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INFORMATION INCORPORATED BY REFERENCE 
 

This Document should be read and construed in conjunction with the AAA Audited Financial Statements and Comarco Group 
Audited Financial Statements together with the audit reports thereon and the memorandum and articles of association of 
the Company.  

The table below sets out the sections of these documents which are incorporated by reference into, and form part of, this 
SRD, and only the parts of the documents identified in the table are incorporated into, and form part of, this SRD. The parts 
of these documents which are not incorporated by reference are either not relevant for investors or are covered elsewhere 
in this SRD. To the extent that any part of any information referred to below itself contains information which is incorporated 
by reference, such information shall not form part of this SRD.  

Jeffreys Henry has issued an unqualified audit opinion on the AAA Audited Financial Statements. 

 

Information incorporated by reference into 
this Document 

Page numbers in such 
document 

Reference document 

The following sections from the Interim 
Report for period ended 30 April 2019: 

  

Chairman’s Statement 2 AAA April Interim Report 2019 
Strategic/Business Review 2  
Financial Review 2  
Principal Risks and Uncertainties 3  
Directors’ responsibilities statement 3  
Consolidated statement of comprehensive 
income 

5  

Consolidated statement of changes in equity 6  
Consolidated statement of financial position 7  
Consolidated cash flow statement 8  
Notes to the group financial statements 9-13  

The following sections from the Annual 
Report for the year ended 31 October 2018: 

  

Chairman’s Statement 4 AAA Annual Report 2018 
Strategic/Business Review 5-9  
Principal Risks and Uncertainties 6-9  
Financial Review 25-28  
Directors’ report 10-14  
Remuneration report 15-16  
Directors’ responsibilities statement 13  
Independent auditor’s report on the group 
financial statements 

19-24  

Consolidated statement of comprehensive 
income 

25  

Consolidated statement of financial position 27  
Consolidated cash flow statement 28  
Consolidated statement of changes in equity 26  
Notes to the group financial statements 29-55  
The following sections from the Annual 
Report for the year ended 31 October 2017: 

  

Chairman’s Statement 4  AAA Annual Report 2017 
Strategic/Business Review 5-10  
Principal Risks and Uncertainties 9-10  
Financial Review 19-42  
Directors’ report 11-15  
Remuneration report 16-17  
Directors’ responsibilities statement 11  
Independent auditor’s report on the group 
financial statements 

19-26  AAA Amended Annual Report 2017 



 

3 
 

Consolidated statement of comprehensive 
income 

27  

Consolidated statement of financial position 29  
Consolidated cash flow statement 30  
Consolidated statement of changes in equity 28  
Notes to the group financial statements 31-56  
The following sections from the Annual 
Report for the year ended 31 October 2016: 

  

Chairman’s Statement 4 AAA Annual Report 2016 
Strategic/Business Review 5-7  
Principal Risks and Uncertainties 8-11  
Financial Review 16-23  
Directors’ report 8-11  
Remuneration report 12  
Directors’ responsibilities statement 8  
Independent auditor’s report on the group 
financial statements 

14-15  

Consolidated income statement 16  
Consolidated statement of comprehensive 
income 

16  

Consolidated statement of financial position 18  
Consolidated cash flow statement 19  
Consolidated statement of changes in equity 17  
Notes to the group financial statements 23-43  
Independent auditor’s report on the 
company financial statements 

14-15  

Memorandum and Articles of Association of 
the Company  
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RISK FACTORS 
Investment in the Enlarged Group and the Ordinary Shares carries a significant degree of risk, including risks in relation to 
the Company’s business strategy, potential conflicts of interest, risks relating to taxation and risks relating to the Ordinary 
Shares.  

Investors and prospective investors should note that the risks relating to the Company, the Enlarged Group, its industry 
and the Ordinary Shares summarised in the section of this Document headed “Summary” are the risks that the Company, 
the Current Directors and the Proposed Directors as at the date of this SRD believe to be the most essential to an 
assessment by a prospective investor of whether to consider an investment in the Ordinary Shares. However, as the risks 
which the Enlarged Group faces relate to events and depend on circumstances that may or may not occur in the future, 
prospective investors should consider not only the information on the key risks summarised in the section of this 
Document headed “Summary” but also, among other things, the risks and uncertainties described below.  

The risks referred to below are those risks the Company and the Current Directors and Proposed Directors consider to be 
the material risks relating to the Enlarged Group as from Re-Admission. However, there may be additional risks that the 
Company, the Current Directors and the Proposed Directors do not currently consider to be material or of which the 
Company, the Current Directors and the Proposed Directors are not currently aware that may adversely affect the 
Enlarged Group’s business, financial condition, results of operations or prospects. Investors should review this Document 
carefully and, in its entirety, and consult with their professional advisers before acquiring any Ordinary Shares. If any of 
the risks referred to in this Document were to occur, the results of operations, financial condition and prospects of the 
Enlarged Group could be materially adversely affected. If that were to be the case, the trading price of the Ordinary Shares 
and/or the level of dividends or distributions (if any) received from the Ordinary Shares could decline significantly. Further, 
Investors could lose all or part of their investment.  

 

RISKS RELATING TO COMARCO GROUP 

Operational Risks 

Comarco Groups business involves numerous operating hazards. 

All vessel operations are subject to perils inherent in marine operations, including accidents, environmental mishaps, 
mechanical failures, capsizing, grounding, collision, sinking and loss or damage from severe weather. In addition, damage to 
vessels caused by high winds, turbulent seas or unstable sea bottom conditions could potentially force suspension of 
operations for significant periods of time until the damage can be repaired. This is a high materiality risk for Comarco Group. 

As Comarco Group vessels transport the assets of Comarco Group’s clients, a machinery breakdown, abnormal operating 
condition or other hazard on a Comarco Group vessel or clients’ assets could result in severe damage to or destruction of 
Comarco Group’s and/or Comarco Group’s clients’ property and equipment, injury or death to clients’ and/or Comarco 
Group personnel, as well as environmental damage or pollution. While Comarco Group remains responsible for the condition 
of its own assets and safety of its own personnel. Accidents involving any Comarco Group vessels could also result in 
reputational damage or the termination of a contract by the client. 

In addition, oil facilities, shipyards, vessels, pipelines and oil and natural gas fields could be the target of future terrorist 
attacks, and Comarco Group’s vessels and/or clients’ installations could be the targets of pirates or hijackers. Any such 
attacks could lead to, among other things, bodily injury or loss of life, vessel or other property damage and increased 
operational costs, including insurance costs, any of which could have a material adverse impact on the business, financial 
condition and results of operations.  

Operations are subject to extensive health, safety and environmental regulations. 

Comarco Group is subject to and may incur substantial costs to comply with numerous health and safety laws, regulations 
and standards. Comarco Group could incur substantial liability, such as fines, damages and litigation costs in the event of 
accidents or other unfavourable events resulting in injury or death, even if such event where it is not as a result of any fault 
on Comarco Group’s part. Comarco Group’s expenses associated with these risks, if not covered or not completely covered 
by Comarco Group’s insurance, could have a material adverse effect on operations, financial position, results and reputation. 
With both current and potential clients placing particular focus on the evaluation of the health and safety track record of 
various marine service providers, damages in reputation which could limit Comarco Group from achieving the health and 
safety standards and certifications required of Comarco Group by its clients which may result in the failure to win a new 
contract, the early termination of an existing contract or the failure to be considered for future contracts, any of which could 
have a material adverse effect on Comarco Group’s business, financial condition and results of operations. These laws, 
regulations and standards could also be revised in future and it is difficult to predict the impact that these changes will have 
on the costs and revenues associated with Comarco Group’s operations. This is a high materiality risk to Comarco Group 

Operations are subject to international conventions on, and a variety of complex federal and local laws, regulations and 
guidelines relating to, health, safety and the protection of the environment. Compliance with these health, safety and 
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environmental conventions, laws and regulations has become increasingly expensive, complex and stringent. Although 
Comarco Group has invested significant financial and management resources to ensure continued compliance and expect to 
make further investments in the future, the conventions, laws and regulations that apply to the business are often revised. 
It is difficult to predict the cost or impact of such revisions on the ability to operate cost effectively in present or future 
markets. Furthermore, Comarco Group’s potential failure to comply with health, safety and environmental conventions, laws 
and regulations could adversely affect the reputation and ability to win new contracts. In the offshore marine services 
industry, there is a particular focus on health and safety, and clients evaluate the health and safety track record of a service 
provider in significant detail when deciding whether to engage a vessel operator. In addition, the clients may require 
Comarco Group to meet certain quality and safety targets and may impose service levels in contracts that require us to 
maintain health, safety and environmental standards and certifications in addition to those required by applicable laws. 
Comarco Group’s failure to obtain and/or maintain these certifications or meet these standards may result in failure to win 
a new contract, the early termination of an existing contract or the failure to be considered for future contracts, any of which 
could have a material adverse effect on the business, financial condition and results of operations.  

Insurance may not be adequate to cover losses. 

Pursuant to the terms of charter and other contracts, Comarco Group is required to maintain certain levels of insurance for 
its vessels and crew. Comarco Group’s insurance is intended to cover many, but not all of, the risks to which Comarco Group 
is exposed in the operation of its business. Comarco Group maintains insurance for property damage, occupational injury 
and illness and certain third party liability, including pollution liability, but Comarco Group does not maintain business 
interruption insurance to offset lost revenue. The insurance policies that Comarco Group maintains may not be sufficient or 
effective to adequately insure it under all circumstances or against all hazards to which Comarco Group may be subject. This 
is a low level risk to Comarco Group. In addition, there can be no assurance that any contractual or non-contractual limits on 
liability will be enforceable or will adequately or effectively cover Comarco Group’s liability exposure. In the future, Comarco 
Group may not be able to obtain insurance policies covering certain risks or may only be able to do so by paying premiums 
that are not commercially sustainable. If Comarco Group insurance cover is not sufficient to satisfy claims that may arise, the 
business, financial condition and results of operations may be materially adversely affected.  

 

In preparation for admission, Comarco Group have implemented a number of policies, processes, systems and 
controls which have a limited operating history. 

To date, Comarco Group has been operated as a private company with policies, processes, systems and controls appropriate 

for a company of Comarco Group’s size and nature. In preparation for the transaction, Comarco Group has implemented 

policies, processes, systems and controls in order to comply with the requirements for a publicly listed company on the 

London Stock Exchange. While Comarco Group is in full compliance with these requirements, Comarco Group does not have 

a long track record on which Comarco Group can assess the performance of these policies, processes, systems and controls 

or the analysis of their outputs. Any material inadequacies, Comarco Group’s weaknesses or failures in policies, processes, 

systems and controls could have a material adverse effect on the business results of operations, financial condition or 

prospects. This is a low level risk to Comarco Group.  

 

Corporate Risks 

Comarco Group is exposed to legal and regulatory risks in the jurisdictions in which it operates. 

Comarco Group is exposed to the high level risk of changes in laws affecting foreign ownership, taxation, employment, 
working conditions, exchange controls and customs duties, as well as the exercise of government controls over Oil and Gas 
development, vessel registrations, import duties and port operations. Furthermore, the operation of the business requires 
authorisations from various national and local government agencies, including, in particular, trade licences for operations in 
Kenya. Obtaining these authorisations can be a complex, time- consuming process, and Comarco Group cannot guarantee 
that it will be able to obtain or renew the authorisations required to operate the business in a timely manner or at all. This 
could result in the suspension or termination of operations or the imposition of material fines, penalties or other liabilities. 
Changes in laws or failure to obtain or renew required authorisations could have a material adverse effect on business, 
financial condition or results of operations.  

Competition from other service providers. 

The marine market in the East African region is highly fragmented, with numerous single vessel operators, active in the 
market. In addition to competition from other regional operators, Comarco Group also faces competition from international 
operators especially in relation to the provision of vessels for the larger contracts. While incurring significant mobilisation 
and conversion costs to do so, competitors may also bring vessels into Comarco Group’s key markets. This could lead to high 
materiality risk of downward price pressure on the day rates that Comarco Group may be able to charge for vessels and/or 
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a reduction in utilisation rate, which would have a material adverse effect on the business, financial condition or results of 
operations. 

Comarco Group may also compete with companies that have greater financial, technical and other resources. In order to 
continue to compete effectively, Comarco Group will need to devote significant resources to the continued development of 
products and services, including new vessels.  

The development of more aggressive competition in Comarco Group’s markets, both in terms of service offerings and pricing 
for those services, could have a material adverse effect on the business, financial condition or results of operations.  

Some of contracts may be terminated early by clients. 

Comarco Group’s contracts, in common with the industry standards, typically provide for early termination by the clients if 
Comarco Group defaults on or fail to perform obligations in accordance with the terms of the contract (‘‘for cause’’) or 
following a specified notice period (‘‘for convenience’’). As a general matter, the default or failure to perform is limited to a 
major vessel failure that persists within a contractually agreed period depending on the contract, without provision of a 
substitute vessel during that time. In the medium materiality risk event that the contracts were terminated for cause, 
Comarco Group would not have the right to compensation after the time of default or non-performance. 

Some of the vessel contracts provide for termination for convenience, with notice periods typically ranging from 60 to 180 
days. Comarco Group’s contracts generally do not give them the right to receive compensation, other than payment in lieu 
of the notice period and any demobilisation payment that may be included in the contract. 

If clients terminate for cause or for convenience, or seek to renegotiate the terms of their contracts and Comarco Group is 
unable to secure new contracts or agree similar terms, and/or if there is a substantial period of time between the cancellation 
of one contract and the award of a new contract, the business, financial condition and results of operations could be 
materially adversely affected.  

Comarco Group interests in certain contracts may be subject to arrangements with local partners and the loss 
of their support could have a material adverse effect on Comarco Group business. 

In several countries in which Comarco Group operates in African, foreign entities and persons are prohibited by legislation 

in these member states, or have historically been prohibited, from wholly owning locally incorporated business entities. 

Comarco Group anticipates having to either enter into joint venture arrangements or legally binding agreements to enable 

it to operate in those regulatory environments with local partners, whom Comarco Group believes are an integral part of 

the successful operation of Comarco Group’s business in these markets. There is a medium level risk that Comarco Group 

loses the support of these local partners and/or are unable to find new local partners to work with, Comarco Group’s 

business, financial condition and results of operations could be adversely affected.  

Comarco Group’s ability to recruit, retain and develop qualified personnel is critical to success and growth. 

Comarco Group depends on the continued services of its senior personnel, including its directors and senior management. 
Its directors and senior management possess marketing, engineering, project management, and financial and administrative 
skills that are important to the operation of the business. The low materiality risk event of loss or an extended interruption 
in the services of the senior management or the directors, or the inability to attract or develop a new generation of senior 
management, could have an adverse effect on the business, financial condition or results of operations.  

In addition, each vessel requires an operating team, some of which are skilled jobs that require a wide-ranging set of 
expertise in both the maritime and operations fields, and include roles such as Master, Chief Officer, Chief Engineer and 
Chief Electrician. Hiring and retaining these workers takes significant time and expertise, along with a sound understanding 
of regional labour dynamics. In addition, many of the clients have specific minimum levels of experience and technical 
qualification that they require for members of the crew. 

Demand for engineers, deck officers and other technical and management personnel worldwide is currently high, and supply 
is limited. This shortage is exacerbated by the ageing of skilled workforce and the lack of suitably qualified younger 
applicants. While not currently an issue for Comarco Group, this shortage could also be exacerbated if required by the clients 
and/or by domestic legislation to employ a quota of personnel from the national workforce, which may not be fully trained. 
For these reasons, the market for qualified crewing personnel is particularly competitive and Comarco Group may not 
succeed in recruiting additional personnel or may fail to effectively replace current personnel who depart with qualified or 
effective successors. In addition, Comarco Group may be unable to retain crew during prolonged periods when vessels are 
off-hire and may be unable to re-hire the same crew members before the start of a vessel going on-hire on a new contract. 
Efforts to retain and develop personnel or to replace departing personnel may result in significant additional expenses, which 
could adversely affect the business, financial condition or results of operations.  

Damage to the brand and reputation 

Comarco Group’s success and consideration for future contracts is, to an extent, dependent on the strength of its brand and 
reputation in the public eye. Comarco Group is low materiality risk of vulnerability to adverse market perceptions which can 
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stem from litigation, press speculations, negative press releases, operational failures, employee misconduct, the results of 
regulatory investigations and environmental or health and safety regulatory breaches, among others, which can hurt the 
brand and reputation of the business. Comarco Group’s brand and reputation can also be harmed if work done does not live 
up to customer expectations, even if the work done is to reasonable standards. These damages to the brand and reputation 
can result in the withdrawal of current customers as well as prevention of business from potential future customers, all of 
which could have an adverse effect on the business, results of operations and financial conditions of Comarco Group.  

Vessel Risks 

Future business performance depends on an ability to secure new contracts for the vessel fleet and on the 
exercise by clients of their extension options on existing contracts.  

