differences ..........................     (1,500) (1,500) — (1,500) 
Balance at 31.12.2016 ........................................  15,178 2,755 (13,773) (172,113) (167,953) 39,100 (128,853) 

 
 



 FRIGOGLASS S.A.I.C. 

 Notes to the Financial Statements (Continued) 

 in € 000’s 

 F-192 

Note 38—Discontinued operations 

a) Description 

The Company announced on 2 April 2018 that it has entered into an agreement to sell the entire share 
capital of its wholly owned glass container subsidiary Frigoglass Jebel Ali FZE to ATG Investments Limited.  
The total cash consideration of the transaction amounts to US $ 12,5m., on a debt-free basis.  US $ 5m. will be 
payable on completion of the transaction, with a further US $ 7,5m. in 4 instalments over 4 years following 
completion of the transaction.  The above payments are subject to working capital and other customary 
adjustments. 

The decision to sell this operation was taken at the Board of Directors meeting held on 2 March 2018. 

Based on the current course of the transaction, management concluded that the provisions of IFRS 5 were 
in effect at the end of the year ended December 31, 2017 because management has obtained the necessary 
approvals for the sale of that subsidiary and has been identified a reasonable cash consideration for the sale and 
the aforementioned activities have been presented as assets held for sale. 

Assets held for sale are measured at the lower of their carrying amount and fair value less costs to sell.  
Based on the fair value less costs to sell a loss of € 11,353 m. has been charged in discontinued operations. 

In the context of this sale the Group will leave two geographical areas of Glass Industry (United Arab 
Emirates, Asia—Oceania) and for this reason it has been portrayed as discontinued operations. 

b) Income statement 

 Year ended 
Discontinued operations 31.12.2017 31.12.2016 
Net sales revenue ........................................................................................................  20,760 30,866 
Cost of goods sold ........................................................................................................  (30,427) (32,676) 
Gross profit .................................................................................................................  (9,667) (1,810) 
Administrative expenses ..............................................................................................  (59) (263) 
Selling, distribution & marketing expenses..................................................................  (1,078) (727) 
Other operating income ................................................................................................  250 304 
Impairment of fixed assets & goodwill ........................................................................  (7,984) (29,715) 
Operating Profit / <Loss> ..........................................................................................  (18,538) (32,211) 
Finance <costs> / income .............................................................................................  (1,420) (7,511) 
Profit / <Loss> before income tax & restructuring costs ........................................  (19,958) (39,722) 
Restructuring gains/<losses> .......................................................................................  — (12) 
Profit / <Loss> before income tax .............................................................................  (19,958) (39,734) 
Profit / <Loss> after income tax expenses from discontinued operations .............  (19,958) (39,734) 
Attributable to:   
Shareholders .................................................................................................................  (19,958) (39,734) 
Depreciation .................................................................................................................  3,517 5,680 
EBITDA ......................................................................................................................  (7,037) 3,184 

 
c) Statement of comprehensive income 

 Year ended 
 31.12.2017 31.12.2016 

Profit / <Loss> after income tax expenses (income statement) ...............................  (19,958) (39,734) 
Other Comprehensive Income:   
Items that will be reclassified to Profit & Loss :   
Currency translation differences ..................................................................................  870 (996) 
Other comprehensive income / <expenses> net of tax .............................................  870 (996) 
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Total comprehensive income / <expenses> net of tax ..............................................  (19,088) (40,730) 
Attributable to:   
—Non-controlling interests ..........................................................................................  — — 
—Shareholders .............................................................................................................  (19,088) (40,730) 

 
d) Balance Sheet 

Assets held for sale are measured at the lower of their carrying amount and fair value less costs to sell.  
Based on the fair value less costs to sell a loss of €11,3 m. has been charged in discontinued operations. 

 
Year 
ended 

Discontinued operations 31.12.2017 
Property, plant & equipment .............................................................................................................  38 
Intangible assets ................................................................................................................................  16 
Inventories .........................................................................................................................................  12,264 
Trade receivables ..............................................................................................................................  3,139 
Other receivables ...............................................................................................................................  1,703 
Cash & cash equivalents ...................................................................................................................  415 
Assets held for sale ..........................................................................................................................  17,575 
Retirement benefit obligations ..........................................................................................................  1,760 
Trade payables ..................................................................................................................................  7,073 
Other payables ...................................................................................................................................  1,140 
Liabilities associated with assets held for sale ..............................................................................  9,973 
Net assets classified as held for sale ...............................................................................................  7,602 

 
e) Cash flow statement 

 Year ended 
 31.12.2017 31.12.2016 

Profit / <Loss> after income tax ................................................................................  (19,958) (39,735) 
(a) Cash flows from operating activities ...................................................................  (2,889) 922 
(b) Net cash generated from investing activities ......................................................  (861) (1,322) 
(c) Net cash generated from financing activities ......................................................  3,378 (1,493) 
Net increase / (decrease) in cash and cash equivalents (a) + (b) + (c) ....................  (372) (1,893) 
Cash and cash equivalents at the beginning of the year .........................................  871 2,758 
Effects of changes in exchange rate .............................................................................  (84) 6 
Cash and cash equivalents at the end of the year ....................................................  415 871 
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