In the marine industry, companies such as Comarco Group participate in tender processes to win new contracts. In addition, 

Comarco Group receives enquiries on a daily basis for various services. The ability to win tenders for new contracts, as well 

as contract renewals where Comarco Group is the incumbent vessel provider, is affected by a number of factors beyond its 

control, such as market conditions, vessel specifications, competition and governmental approvals required by the clients. 

In the high materiality risk event that Comarco Group is not selected or if the contracts it enters into are delayed, workflow 

may be interrupted and business, financial condition or results of operations may be materially adversely affected. 

Marine contracts normally include two types of terms: (i) a firm period and (ii) one or more extension options that are 

exercisable, typically between 60 and 180 days prior to the expiry of the contract, at the discretion of the clients. The exercise 

of extension options remains at the sole discretion of the clients. If a client fails to renew its contract, Comarco Group must 

secure a new contract for that vessel. While Comarco Group markets the vessels availability prior to the expiry of their 

contracts, there can be no assurance that Comarco Group will be able to secure new arrangements before the original 

contract lapses. Re-chartering vessels involves having to participate in a new bidding process, the length and complexity of 

which could lead to a vessel being off-hire and/or having to enter into a new contract at a lower day rate. 

The ability to renew existing contracts or sign new contracts, and the day rates that Comarco Group is able to secure, will 

largely depend on prevailing market conditions. If Comarco Group is unable to sign new contracts that start immediately 

after the end of the current contracts, or if new contracts are entered into day rates that are materially below the day rates 

applicable to the contract being replaced or on terms that are less favourable to Comarco Group, the business, financial 

condition or results of operations could be materially adversely affected.  

The operating and maintenance costs will not necessarily fluctuate in proportion to changes in operating 
revenues. 

Revenues may fluctuate as a function of changes in the supply and demand for offshore services linked to the charter rates. 
However, operating costs are generally related to the number of vessels in operation and their location. Comarco Group has 
a medium level risk that it is also be subject to certain operating costs related to vessels even when they are off-hire. For 
example, Comarco Group typically continue to employ a reduced crew for vessels when they are off-hire so that they can be 
mobilised quickly and at a lower cost when the vessel is re-chartered. In addition, even in circumstances where a vessel faces 
long idle periods, reductions in costs may not be immediate, as maintenance on the vessel may still be required.  

Fluctuation of Vessel values  

Vessel values can fluctuate substantially over time due to a number of different factors, including, among others: 

• prevailing economic conditions in the markets in which ships operate; 

• prevailing charter rates; 

• a substantial or extended decline in world trade; 

• increases in the supply or decline in demand of vessel capacity; and 

• the cost of retrofitting or modifying existing ships to respond to technological advances in vessel design or 
equipment, changes in applicable environmental or other regulations or standards, or otherwise. 

 

Vessels values may be impacted by the steel price, i.e. an increasing steel price may cause vessel values to 
increase and vice versa. 

The fair market value of Comarco Group's vessels and investment in vessel-owning companies or other vessels possibly 
acquired in the future may increase or decrease depending on a number of factors. Fluctuation of vessel values may result 
in an impairment of the book value of vessels. If Comarco Group sells its vessels, its shares in vessel-owning companies or 
other vessels it acquires in the future when prices have fallen and before having recorded an impairment adjustment to the 
financial statements of Comarco Group, the sale may be at less than Comarco Group's vessels' carrying amount in the 
financial statements, resulting in a loss. Such loss or repayment may have a material adverse effect on Comarco Group's 
business, financial condition, results of operation, liquidity and/or the Company’s ability to pay dividends to its shareholders. 
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A negative development of the fair market value of the vessels owned by Comarco Group may also have a material adverse 
effect on the ability of Comarco Group to comply with covenants in debt financing arrangements, among others  

Changes in the price of scrap 

The scrap value of a vessel is highly dependent on the price of steel. The actual residual value of the vessels may be lower 
than the Company estimates 

Forces of nature 

The various forces of nature that Comarco Group is subject to, such as severe wind, rain and wild seas can expose the various 
assets to risk of damage to, or destruction of, vessels or equipment, personal injury and property damage, suspension of 
operations or environmental damage. The loss of any vessel or employee could result in Comarco Group’s inability to meet 
contract deadlines or improve vessel utilisation, which could damage its relationships with key customers and have a material 
adverse effect on its business, financial condition, results of operations or prospects. 

Comarco Group operates a fleet of vessels and associated equipment, which, if not fully operational, could 
adversely affect revenues. 

Comarco Group operates a fleet of vessels and logistics equipment. If one of the Group’s vessels were to be damaged, the 
utilisation rate would decline, which could adversely affect revenues. Additionally, unplanned maintenance requiring any of 
the vessels to be off-hire for an extended period of time would lead to a reduction in utilisation rates and revenue. While 
the insurance policies cover the expenses associated with vessel repair in the event of an incident Comarco Group does not 
maintain business interruption insurance to offset lost revenue. Any circumstances which resulted in one of the vessels being 
off-hire for a prolonged period of time would have a material adverse impact on business, financial condition and results of 
operations. In the event that any assets cannot be successfully repaired, the company could suffer larger losses through 
asset write-offs and sustained worsened utilisation rates although the insured value of the asset would be recovered. 

Port Risks.  

Demand for vessels and port services in the Oil and Gas sector is primarily linked to the level of operating 
and maintenance expenditure in the Oil and Gas sector.  

In the Oil and Gas markets in which Comarco Group operates, the dependency is on the clients’ willingness and ability to 
fund their operating, development and maintenance expenditures. This is impacted by macroeconomic factors. 

These factors include:  

(i) the demand for and consumption of energy, which is affected by worldwide population growth, general 
economic, political and business conditions and technological advances;  

(ii) the level of worldwide oil exploration and production activity and advances in related technology;  
(iii) the policies of various governments regarding exploration and development of their Oil and Gas reserves;  
(iv) the cost of exploring for, producing and delivering Oil and Gas; 
(v) the availability of pipeline, storage and refining capacity; and  
(vi) other factors that could decrease the demand for Oil and Gas, including taxes on Oil and Gas, pricing activities 

undertaken by the Organisation of Petroleum Exporting Countries (‘‘OPEC’’) and alternative fuels. Following 
the global financial crisis, the oilfield services industry, including the marine vessel market, experienced a 
downturn during 2015, 2016, 2017 and 2018 as a result of the cancellation or delay of a number of capex 
projects that were not subsequently renewed, which had an adverse effect on Comarco Group’s results during 
those periods. 

Sustained lower expenditure and investment by the Oil and Gas industries may result in lower levels of construction and 
capital expenditure in respect of new installations. In the Oil and Gas sector, this risk could be exacerbated by a decline in 
global and/or regional Oil and Gas prices, which could result in downward pressure on the day rates that is charged to hire 
vessels and/or increased competition from other alternative offshore support vessel suppliers. The resulting reduction in 
demand for vessels could materially reduce utilisation and day rates and, consequently, materially adversely affect the 
business, financial condition and results of operations. 

Port access  

Disruptions to both land and sea access, for any such reason, may have a material adverse effect on Comarco Group’s 
business by obstructing and preventing personnel, vessels and other assets to operate as intended. These disruptions can 
be natural catastrophic events that may cause some type of damage to property, plant or equipment failures making the 
Port inaccessible or providing a barrier to entry or a non-damage event, such as a strike, that may prevent personnel, vessels 
and other assets to operate as intended. Inhibiting port access can cause material adverse effect on the business, financial 
condition and results of operations. 
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Theft and damage to handled and stored cargo 

Part of Comarco Group’s revenue comes from the storage of client cargo as well as the handling of this cargo. In the event 
that cargo is damaged, vandalised or stolen by known or unknown persons, Comarco Group may be liable for the damages 
suffered by the clients associated. This can further lead to adverse effects and the reputation of Comarco Group and the 
possible loss of current and potential future clients, all of which could have a material adverse effect on its business, financial 
condition or results of operations. 

Asset Risks 

Reliance on technical and commercial management of assets 

Comarco Group is responsible for the technical management of the vessels owned by Comarco Group. The performance of 
technical ship management and crew services is subcontracted to specialized ship managers. The loss of such ship managers' 
services or their failure to perform their obligations to Comarco Group could materially and adversely affect the results of 
Comarco Group's operations. Comarco Group's operational success and ability to execute its growth strategy will depend 
significantly upon the satisfactory performance of these services. Comarco Group's business will be harmed if the service 
providers fail to perform these services satisfactorily, if they cancel their agreements, or if they stop providing these services 
to Comarco Group. Comarco Group is reliant on the performance of the ship managers and their sub-contractors. There can 
be no assurance that such management will operate successfully. Insufficient technical management of Comarco Group's 
vessels could, among other, lead to increased operational expenses and deteriorating technical conditions of the vessels. 

Risks related to maritime claims 
Crew members, suppliers of goods and services to a vessel, shippers of cargo and other parties may be entitled to a maritime 
lien against one or more of the Company's vessels for unsatisfied debts, claims or damages (even based on doubtful reasons). 
The arrest or attachment of one or more of the Company's vessels could interrupt the cash flow from the charterer and/or 
the Company and require the Company to pay a significant amount of money to have the arrest lifted. A claimant may also 
arrest vessels even if the claimant has no claim against Comarco Group. In addition, in some jurisdictions, under the "sister 
ship" theory of liability, a claimant may arrest both the vessel which is subject to the claimant's maritime lien and/or any 

"associated" vessel, which is any vessel owned or controlled by the same owner. 
Environmental risks 

Comarco Group's vessels carry pollutants and there will, accordingly, always be certain environmental risks and potential 
liabilities involved in the ownership of commercial vessels. Comarco Group's operations and vessels are subject to 
international environmental conventions, laws and regulations, controlling the discharge of materials into the environment, 
requiring removal and clean-up of materials that may harm the environment or otherwise relating to the protection of the 
environment. As Comarco Group owns vessels which may operate in various parts of the world, several different jurisdictions 
regarding liability pollution may apply. Laws and regulations protecting the environment have become more stringent in 
recent years, and may in some cases impose strict liability, rendering a person liable for environmental damage without 
regard to negligence. 

Compliance with environmental laws and regulation may require significant expenditures. If any of the vessels that Comarco 
Group operate were to discharge pollutions into the environment or to otherwise be involved in any environmental spill or 
accident, Comarco Group could incur substantial costs and liabilities as a result of such spill or clean up, and Comarco Group 
may become subject to significant fines in connection with spills. Such consequences could have a material adverse effect 
on Comarco Group's financial position, results of operations or cash flows. 

Debt Risk 

Debt facility restructuring. 

Comarco Group’s financial performance is reliant on the successful restructuring of its current debt facility. Comarco Group’s 
current net financial indebtedness as at 31 August 2019 was US$28.99 million. A large portion of this debt balance is held 
between three Kenyan banks; Diamond Trust Bank, NIC, and I&M Bank. Comarco Group holds loans with these banks, some 
of which have reached their loan maturity dates. Comarco Group are in the process of restructuring its long-term debt 
position with these three bank lenders. The discussions concerning the restructuring of the current debt are close to 
finalisation. It is expected that final agreement for new term loans for Comarco Group will be conditional on the success of 
the Fundraising and Proposed Acquisition. In the event that the Proposed Acquisition and the Associated Fundraise does not 
proceed and Re-Admission does not occur, the transaction costs incurred in association with the transaction will have a 
material impact on the Company and it will seek to recover transactions costs from Comarco Group and exercise its security 
over certain Comarco assets, being principally the Touchwood property. In the event that the Proposed Acquisition and the 
Associated Fundraise does not proceed and Re-Admission does not occur, the restructuring of the Comarco Group debt is 
not guaranteed to proceed, this would result in an additional  $11 million loan payable within a 12 month period and this 
would have a material impact on Comarco Groups financial position and cash flows. In the absence of alternative funding, 
this would have a material impact on Comarco Groups ability to continue to trade. 
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Property Risks 

Risks associated with title to the properties 

The operations of Comarco Group rely upon the continued access and use of the land and facilities at the Comarco Port. Not 
all of this land is held by Comarco Group with registered freehold title. 

Some of Comarco Port uses land that is leased from the Kenyan Port Authority. As with any leasehold interest, there is a risk 
that Comarco Group's rights over such land may be forfeited or otherwise terminated which may have a materially adverse 
effect on the business of Comarco Group. 

In addition, some of the land within the confines of the Port has not been registered with the Kenya land registry nor does 
Comarco Group hold any conveyances in relation to such land – such areas of land having been subject to reclamation by 
Comarco Group some years ago. Although Comarco Group has been in sole occupation of this unregistered land there is a 
risk that an application to be registered as the registered holder may not be granted or that the terms on which it is granted 
are onerous. There is also a risk that a third party (including Comarco Group's landlord the Kenyan Port Authority) may 
dispute Comarco Group's rights to this unregistered land and/or seek to restrict Comarco Group's access to such land and/or 
take occupation of such land. In any of these scenarios the business of Comarco Group will necessarily be disrupted. 

It is in the nature of property in Kenya that there can be uncertainties surrounding title and it is possible that Comarco 
Group's rights and title to its freehold and leasehold interests in land may be disputed or subject to compulsory acquisition. 

 

Port Industry Risks 

International trade and macroeconomics 

Comarco Group’s business is dependent on regional and global trading volumes as well as economic, financial and political 
conditions. The volume of cargo handled by Comarco Group and the use of other port-related services by customers are 
influenced by the performance and growth of regional and international trading economies. Comarco Group’s core port 
business consists of the management, operations and development of its Mombasa-based terminal and the provision of 
cargo handling and other port-related services. Such services are required by customers for the transportation of cargo by 
sea between overseas and regional economies. If key export markets for local exporters experience an economic downturn 
or recession, export volumes may decrease.  

Other factors impacting the performance and growth of regional and international trading economies may also affect the 
business of Comarco Group, including but not limited to, unfavourable political conditions, trade restrictions, sanctions, 
embargoes, boycotts, trade measures, exchange controls, currency fluctuations, labour strikes, trade disputes, weather 
patterns, crop yields, epidemics, terrorism, changes in seaborne and other transportation patterns and natural disasters. 
Comarco Group’s results of operations may fluctuate significantly as a result of the seasonality of the shipping industry as 
well as quarter-to-quarter volatility in the operating results of Comarco Group. As a result, the results of operations of 
Comarco Group may fluctuate significantly and comparisons of operating results between different periods within a single 
financial year, or between different periods in different financial years, may not necessarily be meaningful and may not be  

Terrorism, sabotage and threats of armed conflict 

Acts of terrorism, sabotage and threats of armed conflicts in or around the various areas in which Comarco Group operates 
could limit or disrupt Comarco Group’s markets, contracts and operations, including disruptions from evacuation of 
personnel, cancellation of contracts or the loss of personnel or assets. Armed conflicts, terrorism, sabotage and their effects 
on Comarco Group’s markets in which it operates may significantly affect its business, results of operations, financial 
condition or prospects in the future.  

Piracy in East Africa 

Piracy can cause significant damage to vessel assets as well as employees that are involved in such acts. This can greatly 
detrimentally affect the ability to provide services in areas in which piracy is common as well as affect reputation of the 
industry in East Africa. Associated with this can be a loss in business, unexpected costs through physical damages to property 
and injury or death to employees of Comarco Group, all of which could have a material adverse effect on its business, 
financial condition or results of operations. 
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RISKS RELATING TO EMERGING MARKETS 

Economic Risks 

Comarco Group are subject to the economic and political conditions of operating in the African region.  

Comarco Group’s operations are principally focused on the African region. Although the political and economic environment 

of these countries has been stable in recent years, the African region more generally has been subject to, and may continue 

to be subject to, changing political and economic conditions that could adversely affect Comarco Group’s business. These 

conditions include: 

• political instability, riots or other forms of civil disturbance or violence; 

• war, terrorism, invasion, rebellion or revolution; 

• government interventions, including expropriation or nationalisation of assets, increased protectionism and the 

introduction of tariffs or subsidies; 

• changing fiscal and regulatory regimes; 

• arbitrary or inconsistent government action; 

• inflation in local economies; 

• cancellation, nullification or unenforceability of contractual rights; and underdeveloped industrial and economic 

infrastructure 

Additionally, changes in investment policies or shifts in the prevailing political climate in any of the countries in which 
Comarco Group operates, or seek to operate, could result in the introduction of changes to Government regulations with 
respect to: 

• price controls; 

• export and import controls; 

• income and other taxes; 

• foreign ownership restrictions; 

• foreign exchange and currency controls; and 

• labour and welfare benefit policies. 

Changes in these policies or regulations could lead to increased operating or compliance expenses and any such changes 
could have a material adverse effect on Comarco Group’s business, financial condition and results of operations. 

Some of the countries in which Comarco Group may operate have maintained strict controls on access to foreign currency 
and the repatriation of funds. Although exchange control restrictions in Mozambique and Kenya have been substantially 
relaxed in recent years, there can be no assurance that they will not be reintroduced. Any changes in exchange controls may 
limit the ability of Comarco Group to distribute any profits. 
A large majority of Comarco Group’s revenue will be transacted in Kenya Shillings (KES) or US Dollars. Consequently, 
investment in the Ordinary Shares includes an economic exposure to the KES, and the US Dollar. Comarco Group’s accounts 
are maintained in KES Rand and may therefore be partly affected by fluctuations in the Sterling-KES and Sterling-US Dollar 
exchange rate.  
 
Fluctuations in the value of Sterling, the KES and the US Dollar in which Comarco Group may agree to transact business from 
time to time may materially affect the earnings which Comarco Group expects to realise from its operations when translated 
into Sterling. As Comarco Group receives income, it will be exposed to currency translation risk on such income to the extent 
Comarco Group does not seek to hedge its currency exposure in the financial markets. Comarco Group undertakes no 
hedging on foreign currency exposures however this is reviewed periodically. 

 

Kenya Specific Risks 

Comarco Group could be adversely affected by violations of anti-corruption laws. 

Comarco Group has adopted a comprehensive anti-bribery and corruption Policy in order to ensure compliance with the UK 

Bribery Act and are committed to doing business in accordance with all applicable laws and its own code of ethics. Comarco 

Group currently operates, and historically have operated, its vessels in a number of countries throughout the African region. 

There is a risk that the Group’s officers, directors, employees and agents may take actions determined to be in violation of 

anti-corruption laws. Any violations of applicable anti-corruption laws could result in substantial civil and criminal penalties 

and could have a damaging effect on Comarco Group reputation and business relationships. 
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Informal economy 
A significant portion of the Kenyan economy is comprised of the informal, or shadow, economy. Based on information from 
the Kenya National Bureau of Statistics, approximately 83.4 per cent. of employment in 2017 was in the informal sector1. 
The informal economy is not recorded and is only partially taxed, resulting in a lack of revenue for the government, 
ineffective regulation, unreliability of statistical information (including the understatement of GDP and the contribution to 
GDP of various sectors) and inability to monitor or otherwise regulate a large portion of the economy. Lack of effective 
regulation and enforcement in this sector also gives rise to other issues, including health and safety issues and excessive 
taxation of the formal sector. Although the government is attempting to address the informal economy by streamlining 
certain regulations, particularly tax laws, there can be no assurance that such reforms will adequately address the issues and 
bring the informal economy into the formal sector thus having a material adverse effect on Kenya’s economy and Comarco 
Group’s business.  
  

 
1 knbs “Economic survey 2018” knbs.or.ke 
https://www.knbs.or.ke/download/economic-survey-2018/ 
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION 
 

No person has been authorised to give any information or to make any representations in connection with Re-Admission 

other than the information and representations contained in this Document and, if any other information is given or 

representations are made, such information or representations must not be relied upon as having been authorised by 

or on behalf of the Company, Current Directors and Proposed Directors. 

 
This SRD has been prepared for the purpose of providing information with regards to the Company and does not constitute 
or form part of any offer or invitation to sell or issue, or any solicitation of any offer to purchase or subscribe for, any 
securities of the Company nor shall it or any part of it nor the fact of its distribution form the basis of, or be relied on in 
connection with, any contract commitment or investment decision in relation thereto nor does it constitute a 
recommendation regarding the securities of the Company (the “Securities”). 
 
This SRD speaks as at the date hereof. 
 
The Company, the Current Directors and the Proposed Directors accept responsibility for the information provided in this 
SRD. the Company, the Current Directors and the Proposed Directors declare, that to the best of their knowledge, the 
information contained in the SRD is in accordance with the facts and that the SRD makes no omission likely to affect its 
import. 
 
The Company, the Current Directors and the Proposed Directors do not accept any responsibility for the accuracy or 
completeness of any information reported by the press or other media, nor the fairness or appropriateness of any forecasts, 
views or opinions expressed by the press or other media regarding Re-Admission, the Ordinary Shares or the Group. the 
Company, the Current Directors and the Proposed Directors makes no representation as to the appropriateness, accuracy, 
completeness or reliability of any such information or publication. Without prejudice to any obligation of the Company, the 
Current Directors and the Proposed Directors under the FSMA, the Prospectus Rules, the Listing Rules or the Disclosure and 
Transparency Rules, the delivery of this Document shall not, under any circumstances, create any implication that there has 
been no change in the business or affairs of the Company , the Current Directors and the Proposed Directors or of the Group 
taken as a whole since the date hereof or that the information contained herein is correct as of any time subsequent to its 
date.  
 
The contents of this Document or any subsequent communications from any member of the Company, the Current Directors 
and the Proposed Directors or any of their respective affiliates, officers, advisers, directors, employees or agents are not to 
be construed as advice on legal, business, taxation, accounting, regulatory, investment or any other matters. Each investor 
should consult his or her own lawyer, financial adviser or tax adviser for legal, financial or tax advice, as appropriate.  
 
This Document does not constitute, and may not be used for the purposes of, an offer to sell or an invitation or the solicitation 
of an offer or invitation to subscribe for or buy, any Ordinary Shares by any person in any jurisdiction. 
 
The Ordinary Shares have not been and will not be registered under the Securities Act, or under any relevant securities laws 
of any state or other jurisdiction in the United States, or under the applicable securities laws of Australia, Canada, Japan, 
South Africa or the Republic of Ireland.  
 
Investors should read this Document in its entirety. 
 
Presentation of financial information 

The financial information presented in this Document by reference includes: 

 

• audited consolidated financial information for the AAA Group as at years ended 31 October 2016, 31 October 2017 
and 31 October 2018; 

• unaudited interim financial information for the AAA Group for the six month period ended 30 April 2019; 

• audited consolidated financial information for Comarco Group as at and for the periods ended 31 September 2016, 
31 September 2017 and 31 September 2018; 

In each case, prepared in accordance with IFRS. 
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Non-financial information operating data 

The non-financial operating data included in this Document has been extracted without material adjustment from the 
management records of the Group and is unaudited.  

 
Market, economic and industry data 

This Document contains information regarding the AAA, Comarco Group and, following the Effective Date, the Enlarged 
Group’s, businesses and the industries in which they operate and compete, which the Company, the Current Directors and 
the Proposed Directors has obtained from various third-party sources. Where information contained in this Document 
originates from a third-party source, it is identified where it appears in this Document together with the name of its source. 
Where information has been sourced from a third party it has been accurately reproduced and, as far as the Company, the 
Current Directors and the Proposed Directors are aware and is able to ascertain from information published by that third 
party, no facts have been omitted that would render the reproduced information inaccurate or misleading. 

Currencies 

In this Document, references to “Pounds Sterling”, “£”, “pence” or “p” are to the lawful currency of the UK; references to 
“South African Rand”, “Rand”, or “ZAR” are to the lawful currency of the Republic of South Africa; references to “Kenyan 
Shillings” or “KES” are to the lawful currency of Kenya; and references to “US Dollar”, “US$” or “USD” are to the lawful 
currency of the United States of America. The basis of translation of any foreign currency transactions and amounts in the 
financial information set out in Part 3 of this Document under the section headed ‘Financial Information on the Enlarged 
Group’. 

Rounding 

Percentages and certain amounts in this Document, including financial, statistical and operating information, have been 
rounded to the nearest thousand whole number or single decimal place for ease of presentation. As a result, the figures 
shown as totals may not be the precise sum of the figures that precede them. In addition, certain percentages and amounts 
contained in this Document reflect calculations based on the underlying information prior to rounding, and, accordingly, may 
not conform exactly to the percentages or amounts that would be derived if the relevant calculations were based upon the 
rounded numbers.  

Third party information 

The Company, the Current Directors and the Proposed Directors confirms that all third-party information contained in this 
Document has been accurately reproduced and, so far as the Company, the Current Directors and the Proposed Directors 
are aware and is able to ascertain from information published by that third party, no facts have been omitted that would 
render the reproduced information inaccurate or misleading. Where third party information has been used in this Document, 
the source of such information has also been identified. 

No incorporation of website 

The contents of the Enlarged Group’s website, any website mentioned in this Document or any website directly or indirectly 
linked to these websites have not been verified and do not form part of this Document and investors should not rely on such 
information. 

Definitions 

A list of defined terms and glossary of technical terms used in this Document is set out in Part 7 ‘Glossary of Technical Terms’ 
and Part 8 ‘Definitions’. 

Forward-looking statements 

This Document includes statements that are, or may be deemed to be, “forward-looking statements”. These forward-looking 
statements can be identified by the use of forward-looking terminology, including the terms “believes”, “estimates”, 
“anticipates”, “expects”, “intends”, “may”, “might”, “could”, “will”, “target”, “plan”, “continue” or “should” or, in each case, 
their negative or other variations or comparable terminology. These forward-looking statements include all matters that are 
not historical facts. They appear in a number of places throughout this Document and include statements regarding the 
intentions, beliefs or current expectations of the Company, the Current Directors and the Proposed Directors concerning, 
amongst other things, the objectives and policies, financing strategies, performance, results of operations, financial 
condition, prospects, and dividend policy of the Company, the Current Directors and the Proposed Directors and the markets 
in which it and the other companies in the Group operate. By their nature, forward-looking statements involve risks and 
uncertainties because they relate to events and depend on circumstances that may or may not occur in the future. Forward-
looking statements are not guarantee of future performance. Enlarged Group’s actual performance, results of operations, 
financial condition, dividend policy and the development of its financing and operational strategies may differ materially 
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from the impression created by the forward-looking statements contained in this Document. In addition, even if the 
performance, results of operations, financial condition and dividend policy of the Enlarged Group and the development of 
its financing and operating strategies, are consistent with the forward-looking statements contained in this Document, those 
results or developments may not be indicative of results or developments. 

Important factors that could cause these differences include but are not limited to the risk factors (which are not exhaustive) 
set forth above in ‘Risk Factors’ as well as specific factors such as: 

• The Company and the Proposed Directors’ ability to ascertain the merits or risks of the operations of Comarco 
Group;  

• The Enlarged Group and the Enlarged Group Directors ability to use the Net Proceeds on a timely basis;  

• the availability and cost of equity or debt capital for any future transactions; and  

• legislative and/or regulatory changes, including changes in taxation regimes 
 
Forward-looking statements are necessarily based upon a number of estimates and assumptions that, while considered 
reasonable by the Company, the Current Directors and the Proposed Directors are inherently subject to significant business, 
economic and competitive uncertainties and contingencies. Known and unknown factors could cause actual results to differ 
materially from those projected in the forward-looking statements. In addition, even if the Enlarged Group’s results of 
operations and financial condition, and the development of the industry in which the Enlarged Group operates, are 
consistent with the forward-looking statements contained in this Document, those results or developments may not be 
indicative of results or developments in subsequent periods. 
 
Investors are cautioned that forward-looking statements are not guarantees of future performance. the Company, the 
Current Directors and the Proposed Directors makes no representation, warranty or prediction that the results predicted by 
such forward-looking statements will be achieved and these forward-looking statements represent, in each case, only one 
of many possible scenarios and should not be viewed as the most likely or standard scenario. Forward-looking statements 
may, and often do, differ materially from actual results. Any forward-looking statements in this Document speak only as at 
the date of this Document, reflect the Company, the Current Directors and the Proposed Director’s current view with respect 
to future events and are subject to risks relating to future events and other risks, uncertainties and assumptions relating to 
the Enlarged Group’s operations, results of operations and growth strategy. Investors should specifically consider the factors 
identified in this Document that could cause actual results to differ. All of the forward-looking statements made in this 
Document are qualified by these cautionary statements.  
 
Forward-looking statements contained in this Document apply only as at the date of this Document. Subject to any 

obligations under FSMA, the Listing Rules, the Disclosure and Transparency Rules and the Prospectus Rules, the Group 

undertakes no obligation publicly to update or review any forward-looking statements, whether as a result of new 

information, future developments or otherwise 
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PART 1 INFORMATION ON AAA AND THE PROPOSED ACQUISITION 
 

BUSINESS OVERVIEW 

History and Development 

Anglo African Agriculture plc is registered in the United Kingdom and is the holding company of the Group which is involved 
in the manufacturing of herbs and spices and trading in agricultural products. The Company was admitted to trading on the 
standard segment of the Main Market of the London Stock Exchange on 30 July 2015.  

Between March 2013 and June 2014, the Company went through the process of acquiring Dynamic Intertrade (Pty) Ltd (“DI”) 
with the objective of entering the food manufacturing sector in Africa. DI is a manufacturer of herbs and spices and trader 
of agricultural products. The Company acquired, in March 2017, 46.8% in Dynamic Intertrade Agri (Pty) Ltd (“DIA”) for an 
initial consideration of £100,000, payable in 7,692,308 Unconsolidated Ordinary Shares. Following a strategic review, the 
Company decided to expand its activities beyond the agricultural sector. The Company as part of its diversification strategy 
provided a 24-month loan to Comarco Group to help fund its activities and find ways to restructure the business. 

Commercial Activity 

DI’s operations are the manufacture of chilli and paprika based blended products and batch packs. DI is responsible for 
quality control, milling, blending and packaging of the product, such that it satisfies each customer’s specific requirement. 
DI also develops batch pack products for clients on request. Finished product is packed into bags ranging from 500g to 25kg 
for sale to the food manufacturing industry. 

DI trades in black pepper, chilli flakes, garlic products, white pepper, roasted coriander and other herbs and spices. Gross 
profit margins on trading lines are typically lower than those on chilli and paprika blended products. DI is targeting higher 
trading margins by focusing on value added batch packs and hopes to increase sales in future years. Following the acquisition 
of DIA, the Company’s trading activities have increased and include, popcorn, soya oil cake meal, cottonseed oil cake meal, 
meat and bone meal, blood meal, sunflower seeds, assorted fertilizers, sugar, maize, chillies and paprika. It is expected that 
these will be traded exclusively through DIA as well as trading DI’s own products. DI has a manufacturing and distribution 
facility in Cape Town. The facility is FSSC 22000 compliant.  
 

The Company has agreed to dispose of its interest in DIA, details of the disposal are set out in paragraph 10.1.11 of Part 6 
‘Additional Information’ of this Document. DÍA trades dried produce, with the emphasis being on supplying various protein 
products to the human and animal feed industries in southern Africa. DIA trades and distributes commodities including sugar 
beans, popcorn, soya oil cake meal, cottonseed oil cake meal, meat and bone meal (carcass meal), blood meal, sunflower 
seed, soya beans, assorted fertilizers, maize, chillies, paprika, whole pepper, sugar, and other spices. Commodities are 
sourced in Malawi, Zambia, Zimbabwe and Mozambique, South America, and imported into South Africa. Products are 
exported from South Africa to the same regions in Southern Africa. 
 
DI’s revenue has two annual peaks. The first is from March to April, precipitated by the fishing season, when the canning 
industry is processing tinned fish, primarily pilchards. DI manufactures a special blend of cayenne pepper for this product. 
The fishing industry awards business on a tender basis, based on submissions in December the prior year. The second annual 
peak occurs just prior to year-end. October to November is the period during which most manufacturers increase their 
throughput just prior to the traditional factory shutdown, for plant maintenance and summer holidays in December. 
December also represents the peak period for retail sales, during the annual holiday season. The lean sales period is the 
December to February quarter, followed by a slow start up in January to February. 
 
As well as sales, procurement of raw materials is also seasonal as chilli and paprika crops have a four to five month growing 
season and therefore are less widely available at other times of the year. Towards the end of the procurement season, DI 
forward buys raw materials to hold in store; thus, ensuring it has sufficient raw materials to meet consumer demand until 
the next season’s new crop becomes available. Suppliers are audited in order to ensure continuity of supply as well as quality 
of manufacturing, storage and distribution. 
 
In the year ended 31 October 2018, DI supplied product to approximately 19 customers, all based in South Africa. The South 
African food industry represents DI’s primary market, accounting for 100% of turnover during this period. In addition to the 
food industry, DI also supplies the South African fishing industry, which is a relatively new market for its products. Sales by 
DI by product segment are 97 per cent. manufactured product and 3 per cent. traded product for the year ended 31 October 
2018. DI sources its raw materials from suppliers in South Africa and Sub-Saharan Africa as well as China and India. In the 
year ended 31 October 2018, the top 6 suppliers accounted for approximately 63 per cent., by value. 
 
DI’s strategy is to sustainably grow each business segment (milling and/or blending of herbs and spices and bulk trading of 
agricultural products). DI intends for both these segments to continue being core to operations and intends to focus on 
increasing production volumes. In order to increase volumes, the strategy will focus on signing new clients and ensuring that 
appropriate levels of quality inventory are kept. DI intends to continue to trade a similar product range, with chilli, garlic 
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products and paprika as well as developing a standard range of seasonings, customized product batch packs for the general 
foods market. DI will continue to review its supplier base, ensuring it sources high quality raw materials at competitive prices. 
At the same time, they will also seek to grow the breadth of its consumer base, whilst ensuring order volumes are maintained 
or increased from key customers. Dynamic intends to continue to prioritise sales into the South African market and 
specifically intends to grow sales to the domestic fishing industry. Dynamic also plans to capitalise on any opportunity to 
profitably expand the export market for its product and trading ranges. 
 
The Current Directors believe that DI’s product offering is competitive in the market. They anticipate the market segments 
supplied by their product range (herbs, spices and seasonings) will continue to expand. The Group’s competitors comprise 
both local manufacturers, and companies exporting similar product ranges from overseas, for example, China. 
 

Competitive Advantages 

The Current Directors believe that the Company has the following competitive advantages: 
 
1. Experienced management team 

The Current Directors and senior management have extensive experience across a broad range of disciplines including 
finance, natural resources, agriculture and advisory work, logistics as well as experience gained working across Africa. 

 
2. Established position in the South African spices market 

Established in October 2007, Dynamic has been a trading company for over nine years and has been in the food 
manufacturing business for approximately eight years. DI is involved in the cultivation, manufacture, import and 
distribution of herbs, spices and seasonings and supplies a number of blue-chip customers in South Africa, such as the 
Oceana Group and Tiger Brands, amongst others. 

 
3. Wide network of suppliers, customers and contacts 

DI deals with several suppliers from through-out the world, procuring raw materials from countries such as Malawi, 
Zambia, South Africa, China, and India to name a few. DI’s customer base is predominately focused within South Africa. 
The Group’s contact base is strong, particularly in the African context, considering the joint 75 years’ experience of the 
board, primarily on the African continent. 

 

Employees 

The Company has four directors, Dynamic has three directors, one of whom is also a director of AAA, and 21 other employees.  

 

Industry Overview 

The African agriculture sector provides investors with good growth prospects, underpinned by a strong fundamental supply 
and demand structural trend. However, the performance of listed vehicles seeking to tap into this sector over the last few 
years has, for the most part, been disappointing. 
 
Africa’s population is predicted to approximately double from 1.26 billion in 2017 to 2.53 billion in 20502. This will make 
Africa the fastest growing continent within this period, accounting for more than half of the global population growth. There 
are significant levels of costly food imports in many countries, as such factors such as excellent agronomic conditions in 
certain areas could allow more food to be grown in-country, which could lead to increasing international and domestic policy 
support, a track record of farming and food production, and an emerging middle class (with the associated increase in protein 
intake). The evolution of the African agriculture sector has the potential to provide excellent opportunities going forward. 
 
Africa is a net importer of food, from 2001 to 2016, Africa’s agricultural imports increased from $17 billion to $61 billion3. 
On average, agricultural product imports account for 13.4% of the total products imported by African countries over the last 
15 years, while agricultural exports account for 9.2% of total African exports over the same time. Many countries have the 
highest proportion of potential agricultural land to total area4. The Current Directors believe the continent has the potential 
to expand its agricultural capacity such that it not only meets a large part of its domestic requirements, but also becomes a 
major player in international export markets. 
The World Bank estimates that Africa’s food and beverage markets could reach US$1 trillion by 20305. In 2013, the market 

was worth US$313 billion per annum6, offering the prospect of a three-fold increase by 2040. The Food and Agriculture 

 
2 UN. “World Population Prospects” esa.un.org 
https://esa.un.org/unpd/wpp/Publications/Files/WPP2017_KeyFindings.pdf 
3 Willemien Viljoen “The face of African agriculture trade” tralac.org 
https://www.tralac.org/discussions/article/11629-the-face-of-african-agriculture-trade.html 
4 ibid 
5 World Bank. “Africa Agribusiness Report” worldbank.org  
http://www.worldbank.org/en/news/feature/2013/03/04/africa-agribusiness-report. 
6 ibid 
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Organisation (FAO) and the African Development Bank (AfDB) consider agriculture to be among the most viable 
potential source of employment for young people in Africa which is vitally important to a rapidly growing continent with 
already extremely high levels of unemployment. Greater levels of employment can increase wealth, reduce hunger and give 
more opportunities to African farmers to enable them to compete globally. 
 
Herbs and Spices Manufacturing Market 

The EU is the largest market for herbs and spices with over 500 million consumers7. The EU herbs and spices market was 
estimated to be valued at $5.2 billion in 2016 with estimated volume of imports of 326,000 metric ton in 2017 from 
developing countries8. 97% of the total imported volume of European herbs and spices direct imports come from developing 
countries. European import of spices and herbs from developing countries have grown significantly in recent years and is 
expected to grow by CAGR of 6.7% between 2018-20239. The major demand is for chili and pepper extracts followed by 
thyme with a CAGR of 8.4% during the 2018-2023 forecast period10. There has been an overall trend of increasing prices on 
the global market for spices and herbs due to demand growing faster than supply capacity, which appears to bode well for 
the suppliers in the market.  

Population Growth, Middle Class Growth and Urbanisation 

With the population of Africa increasing, and potentially reaching 2.53 billion by 2050, demand for food products is set to 
increase substantially. At the same time a growing middle class and increased urbanisation is likely to further increase 
demand within the continent.  

Underutilised Land 

Africa has over 50 per cent. of the world’s uncultivated arable land, there are significant opportunities for agricultural growth. 
Alongside this, the continent only uses 2 per cent. of its renewable water resources for agriculture compared to the global 
average of 5 per cent., again highlighting the potential for significant growth11. 
 

Strategy 

Following a strategic review in 2018, AAA has been actively seeking to expand its activities beyond the agricultural sector 
while still utilising its directors’ experience and network in sub-Saharan Africa. AAA announced on 30 August 2018 a proposed 
loan facility to Comarco Group to help fund its working capital which was advanced to Comarco Group in November 2018. 
This was intended to be the first step in the diversification of AAA’s revenues and to significantly grow the business. During 
the course of identifying means to restructure Comarco Group, the Proposed Acquisition as a solution became evident as a 
mutually beneficial opportunity to help grow both companies. Comarco Group requires access to capital markets to facilitate 
growth in its business, particularly in light of the current Oil and Gas and infrastructure development off the coast of East 
Africa and the increased opportunities for marine logistics companies that such development will bring. In summary, the 
Proposed Acquisition would be in the best interests to both the shareholders of AAA and Comarco Group for the following 
reasons outlined below:  

• Allows the Company to acquire a reputable port and marine logistics business at a strategic time when demand for 
such businesses have increased;  

• Comarco Group has US Dollar based revenues and a strong asset base; 

• Allows the Company to diversify and grow the revenue and income base; 

• Allows Comarco Group the access to raising equity should further funds be required for acquisitions or any future 
organic development beyond the Enlarged Group’s present plans; and 

• Increases the Company’s network of high level financial, government, industry, and technical relationships, to 
support the Company’s current and future activities, many of which are in emerging markets. 

The Current Directors passed resolutions at the General Meeting to conduct a Share Consolidation of Unconsolidated 

Ordinary Shares of 0.1 pence each on a 20-for-1 basis such that every 20 Unconsolidated Ordinary Shares were consolidated 

into and re-designated as 1 Ordinary Share of 2 pence each in nominal value 

 

 

 

 

 
7 Mordor Intelligence “Europe spice and herb extracts market insights” mordorintelligence.com https://www.mordorintelligence.com/industry-reports/europe-spice-and-herb-extracts-market 
8 ibid 
9 ibid 
10 ibid 
11 UN “All eyes on $1 trillion” un.org https://www.un.org/africarenewal/magazine/special-edition-agriculture-2014/all-eyes-1-trillion 
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Information on the Proposed Acquisition of Comarco Group 

1. Proposed Acquisition of Comarco Group 

Pursuant to the terms of the conditional Share Purchase Agreements dated 9 June 2019, the Company has conditionally 
agreed to acquire from the Vendors the entire issued share capital of Comarco Group. The consideration payable for the 
Proposed Acquisition is $30m payable by the issue to the Vendors of Ordinary Shares at a price of 10p. The consideration 
payable is based on the Net Asset Value of Comarco Group. The Sales Purchase Agreements are conditional on, amongst 
other things, an equity Placing, and the Resolutions being passed at a General Meeting. The consideration payable for the 
Proposed Acquisition was determined by the Net Asset Value of Comarco Group. A summary of the principal terms and 
conditions of the Proposed Acquisition and the Share Purchase Agreements are set out in paragraph 11 of Part 6 ‘Additional 
Information’ of this Document. 

Following legal and financial due diligence, the Current Directors believe that Comarco Group is a suitable acquisition for the 
Company as the Enlarged Group will be better positioned to deliver shareholder value in the medium and long term. 
Accordingly, the Current Directors propose that, subject to approval of the Resolutions by the Shareholders at the General 
Meeting, the Company should acquire the entire issued share capital of Comarco Group. The Enlarged Group’s operations 
would thereafter principally comprise a port and marine logistics business. Details of the business and operations of Comarco 
Group are set out in paragraph 3 below. 

The purpose of this Document is to describe the Company's organisation, business, financial position, earnings and prospects, 
governance and shareholding structure which would ordinarily be set out in a prospectus as well as to explain the background 
to and reasons for the Proposed Acquisition and Placing. The Proposed Acquisition, if completed, will constitute a Reverse 
Takeover under the Listing Rules because of the size of AAA in relation to that of the Company and the fact that it will give 
rise to a fundamental change to the business, board composition and voting control of the Company.  

A General Meeting held on 25 October 2019 passed the Resolutions to issue sufficient Ordinary Shares to make the 
Acquisition and undertake the Placing and to consolidate the Unconsolidated Ordinary Shares of 0.1p each in nominal value 
on a 20-for-1 basis such that every 20 Unconsolidated Ordinary Shares were consolidated into and re-designated as 1 
Ordinary Share of 2p each in nominal value. Further information on the Share Consolidation that took place on 25 October 
2019 can be found in paragraph 3.19 of Part 6 ‘Additional Information’ of this Document 

2. Takeover Code Considerations 

The Proposed Acquisition, and in particular the issue by the Company of the Consideration Shares to the Sellers, gives rise 
to certain considerations under the City Code. Brief details of the Panel, the Takeover Code and the protections they afford 
are set out below. 

The Takeover Code is issued and administered by the Panel. The Takeover Code applies to all takeover and merger 
transactions, however effected, where the Company is, inter alia, a listed or unlisted public company resident in the United 
Kingdom, Channel Islands or Isle of Man. The Company is such a company and its shareholders are entitled to the protections 
afforded by the Takeover Code and tis provisions.  

Under Rule 9 of the City Code, a person who acquires, whether by a series of transactions over a period of time or not, an 
interest in shares which (taken together with securities in which he is already interested and which persons acting in concert 
with him are interested) carry 30 per cent. or more of the voting rights of a company which is subject to the Takeover code, 
the person is normally required by the Panel to make a general offer to all the remaining shareholders of that company to 
acquire their shares. Similarly, when any person individually or a group of persons acting in concert, is interested in securities 
which in aggregate carry not less than 30 per cent, of the voting rights of such a company but does not hold shares carrying 
more than 50 per cent. of such voting rights, that person may not normally acquire further securities without making a 
general offer to the shareholders of that company to acquire their shares. An offer under Rule 9 must be in cash and at the 
highest price paid by the person required to make an offer, or any person acting in concert with him, for any interest in 
shares of the company during the 12 months prior to the announcement of the offer. 

Under the Takeover Code, a “concert party” arises, inter alia, when persons who, pursuant to an agreement or understanding 
(whether formal or informal), co-operate, to obtain or consolidate control of that company. Under the Takeover Code, 
control means an interest, or interests, in shares carrying in aggregate 30 per cent. or more of the voting rights of a company, 
irrespective of whether such interest or interests give de facto control. In this context, voting rights means all the voting 
rights attributable to the capital of the company of which they are a shareholder. Accordingly, for the purposes of the 
Takeover Code, three Comarco Group Vendors, together with their respective Connected Persons, and other parties acting 
in concert with them, form the Concert Party. Full details of the Concert Party and their respective interests in relevant 
securities are set out below. 

Maximum potential controlling position 

As at the date of this Document the members of the Concert Party have no interest in the Company’s Ordinary Shares. 
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For the purposes of the Takeover Code, the Concert Party has been determined to be Peter Phillips and Jorgen Nielsen, as 
well as Simon Phillips and Charlie Pettifer. An application will be made to the Panel on Takeovers and Mergers to waive the 
obligation of the members of the Concert Party to make a general offer that would otherwise arise as a result of the issue of 
the Consideration Shares pursuant to the Share Purchase Agreements which have been granted to them as part of the 
Proposed Acquisition as described in the paragraph above.  

Accordingly, either;  

a) a Whitewash Resolution will be proposed at the General Meeting which seeks to waive the requirement under 
Rule 9 of the Takeover Code that the Concert Party having acquired a shareholding and percentage of Voting Rights 
exceeding 30 per cent., must make a general cash offer to all the remaining Shareholders to acquire their shares. 
In accordance with the Takeover Code the Whitewash Resolution will be proposed at the General Meeting to 
approve this Waiver and will be taken on poll. No member of the Concert Party will be entitled to vote on the 
Whitewash Resolution and accordingly no member of the Concert Party will do so. The Panel Confirmation to waive 
the obligation of the Concert Party under Rule 9 would be given on the basis that the consequences of such an 
exercise will be fully disclosed in the Prospectus 

b) without the waiver of the obligation under Rule 9 of the City Code, the issue of the Consideration Shares would 
require the members of the Concert Party to make a general offer for the entire issued and to be issued share 
capital of the Company not already held by them. An application will be submitted to the Panel for a waiver and 
the waiver is subject to over 50% of Independent Shareholders giving notice that they would not accept a 
mandatory offer by the Concert Party if it were made  

 
3. Information on Comarco Group 

Comarco Group was established in 1971, in Kenya before expanding its range of activities and area of operations along the 
Eastern African seaboard and throughout the Indian Ocean. Comarco Group is a group of companies that consists of 
Consolidated Marine Contractors Limited (CMC); Comarco Properties (EPZ) Limited (CPL); Kenya Marine Contractors (EPZ) 
Limited (KMC); Touchwood Investments Limited (TIL) and Comarco Supply Base (EPZ) Limited (CSB).  

Comarco Group is one of the leading marine and specialised logistics contractors in the East African region with over forty 
five years’ experience. Comarco Group operates its own fleet of tugs, barges, landing craft, supply vessels and specialised 
equipment for offshore, close shore, port and beach operations from its own private port facility, shipyard and supply base 
in Mombasa, Kenya.  

Comarco Port is a privately owned harbour fronting facility, which lies on the main port channel less than 1km to seaward 
from Mombasa Port and 2km from the city centre. 

Comarco Group’s business comprises of the following activities: 

• Provision of high quality and efficient integrated port services, including stevedoring, lighterage, stacking, 
warehousing, transportation and logistics, which can handle various types of cargo including coal, commodities, 
metal ores, oil and liquefied gas, project and general cargo.  

• Provision of land and facilities to customers through long-term leases, licences or commercial agreements with an 
aim to generate consistent and predictable revenue streams.  

• Provision of the principal offshore supply base for the Oil and Gas industry in Kenya. Since 2010, Anadarko, ENI 
and BG have all used Comarco Port as the supply base for their offshore drilling campaigns in Kenya. 

• As a dedicated owner of vessels, Comarco Group offers comprehensive and integrated marine logistic services to 
customers, through the charter market, to meet their diverse transportation needs.  

• Turnkey logistic solutions and project management for the Oil and Gas and construction industries.  

Over the last five years the Comarco Group and its affiliates have operated extensively along the Eastern African seaboard: 
Djibouti, Kenya, Mozambique, Somalia, Comoros, Reunion Island, Mauritius, South Africa, Tanzania, Madagascar and 
Zanzibar. The Group is bidding on additional work in Seychelles, Sierra Leone and Burundi. 

Further information on the business overview of Comarco Group and the industry overview which it operates in are set out 
in Part 2 ‘Information on Comarco Group’ in this Document. 

 

4. Summary financial information 

The financial information relating to the Enlarged Group is set out in Part 3 ‘Financial Information on the Enlarged Group’ of 

this Document. 

5. Directors and Senior Management 

Upon completion of the Proposed Acquisition, David Lenigas and Andrew Monk will resign from the Board and the four 
Proposed Directors will be appointed. Accordingly, the Enlarged Group Directors and Senior Management on Re-Admission 
will be: 
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Enlarged Group Directors 

Brian Hall 
Simon Phillips 
Charlie Pettifer 
Robert Stuart Scott 
Hemant Thanawala 
Matthew Bonner 
 
 

Non-Executive Chairman 
Chief Executive 
Executive Director 
Executive Director  
Non-Executive Director  
Non-Executive Director 
 
 

Senior Management 

Ben Marr 
Kevin Hayes 
Kailesh Chauhan 
Chris Kroger 
William Stewart 

Chief Financial Officer  
Chief Operations Officer 
Commercial Manager 
Project Manager 
Head of Port Operations 

Brief biographies of the Enlarged Group Directors together with information on Senior Managers are set out in Part 4 
‘Directors and Corporate Governance’ of this Document. Paragraph 9 of Part 6 ‘Additional Information’ of this Document 
contains further details of directorships and partnerships, and certain other important information regarding the Enlarged 
Group Directors. 

 
6. Dividend policy 

Subject to availability of distributable reserves in the Company, The Board intends to implement a dividend policy that will 
be sustainable and growing in line with the Company’s performance, and pay an ordinary dividend, normally twice a year, 
being an ordinary dividend in November and a final dividend in May each year. There can be no assurance as to the level or 
frequency of future dividends, if any. The declaration, payment and amount of any future dividends of the Company are 
subject to the discretion of the Enlarged Group Directors, and will depend on, among other things, the Company's earnings, 
financial position, cash requirements and availability of profits. 
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PART 2 
INFORMATION ON COMARCO GROUP 

 
Investors should read this Part 2 ‘Information on Comarco Group’ in conjunction with the more detailed 
information contained in this document, including the financial information contained in Part 3(B) ‘Combined 
Financial Information and Accountants’ Report on Comarco Group and Part 3(A) ‘Operating and Financial 
Review of Comarco Group’. 
 

Business overview 

Introduction 

Comarco Group was established in 1971, in Kenya before expanding its range of activities and area of operations along the 
Eastern African seaboard and throughout the Indian Ocean. Comarco Group is a group of companies that consists of 
Consolidated Marine Contractors Limited (CMC); Comarco Properties (EPZ) Limited (CPL); Kenya Marine Contractors (EPZ) 
Limited (KMC); Touchwood Investments Limited (TIL) and Comarco Supply Base (EPZ) Limited (CSB).  

Comarco Group is one of the leading marine and specialised logistics contractors based in the East African region with over 
forty five years’ experience. Comarco Group operates its own fleet of tugs, barges, landing craft, supply vessels and 
specialised equipment for offshore, close shore, port and beach operations from its own private port facility, shipyard and 
supply base in Mombasa, Kenya.  

The Comarco Port is a privately owned harbour fronting facility, which lies less than 1km from Mombasa Port on the seaward 
side on the main port channel and 2km from the city centre. 

 

Comarco Group’s business comprises of the following activities: 

• Provision of high quality and efficient integrated port services, including stevedoring, lighterage, stacking, 
warehousing, transportation and logistics, which can handle various types of cargo including coal, commodities, 
metal ores, oil and liquefied gas, project and general cargo.  

• Provision of land and facilities to customers through long-term leases, licences or commercial agreements with an 
aim to generate consistent and predictable revenue streams.  

• Provision of the principal offshore supply base for the Oil and Gas industry in Kenya. Since 2010, Anadarko, ENI 
and BG have all used Comarco Port as the supply base for their offshore drilling campaigns in Kenya. 

• As a dedicated owner of vessels, Comarco Group offers comprehensive and integrated marine logistic services to 
customers, through the charter market, to meet their diverse transportation needs.  

• Turnkey logistic solutions and project management for the Oil and Gas and construction industries.  

Over the last five years the Comarco Group and its affiliates have operated extensively along the Eastern African seaboard: 
Djibouti, Kenya, Mozambique, Somalia, Comoros, Reunion Island, Mauritius, South Africa, Tanzania, Madagascar and 
Zanzibar. The Group is bidding on additional work in Seychelles, Sierra Leone and Burundi. 
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Eastern African countries that Comarco has operated in within the past five years. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

History and development  

Comarco Group was established in 1971 initially as Diving Contractors Limited in Mombasa, Kenya, offering commercial 
diving services within the port of Mombasa.  
 
History of Comarco Group’s marine contracting experience 
 
In the 1970’s, Comarco Group developed its range of activities to include additional marine works along the eastern seaboard 
of Africa. In 1978, Comarco Group secured its first oil and gas contract with Italian giant AGIP in southern Tanzania.  
 
In 1982, the name was changed to Consolidated Marine Contractors Limited, to reflect the change in strategy in becoming a 
general marine contractor and from which the abbreviation “Comarco” is derived. In the following years, Consolidated 
Marine Contractors Limited successfully supported the Oil and Gas exploration projects for Shell in Mozambique and Amoco 
in Madagascar.  
 
Kenya Marine Contractors Limited was established in 1996 to operate as the principal floating asset owning and general 
marine contracting arm of Comarco Group in East Africa. Kenya Marine Contractors was converted to an EPZ (Export 
Processing Zone) company in 2003.  
 
Comarco Supply Base (EPZ) Limited was incorporated and registered within the EPZ programme in 2013. This company was 
to provide shore base assets, equipment and services to the burgeoning East African offshore Oil and Gas industry where, 
oilfield materials and equipment would be imported into the EPZ, services performed on such materials and equipment and 
thereafter exported upon completion of the project. 
 
Over the years, a strong acquisition programme has seen Kenya Marine Contractors and Comarco Supply Base take 
ownership of numerous marine assets and support equipment, which has made Comarco Group one of the largest marine 
contracting and logistics companies based in the East African region. 
 
History of the Comarco Port 
 
Comarco Group acquired the freehold harbour fronting property, Mombasa Block XLVII/54. This was the first of four property 
purchases which now comprise the current private port area. In 1983, Comarco Group formally acquired the leasehold rights 
for plot Mombasa Block XLVII/148 from the Kenya Port Authority, being the area reclaimed from the sea by Comarco Group 
in order to expand its port operating area. This lease was extended by both parties in 2016 for a further thirty three year 
term. 
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Comarco Group purchased the adjacent freehold title, being Mombasa Block XLVII/65, to add to its port area. In the same 
year, Comarco Group incorporated Comarco Properties Limited as a property holding company for Comarco Group to hold 
the two freehold titles, Mombasa Block XLVII/54 and Block XLVII/65 as well as being the registered leasehold owner of 
Mombasa Block XLVII/148. Comarco Properties was converted to an EPZ company in 2003, which status is maintained today. 
 
In 2012, Comarco Group acquired Touchwood Investments Limited, was acquired as the registered leasehold owner from 
the Kenya Port Authority of Mombasa Block XLVII/173, comprising 4.74 acres of adjoining harbour fronting property. This 
enabled Comarco Group to build the Port to the size and capacity in which it currently operates. The Port facility is now one 
of the largest privately owned and operated ports along the East African coast and is based within the confines of the busiest 
and largest port in East Africa. 
 
Strong Oil and Gas Cycle 2008-2014 
 
From 2008 there was a substantial increase in Oil and Gas exploration activity in the East African region, most notably in 
Kenya, Tanzania and Mozambique. Comarco Group provided supply base facilities at its Port for Bollore, Anadarko, BG and 
ENI.  
 
Furthermore, Comarco Group provided marine support and vessels for ENI in Mozambique; Statoil, Petrobras, Heritage, BG 
and Fugro in Tanzania. Comarco Group also provided vessels, marine support and project management services for the China 
National Petroleum Corporation (CNPC) in Tanzania. On 19 June 2019, Anadarko announced the Final Investment Decision 
(FID) in the “Area 1” of the Rovuma Basin in Mozambique, at $20 billion the FID is the largest Oil and Gas sanction ever made 
in Sub Saharan Africa. Comarco Group is one of the few marine operators in the region with the capacity and experience to 
take part in such large scale and specialised Oil and Gas marine projects and as such it is anticipated that Comarco Group will 
be competitive in the bidding for ongoing and upcoming tenders. 
 
In addition to the Oil and Gas activity, there was an increase in infrastructure development in the region. This led to significant 
growth for Comarco Group and enabled it to increase its asset base, including property, marine equipment and port 
equipment assets. By acquisition and reclamation, the Port was expanded by an additional 20,000m² to cater for increased 
oilfield demand for space and services. The Port was upgraded to comply with international Oil and Gas standards and has 
subsequently passed audits by BG, Anadarko and ENI.  
 
The substantial capital investments in the Port, together with the operational experience gained by both the management 
and workforce during this period, places Comarco Group in a strong position to benefit from the next cycle of Oil and Gas 
exploration and infrastructure development in the region.  
 

Port 

The Port totals approximately 16 acres including over 40,000 m² of open storage, covered storage space, office space and 
facilities, mobile and crawler cranes up to 250 tonnes capacity, a marine engineering workshop and a 24 hour Operations 
Centre. The main sufferance wharf has a total length of 93m, with a minimum draft of 7.5m alongside and capable of 
handling ships of up to 130 metres Length Overall (LOA). The wharf has direct frontage to Liwatoni Bay and the main 
commercial shipping channel.  

Map of Comarco Port facilities. 

 

Comarco operates the Port on a 24-hour basis and vessels may be loaded and discharged by experienced stevedores and 
winchmen as required.  
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The list below summarises Comarco Group’s Port Operations: 

• Private Port Facility: Direct berthing at a harbour fronted private port facility in Mombasa, offering private 
stevedoring and well-maintained equipment to handle bulk and break-bulk cargo as well as rigs and project cargo; 

• Supply Base Management: Operating a fully equipped, managed and resourced EPZ supply base in Mombasa, 
Kenya with dedicated berthing, warehousing and open storage; 

• Subsea Services: Via IACS approved dive spreads, equipment and divers offering a full scope of underwater work, 
including construction work, pipelines, blasting, welding, cleaning, hull cleaning, propeller cleaning and inspection 
services; 

• C and F Work: Via agents providing customs clearance services for sea freight, airfreight, and project cargos.  

• Agency Work: Via agents providing port agency work, vessel husbandry, crew management, bunkering and 
chandlery; 

• Onshore Oil and Gas Support: Providing a range of support services including equipment and personnel to the Oil 
and Gas industry; 

• Private Port Services: Providing a range of support services including lighterage, equipment and trained personnel 
to a variety of port users; 

• Shipyard Services: Workshops with experienced management and work force to undertake the maintenance, 
repair, and construction of owned and third-party vessels and equipment; 

• Dedicated laydown areas: Large and easily accessible open storage areas to store both import and export cargo; 
and 

• Bespoke Agreements: Provision of space and facilities to customers through long-term licences. 

In February 2017, the Comarco Port was successfully audited and approved by Shell for marine and support operations for 
its work in East Africa. 

The list below summarises Comarco Group’s Marine Logistic Operations: 

• General marine transport: General marine transport of all kinds, including containerised, break-bulk and bulk 
cargos, using owned and chartered vessels of all types; 

• Beach, Foreshore and Near Shore Cargo: Handling of all types of cargos on and off barges, over the beach and 
across the foreshore using trucks and trailers, conveyors, forklifts and cranes; 

• Customised transport solutions: Customised marine transport services by tug, barge, LCT, and conventional 
vessels, including chartering of ocean-going vessels, to provide bespoke quay to beach, beach to beach and quay 
to quay solutions; 

• Vessel Charter and Supply Runs: Vessel charters on time or voyage basis, including fuel, cargo and materials 
transport to remote locations both onshore and offshore. 

• Offshore pipe transport: Supervising, loading and providing customised marine transport solutions for coated and 
bare pipe delivered directly to offshore lay barge; 

• Beach landings: Loading and offloading any cargo across the beach including the use of the Exposed Beach 
Operating System (EBOS) and Safe Beach Operating System (SBOS) developed by Comarco; 

• Lightering, Transhipping and Stevedoring at Sea: Lightering, transhipping and stevedoring at sea solutions for all 
cargo types from vessel to barge including bulk, breakbulk, rigs, project and heavy lift, at anchorage or alongside 
the quay; 

• Marine construction: Carrying out marine construction works and services of various types, including; construction 
of jetties, quays, and sea walls; assembly and installation of aids to navigation; piling and dredging works; 
bathymetric, geotechnical and topographical surveys; subsea pipeline installation; 

• Specialised Plant, Machinery and Equipment: Comarco owns and operates a fleet of earthmoving plant, 
construction equipment, trucks, forklifts and cranes, all of which are available for project support or independent 
hire; 

• Vessel charter: Comarco owns and operates a fleet of vessels and barges along the East African coast, all of which 
are available for hire on either time or voyage charter basis; 

• Onshore Oil and Gas Support: Rig moves to/from remote locations; rig site preparation; overland rig transport; 
labour supply, rig set up and access preparation; project/ site camp set up and operations. 

• Heavy Lifts and Haulage: Providing mobile and crawler cranes up to 270mt capacity and multi axle trailers up to 
500-ton capacity. 

Marine fleet 

Comarco Group owns and operates one of the largest fit for purposes vessel fleets in East Africa and operates a diverse fleet 
of vessels ranging from 1050bhp to 2800 bhp which perform tasks ranging from barge towing, to vessel support and 
specialised vessel manoeuvring. The fleet of barges ranges in size from small 250MT work platforms to large 12,000MT dwt 
flat top barges with 2,616m² surface area which are used for a variety of offshore transport of bulk, break bulk and project 
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cargo, as well as for marine construction work. There are also Landing Craft from 150MT to 1000mt dwt, which are purpose 
built to easily land both liquid and solid cargo onto beaches and for shallow water operations. In addition, there are self-
elevating platforms of different sizes (from 10MT to 100MT) used mainly for geotechnical surveys and piling work, as well as 
a selection of utility craft ranging from fibreglass work boats to crew transport vessels and robust steel hull catamaran craft 
used for inter-tidal work. 

Powered vessels 

The table below sets out an overview of the principal Powered Vessels currently owned and managed by Comarco Group as 
of the date of this Document. The majority of these vessels are tugs, which are used to tow and position the barges. 

Name Power 
(HP) 

Deadweight (T) Deck 
Area (m2) 

LOA (m) Beam 
(m) 

Des. 
Draft 
(m) 

GRT (T) NRT (T) Bollard 
pull (T) 

Swift 2,800 313.00 22.00 36.47 9.50 3.80 391.0 118.0 26 

Buzzard 2,400 215.27 18.375 29.20 9.00 3.70 250.0 76.00 30 

Merlin 2,400 153.06 31.95 27.01 9.00 3.95 255.0 75.00 30 

Osprey 1,600 110.80 21.00 26.35 7.52 3.00 116.0 34.99 20 

Falcon 1,340 165.30 45.36 24.28 7.30 3.00 149.0 45.00 18 

Eland 1,240 145.65 38.50 24.50 7.32 3.00 157.0 47.00 15 

Hawk 1,240 158.39 37.00 24.85 7.60 2.80 172.0 51.00 15 

Titan 1,440 120.89 36.30 23.50 7.32 2.70 144.0 44.00 15 

Kestrel 1,050 1100.00 380.00 52.55 11.00 3.00 564.0 486.00 N/A 

 

Unpowered vessels – barges 

A barge is an unpowered, flat-bottomed vessel especially built for the transport of heavy goods. Barges are a useful mode of 
transport for low value bulk items and heavy cargo. They are an efficient and cost-saving option in the movement of cargo 
along the east coast of Africa. In addition, barges may be beached, thereby providing workable solutions for clients in regions 
where there is little or no port or road infrastructure. The table below sets out an overview of the principal unpowered 
vessels currently owned and managed by Comarco Group as of the date of this Document: 

Name Type Built 
(year) 

Dead 
weight 
(T) 

Deck 
Area 
(m2) 

Deck 
Load 
(T/m3) 

LOA (m) Beam 
(m) 

Draft (m) GRT (T) NRT (T) Side 
walls 

C184 
Flat Top 
Barge 

2007 1,827 836 10 54.86 15.24 0.43/2.33 629 188 Yes 

C185 
Flat Top 
Barge 

2012 1,801 836 10 54.86 15.24 0.43/2.33 629 188 Yes 

C186 
Flat Top 
Barge 

2012 1,827 836 10 54.86 15.24 0.43/2.33 629 188 Yes 

C231 
Flat Top 
Barge 

1997 3,300 1,060 7 67.30 18.29 0.6/3.44 1,318 396 No 

C232 
Flat Top 
Barge 

2013 3,448 1,120 7 69.69 19.39 0.6/3.35 1,424 428 Yes 

C233 
Flat Top 

Barge 
2013 3,448 1,120 7 69.69 19.39 0.6/3.35 1,424 428 Yes 

C271 
Hopper 
Barge 

2009 1,865 750 5 83.00 11.45 0.69/2.68 1,246.5 733.98 Hatch 

C272 
Hopper 
Barge 

2009 1,865 750 5 83.00 11.45 0.69/2.68 1,246.5 733.98 Hatch 

C3652 
Heavy 
Cargo 

Barge 
2006 12,000 2616 10 111.52 28.04 5.50 3,652 1,602 Yes 

C2801 
Flat Top 
Barge 

2006 8,000 1886  10 85.954 23.432 0.8/4.5 3,387 1,016 No 
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Unpowered vessels – jack-ups 

A jack-up rig is a mobile self-elevating work platform equipped with legs that can be lowered to the ocean floor until a 
foundation is established to support the platform. Once a foundation is established, the drilling platform is then elevated up 
the legs so that it is above the highest expected waves. When the rig is relocating, the platform is lowered to sea level and 
towed by a supply vessel to its next location.  

The table below sets out the Jack-Ups currently owned and managed by Comarco Group as of the date of this Document: 

Name Built/Rebuilt 
(year) 

Lifting Deck 
Load 

Deck 
Area 

(m²) 

LOA (m) Beam 
(m) 

Draft 
(m) 

GRT 
(T) 

NRT 
(T) 

Spuds 

Ngamia 2003/2013 Hydraulic 108 111 12.25 9.00 0.80 54.63 21.60 4 x 15m 

Anna 
Nicole 2 

2011 Manual 5 46.80 7.80 6.00 0.80 45.00 13.50 4 x 18m 

 

Equipment 

To complement the vessels, Comarco Group owns a variety of crawler cranes, truck cranes and rough terrain cranes 
ranging in size from 50MT to 270MT in lift capacity which are used both in the Port environment as well as in the Marine 
logistics environment should temporary ports need to be established elsewhere to load / off-load cargo. There is also a 
fleet of forklifts operating which range from 3MT to 16mt in lift capacity and in varying configurations. Finally, there is a 
haulage fleet which comprises trucks, prime movers (ranging from 125bhp to 360bhp) and trailers (from 2 to 14 axles) and 
capable of moving loads of up to 150MT; and there is a yard fleet which comprises excavator trucks, wheel loaders and 
levelling equipment and which is used for off-loading and loading heavy bulk material on and across all types of permanent 
and temporary jetty facilities. 

Lifting equipment – cranes 

The table below sets out the Cranes currently owned and managed by the Group as of the date of this Document: 

Name Type 
Rating 
(T) 

Boom Type 
Rigged 
Hook (T) 

Rigged 
Boom (m) 

Fly 
Jib 

Transmission 

Kobelco 7250 Crawler Crane 250 Lattice 150 & 15 39.6 Yes Hydraulic 

Terex AC140 All Terrain Crane 140 Telescopic 80 12.6-60m Yes Automatic 

NCK Rapier 1405B Crawler Crane 70 Lattice 70 21 No Automatic 

P&H 5300 Crawler Crane 270 Lattice 180 45.72 Yes Hydraulic 

Lima Clark 900TC Clark Mobile Crane 82 Lattice 80 35 Yes Manual 

P&H Wheeled Mounted 125 Lattice 120 37 No Manual 

Terex RT780 Rough Terrain Crane 72 Telescopic 68 12.1-39.3m Yes Automatic 

XCMG QY50B Mobile Crane 50 Telescopic 50 11.5-42.0m Yes Manual 

XCMG QY50B Mobile Crane 50 Telescopic 50 11.5-42.0m Yes Manual 

SUMITOMO LS118 Crawler Crane 50 Lattice 40 24m No Manual 

HAULOTTE 
HA16PX/59 

Cherry Picker 0.23 Articulating Boom N/A 16m No Hydraulic 

HAULOTTE 
HA16PX/59 

Cherry Picker 0.23 Articulating Boom N/A 16m No Hydraulic 

 

Lifting equipment – forklifts 

The table below sets out the Forklifts currently owned and managed by the Comarco Group as of the date of this Document: 

Name Type Rating 
(T) 

Boom Type Transmission Engine 

Hyster H16XM-6 Tall Mast 16 Single stage Auto 3 Speed Mitsubishi 

CAT DP150N Tall Mast 15 Single stage Auto Forward/Reverse Mitsubishi 

CAT DP50CN Normal Mast 5 Single stage Auto Forward/Reverse Mitsubishi 

Hyster H5.0FT Short Mast 5 Double stage Auto Forward/Reverse Yanmar 

JCB 530-70 Telehandler 3 Telescopic tilt Auto 3 Speed Perkins 

Hyster H3.0FT Short Mast 3 Double stage Auto Forward/Reverse Yanmar 
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Earth moving equipment 

The table below sets out the Earth Moving Equipment currently owned and managed by the Comarco Group as of the date 
of this Document: 

 

Name Type Rating 
(T) 

Capacity (m3) Attachments Engine 

Cat 345BL Excavator 45 2.6 Rock Bucket, 5T hydraulic breaker Caterpillar 321hp 

Komatsu PC300-7 Excavator 30 1.8 Sand bucket Komatsu 242hp 

Case Vibromax W1102D Vibrator Roller 1.18 N/A Drum drive Deutz 110hp 

XCMG ZL50G Wheel loader 5 3.0 5T Forks Weichai 220hp 

XCMG ZL50G Wheel loader 5 3.0 5T Tine Weichai 220hp 

XCMG ZL50G Wheel loader 5 3.0 5T Tine Weichai 220hp 

Cat 938G Wheel loader 5 2.5 
5T Tine 

Caterpillar 160hp 

 

Trucks 

The table below sets out the Trucks currently owned and managed by the Comarco Group as of the date of this Document: 

 

Name Type Power (hp) Drive train 

Mitsubishi Fuso Prime Mover 350 6x4 

Mitsubishi Fuso Prime Mover 350 6x4 

Scania SBA 111 S Prime Mover 295 6x6 

Beiben 4250 Prime Mover  360 6x4 

Beiben 4250 Prime Mover  360 6x4 

Beiben 4250 Prime Mover  360 6x4 

FAW J5-290 (CA325) Dump Truck 350 6x4 

FAW J5-290 (CA325) Dump Truck 350 6x4 

Mitsubishi Canter KK-FE53EC 2WD 140 2x4  

 

Trailers 

The table below sets out the Trailers currently owned and managed by the Comarco Group as of the date of this Document: 

Name Type Max Load 
(T) 

Axles Wheels 

Cometto Multi Axle Trailer 150 14 56 

Cometto Multi Axle Trailer 150 14 56 

Humpton Lowbed Trailer (fond Reconditioned I lowbed trailer 

in asset reg. - EIM/PL/0000022) 
60 4 16 

Humpton Lowbed Trailer (fond Reconditioned I lowbed trailer 
in asset reg. - EIM/PL/0000022) 

60 4 16 

Trabosa Flatbed Trailer (found 1 flatbed trailer in asset reg. – 
reg. no. ZC 0083) 

35 2 8 

Trabosa Flatbed Trailer (found 1 flatbed trailer in asset reg. – 
reg. no. ZC 0083) 

35 2 8 
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Generators 

The table below sets out the generators currently owned and managed by the Comarco Group as of the date of this 
Document: 

Name Power (KVA)  Voltage (V) 

NES 150SH 125/150  220/440 

NES 90SH 75/90 200/220 

MB8000DSL  6.0 220 

MB8000DSL  6.0 220 

MB8000DSL  6.0 220 

MB8000DSL  6.0 220 

MB8000DSL  6.0 220 

DENYO DCA – 1505PM 125/150 220/440 

CAT 3406 365 415 

MB200WT 20 220 

MW240000 45 380 

2300 Series 400 415 

Perkins 2614/1500 127.6 240/415 

Yanmar 4TNY98-GPGE 23 200/400 

Perkins 1300 20 160 

Clients 

Comarco Group has contracted with a diverse range of clients over its operational history as follows; 

Limited liability companies (LLC) 

LLCs represent the largest category of companies with whom Comarco Group has contracted and also represent the broadest 
spectrum of services available from Comarco Group  

General marine transport  

• Operated and managed container feeder services in East Africa for Maersk Line, Silver Anchor and Alibai Essa. 

• Transported bulk aggregate by barge for Colas Madagascar, Coralgate Maldives and AA Bayusuf Ltd.  

• Transported breakbulk cargo for Nabors Drilling International, BGO and Swanberg International. 
Marine Equipment charter  

• Provided marine equipment on charter for a variety of clients such as Science UK Limited, Anadarko and 
Tristar. 

Shipyard services 

• Workshops with experienced management and work force to undertake the maintenance, repair, and 
construction of owned and third-party vessels and equipment, including the fabrication of vessels for the 
Coast Water Board Services. 

Charter of vessels  

• Chartering vessels outside of its fleet as required for its customers, which have included the Tanga Cement 
Company, Magadi Soda Company and Maersk Line. 

Marine construction:  

• Construction of jetties, quays, and sea walls; Assembly and installation of aids to navigation; Piling and 
dredging works; bathymetric and geotechnical surveys; subsea pipeline installations. Customers have 
included: Noremco Tanzania Ltd, Midroc Foundation, JGH Marine, Katahira & Engineers Ltd. Africa Gas and 
Oil. 

Offshore pipe transport:  

• Extensive experience in the transport of pipe by barge, both coated and uncoated. Contracted clients include 
China National Petroleum Company, Africa Gas and Oil Ltd and Toyo Construction. 

Vessel Charter and Supply Runs:  

• Provision of vessel charters on time or voyage basis, including fuel, cargo and materials transport to remote 
locations both onshore and offshore. Contracted clients have included Advanced Maritime Transports (AMT), 
Anadarko and Freight Forwarders Kenya Ltd. 
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International oil companies (IOC) 

Comarco Group has historically been heavily involved with international oil companies, ranging from oil majors to small 
independents, and has provided them with a range of services, both onshore and offshore.  

Onshore Supply Base support typically involves the provision of dedicated quay and berthing access; equipment and material 
storage and handling; stevedoring and shore handling; certified cranes, trucks, trailers and forklifts; qualified labour and 
supervision. Such customers include: 

Onshore Supply Base Support IOC clients 

Anadarko British Gas BGP Fugro 

Bollore ENI Marubeni Itochu  

Onshore Oil and Gas Support outside of the Supply Base, involving moves to/from remote locations; rig site preparation; 
overland rig transport; labour supply, rig set up and access preparation; project/ site camp set up and operations. Contracted 
customers have included: 

Onshore Oil and Gas Support IOC clients 

Marriott Drilling Nabors Drilling International 

Offshore support comprises a broad variety of services ranging from marine transport by chartered project vessel, by barge 
and landing craft; stevedoring at sea, the construction of temporary jetties, beach landings and equipment hire. A sample of 
contracted IOCs for these services includes the following: 

• Beach Landings: Loading and offloading any cargo across the beach including the use of the Exposed Beach 
Operating System (EBOS) and Safe Beach Operating System (SBOS) developed by Comarco; 

• Beach, Foreshore and Near Shore Cargo: Handling of all types of cargos on and off barges, over the beach and 
across the foreshore using trucks and trailers, forklifts and cranes; 

A sample of contracted IOCs for these services has included the following: 

Offshore support IOC clients 

Aminex Caroil Nabors Drilling International Zarara 

Anadarko Madagascar Oil Pan African Energy Maurel & Prom 

Artumas Parker Drilling    

    

Government bodies 

Comarco Group has contracted with a number of regional government organisations, principally in the marine infrastructure 
sector. Such contracts include: 

• Construction of jetty and landing site at Songo Songo Island, Tanzania for the Office of the Prime Minister. 

• Dredging and refurbishment of Quay 2 at Tanga Port for the Tanzania Port Authority. 

• Various harbour related works in Mombasa for the Kenya Port Authority. 

• Heavy lift transport of generator from Dar es Salaam to Tanzania for the Zambian Government. 

• Marine transport, heavy lifts and road transport of generators from Mumbai to Moroni, Comoros for the 
Comoros Government. 

• Heavy Lifts and Haulage: Providing mobile and crawler cranes up to 270mt capacity and multi axle trailers. 

Public listed companies (PLC) 

Comarco Group has contracted with a number of PLCs and has offered a variety of integrated services to these companies. 
These contracts have tended to be larger and for a longer term and include: 

Lightering, Transhipping and Stevedoring at Sea: Lightering, transhipping and stevedoring at sea solutions for all cargo types 
from vessel to barge including bulk, breakbulk, rigs, project and heavy lift, at anchorage or alongside the quay; 

• The long term delivery of coal and clinker in bulk to separately to Tanga Cement Company PLC involving the charter 
of ocean going vessels, stevedoring at sea and lighterage by tug and barge. 

• The delivery of a knock down titanium processing plant from Australia and associated equipment from South 
Africa across an exposed beach at Moma, Mozambique for Kenmare Resources PLC. The work scope including 
marine transport, chartering of project vessels, stevedoring at sea, construction of temporary jetty, camp 
construction, beach landings, heavy lifts, heavy transportation by trailers and equipment hire.  
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• Marine construction work and equipment hire provided to Base Titanium in Mombasa, a wholly owned subsidiary 
of Base Resources PLC.  

• The delivery of equipment, containers and materials for Rio Tinto in Fort Dauphin, Madagascar. 

International organisations  

This is the category with which Comarco Group has contracted the least. Comarco Group have carried out a variety of 
services, principally to the United Nations and its affiliates. These include: 

• The preparation, assembly and deployment of Fish Accumulating Devices (FADS) along the coast of Somalia for 
the Food and Agriculture Organisation of the United Nations. 

• The landing of relief cargo and equipment across the exposed beach at Barawe, Somalia for the United Nations. 

• The charter of LCT Comarco Kestrel to Agility to deliver food and rations to UN military across the beach at Merca 
and Barawe in Somalia. 

• Dredging and fender installation in Bossaso port, Puntland for the World Food Programme. 

• The preparation and lifting of a hospital vessel out of the water at the Comarco quay and transport by heavy list 
trailers to Lake Victoria for the UK based Vine Trust charity.  

The diversity of Comarco Group’s services and client base has enabled it to spread its risk across a broad industry and 
customer spectrum to prevent Comarco Group from becoming overly reliant on any particular sector or any singular 
customer.  

EPZ (export processing zone) 

Three of the companies within Comarco Group are registered as EPZ (Export Processing Zone) companies within the EPZA 
programme (Comarco Properties (EPZ) Limited (CPL), Kenya Marine Contractors (EPZ) Limited (KMC) and Comarco Supply 
Base (EPZ) Limited (CSB).) The Export Processing Zones Authority (EPZA) is a State Corporation, under the Ministry of 
Industry, Trade and Cooperatives established in 1990, to promote and facilitate export oriented investments and to develop 
an enabling environment for such investments by offering a range of attractive fiscal, physical and procedural incentives to 
ensure low cost operations, fast business set up and smoother operations for export oriented businesses. 

The principal attractions of the EPZ programme can be summarised as follows: 

1. All imports duty free; 
2. VAT exempt; and 
3. Corporate tax holiday for 10 years, thereafter a reduced rate of corporate tax at 25%. 

The principal reasons for doing so were as follows: 

1. The majority of the work being undertaken by Comarco Group was outside of Kenya; 
2. Repairs and maintenance to Comarco Group’s vessels and equipment. As the vessels were all foreign flagged, 

these were classed as export services and the relief obtained through the EPZ programme; and 
3. The duty free importation of equipment such as cranes, trucks, front end loaders and the like was made 

considerably easier and added substance to Comarco Group’s operational ability and asset base. 

CSB was incorporated and registered within the EPZ programme in 2013. The principal reason for this decision was for CSB 
to provide services to the growing East African Oil and Gas industry where, typically, materials and equipment would be 
imported into the EPZ, services performed on such materials and equipment and thereafter exported upon completion of 
the project. The corporate tax holiday for CPL and KMC have expired. CSB still has four years remaining before its corporate 
tax holiday expires.  

Contracts 

Due to the diversified nature of its business, Comarco Group utilizes a variety of contracts to underpin its risks and rewards. 

Wherever possible, Comarco Group will use standard, internationally accepted contracts such as those set out by the Baltic 

and International Maritime Council (BIMCO), whose maritime clauses and contracts cover the full lifecycle of vessel related 

operations and activities, or by The International Federation of Consulting Engineers (commonly known as FIDIC) which has 

standard form contracts for the construction and engineering industry. In the event that the contemplated scopes of work 

are outside the framework of standard contracts, Comarco Group has developed a set of precedent contracts over the years, 

which are adapted and utilised in these instances. Typically, the marine contracts are drafted by the commercial department 

within in Comarco Group. 

Contracts are secured through a variety of means, the most frequent of which are: 

• enquiries through the Comarco website; 

• enquiries through shipping brokers; 

• enquiries through reputation and word of mouth; and 

• tender processes. 
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Comarco Group works with five main categories of contracts, which cover the significant majority of all contracts entered 

into: 

1. Marine contracts 

Comarco Group utilizes the various charterparty forms available from BIMCO, depending on the requirements of its 

customers. These charterparty contracts so utilized can be split broadly into two categories: 

• Time charterparties 

Time charters require that, in addition to the vessel itself, including any spare parts, maintenance and 

drydocking, Comarco Group provides crew, insurance and food. The Charterer has responsibility for the 

activities undertaken by the vessels. Consumable items directly associated with the work such as fuel, fresh 

water, and port charges are provided by the Charterer.  

• Voyage charterparties 

These charterparties require that Comarco Group provides the vessel and crew with all associated costs, 

responsibility for the activities of the vessel and all consumable items during the voyage including fuel and port 

charges.  

2. Lumpsum and Turnkey Contracts 

In instances that the client requires a bespoke combination of services, Comarco Group will utilize its Shipping Services 
Agreement contract form, which has been used for more than twenty years for a variety of end users. 

3. Hire contracts 

In instances where shore based equipment, such as cranes, forklifts and trailers, or shore based personnel are hired by a 
client, Comarco Group will utilize its own precedent contracts. 

4. Marine construction contracts 

Where Comarco Group enters into a marine construction project, typically the contract used by the client will be a FIDIC 
contract, the most usual form of which is either the Red Book (building and engineering works designed by the Employer) 
and the Yellow Book (building and engineering works designed by the Contractor) or versions thereof. 

5. Port and Service Contracts 

Generally commercial port operations are carried out in accordance with a published tariff and invoiced according to 
the work done on the vessel and cargo. Comarco Group has its own port tariff of services to vessels and cargo, which 
is based on the same tariff published by the Kenya Port Authority. On account of the fact the Port is private, Comarco 
Group has a degree of flexibility in its own tariff to enable it to offer bespoke cargo solutions to customers. Comarco 
Group uses its own Service Agreement contract form for all operations within its port facility whereby the commercial 
terms of use by the customer are recorded in tariff form. 

Competitive advantage 

Experienced management team with a proven track record  

Comarco Group has an experienced management team having operated for many years in the marine services sectors 
primarily across Africa but also in the Mediterranean, the Middle East, South America and South East Asia thereby gaining 

industry, regional and international experience. The management team has strong entrepreneurial and commercial skills 
and is well positioned to capitalise on the opportunities available both as already identified and in future. Comarco Group 
is well established within Kenya and is able to navigate local, national, and regional requirements effectively on behalf of 
its clients. 

Strong historic track record  

Comarco Group has been operating in the marine contracting industry over forty five years. Its success has stemmed from 
the niche logistics knowledge, know-how and expertise recognised both regionally and internationally. Comarco Group has 
unrivalled experience in marine contracting, logistics and projects along the entire eastern seaboard of Africa as its historic 
track record has allowed it to build strong contacts and relationships over decades – across networks such as brokers, 
agents, clients, competitors, suppliers. 

Comprehensive and value added port services  

Comarco Group’s strong asset base is underpinned by its port facility, which comprises both freehold titles and long lease 
titles. In addition to operating its own private Port, Comarco Group is able to provide land and facilities to customers through 
long-term leases, licences or commercial agreements that aims to generate consistent revenue streams. Comarco Group 
offers integrated and comprehensive port services to its customers to meet their diverse transportation needs. Such services 
include lighterage, stevedoring, stacking, warehousing, transportation and other logistical add ons. Comarco Group will, on 
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a selective basis, operate other port facilities itself, generally where it believes that it can add value, improve the use of its 
port facilities or better meet market demand.  

Integrated and bespoke marine and logistics solutions 

As evidenced in the Client description, Comarco Group offers a variety of services to leading local and international 

companies on a standalone or turnkey basis. The broad variety of the services developed over a number of years by Comarco 

Group, together with the comprehensive range of offshore and onshore assets, enables Comarco Group to offer bespoke 

bolt on services to fit its client’s requirements.  

Fleet of fit for purpose vessels suited to the operating environment, operated by qualified and experienced crew 

The fleet is amongst the largest of its type that is permanently located on the East Coast of Africa. The barges range from 

small work platforms to self-propelled barges to large flat top cargo barges with up to 2,100 m² deck area and 11,000mt 

cargo capacity. The tug and barge fleet is supported by landing craft, utility vessels and self-elevating work platforms (SEWP). 

Comarco Group’s current fleet of vessels and support equipment together with experienced crew to enable it to provide 

customers with turnkey solutions. 

The operational capabilities and versatility of the fleet allows Comarco Group to deliver greater operational efficiencies 

leading to significant time and cost savings for customers from reduced fuel usage, limited requirements for ancillary vessel 

hire and reduced non-productive time. These cost savings benefits make Comarco’s vessels attractive for its customers. 

Well-invested, comprehensive range of supporting equipment: 

Comarco Group owns and operates a comprehensive range of supporting equipment and assets that are serviced and 

maintained by its workshop and technical team in Mombasa. This includes cranes, front end loaders, forklifts, trucks, trailers, 
camp, generators and earth moving plant and equipment. In house provision of owned equipment allows the delivery of 
fully integrated service to customers both onshore and offshore.  

In-house technical, maintenance and repair capabilities 

The in-house marine technical capability comprises a skilled and experienced technical management team, as well as a 

marine workshop and fabrication yard. The in-house technical skills and experience enables Comarco Group to mobilise 

vessels from the fleet quickly and efficiently and allows tailored modifications to vessels to meet specific customer 

requirements. The in-depth and in-house technical knowledge of the vessels Comarco Group operates provides a number 

of additional operational benefits: it allows the maintenance and operation of the vessels more effectively; it provides more 

flexibility to the operational timetable and facilitates a comprehensive maintenance schedule for the fleet.  

Strong health, safety and environmental (‘‘HSE’’) culture 

Comarco Group's Quality, Health and Safety, and Environment (QHSE) standards and performance, is guided by a 
comprehensive and integrated shore-based and shipboard Safety Management System and Policy Manual, audited against 
International Oil and Gas Producers (IOGP) standards. The protection of the environment, personnel and assets, and that of 
stakeholder’s investment and reputation, is maintained through support from the senior management. 

Comarco Group has developed a structured, thorough and ambitious QHSE Plan for 2019/20, which includes details 
comprehensive audit schedule of all current assets, systems and standards, which ensures Comarco Group remain the 

pioneers of safety and quality, within the marketplace. 

Revenue visibility from high-quality, long-term customers 

Comarco Group maintains strong, well-established relationships with blue-chip clients, including IOCs and EPC contractors 
in the East African region. These contracts typically last six months to five years and include option periods that have 
historically been extended. Comarco Group and its associated companies have historically enjoyed strong revenue flows 
from work derived in Eastern Africa and are well positioned to take advantage of the return of the IOCs to Eastern Africa. 

Strategy 

Comarco Group intends to strengthen its position as a port operator and comprehensive logistical service provider. Comarco 
Group intends to pursue the following strategies to consolidate its market position and capture future growth opportunities. 

Port operations 

The prolonged downturn in the Oil and Gas industry led to a significant drop in the Port revenues, the strategic decision was 
taken in 2017 to expand the operations of the Port to offer niche cargo services to a variety of customers and to treat existing 
Oil and Gas customers as part of the customer base, rather than the sole focus of the Port. 

It became apparent that the EPZ programme, in isolation, would be a hindrance to this strategy as opportunities would be 
limited to exports processing only. In recent consultation with the Kenya Port Authority and the Kenya Revenue Authority, 
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Comarco Group was advised to apply for the gazettement of the Port area as an entry and export area for customs purposes 
together with the operation of a sufferance wharf as this would enable Comarco Group to import cargo through the Port as 
well as to export cargo.  

As a result, Comarco Group strategy is to expand the current port facilities as a gazetted “Private Port” outside of the EPZ 
programme and to retain and to further develop the capacity of the EPZ operating companies but outside of CPL. 

Export processing zone 

Kenya Marine Contractors (EPZ) Ltd and Comarco Supply Base (EPZ) Ltd will continue to operate within the EPZ 
programme, but outside of the Port area, in order to maintain the favourable tax status currently in place. 

Private port facility 

Comarco Group has already obtained the consent of the Kenya Revenue Authority to gazette its Mombasa port 
area as an entry and export area for customs purposes by the Commissioner of Customs and Border. This means 
that: 

• The Comarco Port has been designated as a Kenyan Entry & Exit Point; 

• The Comarco jetty has been designated a sufferance wharf and customs area; and 

• The Port has been designated as a customs bonded warehouse. 

These permissions enable Comarco Group to operate as an independent port facility, which will allow the Group to 
consolidate and expand its port operations to a significantly wider user base through: 

• Developing Comarco Group into an integrated port operator and strengthening its position as a 
leading independent port operator for major dry bulk cargo. Comarco Group plans to enhance its 
operating efficiency and integrated service capabilities in Mombasa to strengthen its position as an 
independent port operator. Comarco Group also plans to intensify its efforts in developing new 
businesses relating to other types of major bulk cargo as well as general cargo to diversify the current 
cargo mix dealt with at the Port. 

• Strengthening relationships with customers and partners to achieve mutual development. 
Comarco Group is committed to building strong and long-term relationships with major customers 
through long-term contracts. The Group plans to promote customer loyalty and increase our cargo 
supply by continuing to provide dedicated facilities to long-term customers.  

• Continuing to develop and improve service capabilities 
Comarco Group plans to further promote its Port logistical service capabilities, including providing 
more efficient services for cargo transhipping, stevedoring, storage, freight forwarding, shipping 
agency, customs clearance, cargo tallying, processing and trading.  

• Developing port infrastructure 
Comarco Group plans to develop the following: 
▪ Build an additional 150m deep water quay to take ships up to supramax capacity 
▪ Extend the current berthing facilities through the construction of a deep water jetty 
▪ Form strategic alliances with major customers to secure both terminal and infrastructure 

development by combining the Group’s operating expertise with its customers’ stable supply 
of cargoes.  

• Developing integrated logistical capabilities 
Comarco Group intends to enhance comprehensive logistical service capabilities and develop the 
Group into a leading provider of its comprehensive logistical services in the region by strengthening 
its cooperation with relevant railway, maritime, customs, inspection and quarantine departments. 

Marine logistic operations 

Consolidate current position on East Coast of Africa 

Comarco Group is currently one of the largest operators of tugs and barges on the East Coast of Africa. Comarco Group 
intends to maintain its position as one of the leading operators in the East African region, a market with growing demand 
and a limited number of competitors. The Group aims to consolidate its position through:  

Growth through targeted vessel acquisitions 

Comarco Group will pursue further fleet growth through vessel acquisitions to maintain its position as a significant tonnage 
provider in the region in response to specific customer requirements.  

Fleet and equipment reliability 

Comarco Group aims to own and operate a reliable fleet, with minimal downtime. By minimising downtime, Comarco Group 
expect to maximise revenues and cash flows and further demonstrate that it is a reliable operator to current and prospective 
customers. 
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Expand market positions in East Africa and seek opportunities to establish operations in South and West Africa  

A larger vessel fleet size would allow Comarco Group to take on additional contracts in existing regions of operation and 
potentially enter new regions. A growing fleet of vessels would expand revenue through additional work with new and 
existing clients. The established marketing, fleet presence and operational track record in the region allows Comarco to 
exploit the potential of both Oil and Gas and offshore logistic opportunities in South and West Africa.  

• Mozambique: The development of the LNG facility in Northern Mozambique presents logistic opportunities to the 
Group that are being actively developed through a joint venture with Colas, as the quarrying partner, for the 
production and delivery of 3m tons of aggregate to the LNG facility. 

• The Group is actively pursuing tendering opportunities in South and West Africa 

Pursue long-term contracts to ensure continued revenue visibility and predictable cash flow 

Comarco Group will focus on securing medium- to long-term contracts to enhance the predictability and reliability of 

revenues and cash flows as such contracts generate sustainable cash flows to support expansion plans.  
 

R&D, equipment and human resources development 

 

Comarco Group intends to intensify research and development efforts. Comarco Group plans to conduct further research 

on port operation techniques; optimize stevedoring systems, equipment configuration and work processes; and research 

into environmental technologies for coal ports. Comarco Group also intends to establish e-commerce and logistical 

information service platforms to provide its customers with more efficient and comprehensive services. Comarco Group 

plans to upgrade its information systems, which includes improving the enterprise asset management system as well as 

building an electronic data interchange centre, e-port system, customer relationship management system, human resource 

management system and financial management system to improve internal communication, management and operational 

efficiency. 

 

Regulatory environment 

Comarco Group are subject to the mandate of the following regulatory authorities and their regulations: 

Regulatory 
Authority 

Examination 
Type 

Frequency When Relevant Regulation / Key Requirements Impact / Materiality Comments 

Kenyan 

Companies Act 
Audit 
 

Annual 
 

KMC,CSB 
and CPL - 
30th Sep 

TIL - 31st 
Dec 

GAAP & IFRS audits by certified auditors Compliance is 
mandatory as well as 
important for 
corporate 
governance and 

investor confidence 

Audits are up to 
date and 
unqualified opinion 

National 
Environment 
Management 

Authority (NEMA) 

Review By Project On-going Company submits annual NEMA return 
under environmental impact assessment 
regulations 2003.Compliance with 
Company’s environmental policy is also 
required. 

Compliance is 
mandatory and 
failure to do so could 
result in NEMA 
suspending 
operations of 
Comarco Group.  

Minimal renewal 
risk as projects 
commence work 
with NEMA 
approval and are 
conducted in 
accordance with 
project specific 
requirements 

Kenya Port 
Authority (KPA) 

Licence Annual Calendar 
Year 

Payment of yearly rates need to be paid 
including Jetty and Buoy Charges. 
Individual projects attract KPA charges for 
berthing etc that are settled on an 
individual project basis 

KPA port control 
would not authorise 
vessels to enter / exit 
the port facility 
without the licence 

Minimal renewal 
risk as KPA is 
consulted on a 
regular basis to 
ensure compliance 
with all regulations 

Kenya Revenue 
Authority (KRA) 

N/A 

  

Random 

  

KRA can 
conduct 
audits at 
any time. 

  

KRA oversees revenue and tax collection as 
it relates to Corporate Tax, Income Tax, 
Import Duty (where applicable) and VAT 
(where applicable). Comarco Group is 
audited from time to time to ensure record 
keeping is in order and sufficient bonds are 
in place 

Compliance is 
mandatory and all 
audits / assessments 
must be addressed to 
avoid fines and 
penalties 

Compliance 
standards are being 
met and all audits / 
assessments are 

being addressed 
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Kenya Maritime 
Authority (KMA) 

N/A Random 

  

KMA 
regulate 
all vessels 
working in 
the 
Kenyan 
waters and 
can carry 
out an 
inspection 
at any 
time on a 
vessel  

KMA has the authority and responsibility to 
enforce regulations over vessels operating 
within its jurisdiction, including those 
relating to inspection, certification, and 
issuance of safety and pollution prevention 
documents. Port State Inspections verify 
Comarco Group’s compliance to IMO 
conventions (standards/requirements), via 
shipboard certification inspections and 
port arrival/departure formalities; ensuring 
all vessels operating within Kenyan waters 
are fully compliance with Flag State 
requirements 

Compliance is 
mandatory and the 
KMA has the 
authority to 
temporarily arrest a 
vessel not complying 
with these 
regulations 

Compliance 
standards are being 
met 

Export Processing 
Zone Authority 
(EPZA) 

License Annual KMC – 
December 

CSB - 

December 

The Export Processing Zone Authority 
(EPZA) carries out an annual physical 
inspection in accordance with the 
requirements of the Export Processing 
Zones Act, followed by recommendations 
for areas of improvement 

Compliance is 
mandatory and the 
favourable duty, VAT 
and corporate tax 
concessions offered 
to Comarco Group 
make it possible to 
secure off-shore 
clients. Failure to 
comply could result 
in EPZ operations 
being suspended 

Compliance 
standards are being 
met 

Occupational 
Health and Safety 
Act (OSH) 

Audit Annual Calendar 
Year 

The Occupational Safety and Health Act, 
No. 15 of 2007 and revised in 2010, 
provides for the safety, health and welfare 
of workers and all persons lawfully present 
at workplaces in Kenya.  Comarco Group is 
audited annually by the Kenyan Health and 
Safety Authorities against compliance to 
these standards. Furthermore, shipboard 
compliance to International Labour 
Organisation (ILO) Occupational Health and 
Safety Standards is audited through 
Comarco Group’s annual DOC (Document 
of Compliance) to ISM Code requirements 
(2015), and Flagstate Health and Safety 
requirements  

Compliance is 
mandatory and a 
requirement of many 
tenders 

Compliance 
standards are being 
met 

Mombasa County Licence/Per

mit 
Annual Calendar 

Year 

County Licenses and the payment of Land 

Rates must be kept current 

Compliance is 
mandatory to avoid 
fines and penalties 

Compliance 
standards are being 
met 

Kenya Police N/A N/A 

  

N/A 

  

Comarco Group cooperates with and 
assists the Kenya Police on all matters 

relating to security.  

Compliance is 
mandatory and 
Comarco Group is 
extremely supportive 
of local operations 
and interventions 

Compliance 
standards are being 

met 

Flag & Class of 
Vessels 

Licenses Annual Individual 
Flag state 
will 
conduct 
review 
based on 
annual 
renewal 

schedule 

As per the International Ship Registry 
requirements, ratified by the International 
Maritime Organisation (IMO) standards 

  

Registry compliance 
is mandatory and 
regulated by 
International Port 

State Control.  

 

Class compliance 
isn’t mandatory but 
does determine the 
type of work that can 
be undertaken 

Maintaining flag 
and class of vessels 
is a part of Comarco 
Group’s safety 
management 
system and 
Comarco Group’s 
document of 
compliance (DOC) 
to the ISM code 
2015. Comarco has 
a strong 
relationship with 
IMO White and 
Grey listed states 
and with IACS 
societies in order to 
maintain Registry 
and Class 
compliance.  

 

Comarco Group has adopted systems and controls that are designed to ensure compliance with all company law 
requirements, regulatory stipulations and audits, including the timely renewal of all relevant licenses and permits. Comarco 
Group takes a proactive approach in continuing to maintain a strong relationship with all regulatory bodies that have 
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regulations in which Comarco Group are subjected to. In addition to meeting continuous compliance obligations set forth 
above, on an individual contract to contract requirement basis, regulatory authorities can request the implementation of ad 
hoc changes to the business between audits and reviews in order to ensure project specific compliance standards are being 
met. For example, in order to control dust as a result of a new iron ore contract, Comarco Group was requested to implement 
a series of major environmental protection measures such as the installation of dust inhibiting nets and water sprinkler 
systems in the bulk stacking yard. In addition to this, air quality sensors and noise measurement devices are also being 
installed around the yard. Comarco Group has consistently achieved the standards set down by the regulatory authorities in 
the past, as such the Proposed Enlarged Group Directors have no reason to doubt that Comarco Group will continue to 
ensure that these regulations and standards are met on an on-going basis and that the systems and controls in place are 
reviewed on an annual basis.  

Health & safety and the environment 

Health and safety 

Comarco Group's Quality, Health and Safety, and Environment (QHSE) standards and performance, is guided by a 
comprehensive and integrated shore-based and shipboard Safety Management System and Policy Manual, voluntarily 
audited against The International Association of Oil and Gas Producers (IOGP) standards. The protection of the environment, 
its personnel and assets, and that of its stakeholder’s investment and reputation, is maintained through support from the 
most senior level of management. Comarco Group has developed a structured, thorough and ambitious QHSE Plan for 
2019/20, which includes details of a comprehensive audit schedule of all current assets, systems and standards, which 
ensures that it remains the pioneers of safety and quality, within its marketplace. 

Environment 

Comarco Group is committed to conducting business in a manner that protects the environment and preserves the areas in 
which it operates. The key areas of focus for the environmental policy include the prevention of pollution incidents in the 
context of offshore and onshore operations. Comarco Group completes on an annual basis a detailed environmental impact 
assessment for offshore and onshore operations with a view to identifying weak areas in environmental management. The 
Export Processing Zone Authority (EPZA) carries out an annual physical inspection where the EPZA conducts an 
environmental audit followed by recommendations for areas of improvement. The National Environment Management 
Authority (NEMA) conducts environmental reviews of Comarco Group on an individual project by project basis by commodity 
categorisation of the projects taking place. 

Comarco Group have established and maintained a special fund for pollution control, construction of environment protection 

infrastructure and the continual improvement of work environment. In particular, during 2018 Comarco Group have 

implemented a series of major environmental protection measures, including installing windproof nets and water sprinkler 

systems in the bulk stacking yard to control dust as well as an environmental campaign which focuses on increasing the 

awareness of employees and contractors and promoting positive behaviour towards the environment. Comarco Group has 

also implemented air quality sensors around the yard. 

Management 

Comarco Group has an operating history of over 45 years in Kenya. As a result, Comarco Group have developed both 

commercial and regional expertise as well as developed experienced and stable senior management team in port 

management and marine operations. Please see Part 4 “Directors and Corporate Governance” for further details on the 

experience of the Proposed Directors and Senior Management of Comarco Group. 

Employees  

The number of persons employed by Comarco Group as at 31 March 2019 was 99.  

Employment location 

The management team is based at the headquarters in Mombasa. Management cover all areas of operation, including vessel 
operations, commercial and business development, technical and construction, finance, human resources, procurement, 
HSE and IT, as well as providing support to the whole fleet and entire Port operations.  

Marine Logistics: Technical and operational support staff are based in Mombasa. Vessel master and chief engineer are 
assigned to vessels and work permanent rotations on those vessels irrespective of where they are operating to ensure both 
continuity and technical maintenance programmes. There is a permanent pool of crewing personnel in Mombasa, however 
depending on the location of the vessel Comarco respects and complies with local cabotage laws that specify and determine 
nationality of crews in which case Comarco recruits locally to fill those positions through temporary hires either directly or 
through local manning agencies.  

Port Operations: All staff operating in the Port in Mombasa are sourced and trained locally.  

The following table sets out a breakdown of the number of employees by function as at 31 March 2019:  
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Employee Function 31 March 

2019 

Shared Management 9 

Finance 3 

Admin 14 

Technical 1 

HSE 7 

Subtotal shared 34 

Port Crew 65 

Total Shared + Port 99 

Vessel crew 46 

Total Shared + Port + Vessels 145 

There is no trade union representation 

Training 

Comarco trains their staff both internally and externally. Internal training involves a suitably qualified Comarco trainer, who 
trains staff members at regular periodic intervals, with best practice followed by Comarco Group. This internal training 
includes: First Aid Training, Fire safety training, ISO 2001 awareness, IT and ERP support among others. External Training is 
where Comarco Group identifies a training opportunity and a staff member is then selected based on a training needs 
analysis and the individual is sponsored to attend the training off-site. Comarco Group has sponsored a number of staff 
members to attend this type of training, based on the areas of requirement and specialization. 

Comarco offers a number of student positions of internship within Comarco Group, to allow local students an opportunity 
of gaining valuable experience in the maritime Industry. 

Insurance 

Comarco Group carry insurance that it believes is common in its industry and sufficient to cover the principal risks of damage 
to its business. Insurance coverage includes hull and machinery coverage and the fleet is insured for market value. Comarco 
Group also has Protection & Indemnity (P&I) insurance for third party liability cover for its vessels and crew. In addition, 
Comarco Group has a number of other standard insurance policies in place covering workmen’s compensation, employers’ 
liability and property insurance, among others. Comarco Group does not carry business interruption insurance to 
compensate for lost revenue in the event that vessels are damaged.  
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Industry Overview 

Indian Ocean 

Strategic Importance to Trade 

The borders of the Indian Ocean run south from Cape Agulhas, South Africa, the point at which the Atlantic Ocean is met. 
The Indian Ocean has an array of countries bordering its waters, with Asian continent containing the most countries that 
borders the Indian Ocean, with Africa coming in second. The Asian countries that borders the Indian Ocean include India, the 
United Arab Emirates (UAE), Saudi Arabia, Singapore, Indonesia, Myanmar, Pakistan, and Kuwait. African countries bordering 
the Indian Ocean include Kenya, Mauritius, South Africa, Comoros, Tanzania, Sudan, Egypt, and Seychelles.  

Maritime trade across the Indian Ocean is one of the most fundamental global trade networks by geopolitical importance as 
well as trade volume. Its importance is illustrated by the fact that the Indian Ocean carries half of the world’s container ships, 
one third of the world's bulk cargo traffic and two thirds of the world's oil shipments. It is strategically critical for the 
maintenance of the transportation network and supply chain between the producers and exporters of Oil and Gas in the 
Middle East and Africa to the producers and exporters of goods and services in Asia through the Indian Ocean. The economies 
of many Middle Eastern and African countries are heavily dependent on the export of Oil and Gas and the import of goods 
and services from Asia. 

Offshore discoveries of Oil and Gas require marine port and logistics capacity to support the projects. These discoveries do 
not only require efficient export terminals for storage processing and loading, but also efficient ports for the maintenance 
and replenishment of offshore service vessels. Oil and Gas prices and trends are a major driver for port and marine logistics 
businesses through export income as well as port servicing income. The increasing importance of the Indian Ocean trade 
routes due to accelerating economic development of the region as a whole and in particular East Africa is critical for the 
demand of port and marine logistics services in the areas that Comarco Group operates in. 

Belt and Road Initiative  

The Belt and Road Initiative (BRI) is a project led by China to increase land and sea connectivity of Asia with Africa and Europe 
through a broad range of infrastructure investments and initiation of policy based cooperation with African, Central Asian, 
and European stakeholders. The BRI is envisaged as a 21st century contemporary interpretation of the ancient Silk Road 
characterised by a “belt” of corridors of land infrastructure and a maritime “road” of shipping routes. The BRI includes 65 
countries that make up 62% of global population and 30% of global GDP. The initiative is expected to involve over US$1 
trillion in investments12, largely in land, sea, and air based infrastructure development as well as utilities based infrastructure 
developed in power plants and telecommunications networks.  

International and regional cooperation will be required as many of these developments require cross-border multilateral 
investments as well as policy negotiation and implementation. Generally obtaining consensus and cooperation into 
international investments into public goods such as infrastructure is difficult due to perceived issues such as the “free rider” 
problem. Increased international and regional cooperation is an efficient outcome in inducing supply side policy reforms in 
emerging markets. The initiative will allocate development focus and investment into strategic focal points that have been 
previously underdeveloped and underinvested which will help integrate stakeholder nations into the global economic and 
international trading system. 

Africa is a major strategic trading partner of China, with total bilateral trade volumes increasing 16.8% to US$39 billion in the 
first quarter of 2017. There was a 46% increase in annual exports from Africa to China in the Q1 of 2017, with agricultural 
exports of particular significance13. China’s diplomatic relationship with Africa centres around trade and FDI as well as the 
desire for China to exert geopolitical influence in the region and enhancing ties as part of a grand strategy for developing a 
larger leadership role on the international stage. China has been Africa’s leading trade partner since 2009 and has had a 
significant direct and indirect involvement in the African continent wide development of agriculture, technology, industrial 
capacity, and infrastructure. The strategic importance of Africa to China is due to the trade factor, locational factor (Indian 
Ocean), and geopolitical factor which positions Africa to benefit from BRI investments directly as well as indirectly through 
the growth of the Chinese economy.  

Kenya and Mombasa in particular is seen by the Chinese government as a critical focal point for the BRI. The Kenyan 
government has recently signed a Memorandum of Understanding (MOU) with the Chinese government to execute the goals 
of the BRI of promoting economic prosperity, development, and regional economic cooperation. Kenya is reaping the 
benefits from this cooperation already through the completion of the first phase of the Single Gauge Railway project and a 
MOU has been signed between the University of Nairobi, Beijing Jiao tong University, and the Kenyan Railways Corporation 
to facilitate the training of railway engineers and managers for the operations and management of the project. The Chinese 
General Administration of Customs and Kenya’s Ministry of Agriculture, Livestock, and Fisheries have signed a MOU on 

 
12 EBRD. “Belt and Road Initiative (BRI).” European Bank for Reconstruction and Development (EBRD), www.ebrd.com/what-we-do/belt-and-road/overview.html. 

13 “China-Africa Trade Surges in Q1.” China-Africa Trade Surges in Q1, State Council of Peoples Republic of China, 2017, english.www.gov.cn/state_council/ministries/2017/05/11/content_281475652349490.htm. 
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Sanitary and Phytosanitary measures which is anticipated to pave way for Kenyan agricultural products to access the Chinese 
market.  

While the BRI is a long-term strategic project and far from fully completed and operational, Africa and Kenya both have the 
potential to extract value from the initiative and accelerate its economic development through further integration into the 
global economic trading system. The planned investments in the BRI initiatives will directly benefit Comarco Group by further 
enhancing regional cargo traffic, including the maritime traffic in and around Mombasa. BRI will indirectly benefit Comarco 
Group through macroeconomic factors such as an improved and more stable economic environment and positive trade 
effects on GDP of Kenya as well as surrounding countries that Comarco Group operates in. 
 

Africa 

The port and marine logistics industry is the foundation for international trade facilitation with 80% of global merchandise 
trade by volume and 70% by value transits through ports annually. Sub-Saharan Africa (SSA) is a net importer of goods and 
ports are a fundamental part of the supply and value chain in Africa, with each port having a far-reaching hinterland often 
spanning multiple countries. The major exports of Sub-Saharan Africa are commodities such as Gold, Diamonds, Coal and 
Petroleum Oils, totalling US$212billion in 2017. The major imports are pharmaceutical products, automobiles and machinery 
totalling US$228billion in 201714. According to a study by the Programme for Infrastructure Development in Africa15, there 
are four major infrastructure hurdles to African development; creating grids and energy storage to meet increasing power 
demands, creating the necessary nodal links such as roads, ports, and airports to handle intra and intercontinental 
transportation and logistics, meeting and managing the demographic constraints on the supply and access to water, and 
creating the infrastructure necessary to meet the increasing information technology demand of the middle class and 
industries. Unlocking these factors as well as closing the deficit in these factors between Africa and the rest of the world is 
an imperative in allowing Africa to reach its full developmental potential.  

SSA has been on a strong, sustained growth trajectory since the late 1980s and is expected to increase from 2.6% in 2017 to 
3.9% in 2022. African GDP growth has been predicated on commodity export growth and rapidly industrialising economies. 
African growth has had direct knock-on effects on the rapid expansion in the middle class and these shifts in demographics 
and wealth levels have fuelled increases in continental consumption rates and changes in consumption habits, this in turn 
has led to positive shifts in general domestic economic transaction volumes as well as trade imports and exports volumes. 
Despite this positive growth narrative, the African port and marine logistics industry has been lagging behind its global peers, 
the critical factors behind the lag in seaport competitiveness in Africa has been due to lower trade facilitation, poor supply 
side orientated policies, lack of investment into the continental port infrastructure, piracy and terrorism, and general poor 
performance and operational inefficiency of port operating companies16.  

Competitiveness of Africa in the port and marine logistics industry has been lagging due to outdated port facilities and the 
lag of private sector investment into the sector17. Weak inland transportation linkages have also inhibited the growth of the 
ports and land based delays such as rail derails and delays have significant knock on effects on port congestions and dwell 
times. Private investment into the sector is generally lagging due to the relative illiquidity of infrastructure investments and 
this coupled with political, inflation, and foreign exchange risk deters many foreign investors. Deregulation on port 
ownership needed as many ports are publicly held and operationally inefficient. There is a severe lack of policy coordination 
and unclear separation of powers between competing government regulatory agencies leading to heightened compliance 
risk and bureaucratic burden on privately operated port and marine logistics businesses. SSA based ports often lack the 
supporting infrastructure to handle large volumes of trade, often leading to bottlenecks in operations. A 5% improvement 
in performance could reduce the price of imported goods in SSA by US$3.2 billion annually and add US$2.6 billion to the 
value of exports18. This would add at least US$510 million per annum to GDP growth in SSA, a 2% increase in GDP. This 
illustrates the correlation between the port and marine logistics industry and global international trade volumes and global 
international macroeconomics by proxy. Comarco Group’s strategy to invest in port infrastructure and technologies will 
improve port performance and operational efficiency and this will ensure that Comarco is well positioned to benefit from 
the growth in African macroeconomic factors. 

Kenya 

Kenya is one of Africa’s leading economies, with a GDP of US$79 billion. Kenya’s real GDP growth is expected to be 5.8% in 
2019 and 6.0% in 202019. Strong political stability relative to its regional peers, stable inflation controlled through an 
independent central bank, strong economic productivity increases and economic growth prospects, and ease of conducting 
business and business confidence relative to its regional peers are factors that act as an anchor that has allowed Kenya to 
flourish as one of the top Foreign Direct Investment (FDI) recipients in Africa. The Kenyan government introduced its long-
term development plan of the country, called “Vision 2030” that aims to transform Kenya into a “middle-income country 
providing a high-quality life to all its citizens by 2030”. Central to the Vision are the “Big Four” development areas which 

 
14 “Sub-Saharan Africa Trade at a Glance: Most Recent Values.” WITS, World Bank, 2017, wits.worldbank.org/countrysnapshot/en/SSF/textview. 
15 “Interconnecting, integrating and transforming a continent”, PIDA, Programme for Infrastructure Development in Africa. 
16 Madani, S. (2018). Global seaport competitiveness: a resource management perspective. 
17
 
Abbes, S. (2015). Seaport competitiveness: A comparative empirical analysis between North and West African countries using principal component analysis. Rivista Internazionale dEconomia dei Transporti International Journal of Transport Economics, (42).  

18 Botes, F. and Buck, S. (2018). Strengthening Africa’s gateways to trade. 1st ed. Cape Town: PWC. 
19 African Development Bank - Building today, a better Africa tomorrow. (2019). Kenya Economic Outlook. [online] Available at: https://www.afdb.org/en/countries/east-africa/kenya/kenya-economic-outlook [Accessed 3 Nov. 2019]. 
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prioritises manufacturing, universal healthcare, affordable housing and food security. In parallel to the Vision 2030, the 
Kenyan government has prioritised infrastructure development and investment to increase connectivity among the main 
cities as well as its hinterland to sea. Kenyan government has demonstrably shown that it is actively combating and 
concentrating its efforts to address the main African developmental issues highlighted by the UN report and has consistently 
shown itself to be an anchor of economic and political stability within the region. The strengthening of the Kenyan economy 
is of paramount importance to the business and economic environment of Comarco Group as Kenya is where the Group is 
headquartered and is its principal country of business operations. 

Infrastructure 

A major hindrance to African economic development and in particular East African regional economic development as 
highlighted above is the lack of intra-Africa trade. The main factor that inhibits intra-Africa trade volumes compared to other 
intra-continental trade volumes is the relative absence or severe deficiencies within its existing air, land, and sea based 
transportation infrastructure. Over the last two decades, the international development community and African leaders have 
paid significant attention to the various mechanisms available to redress these developmental gaps and attempt to identify 
focal points for domestic investment as well as FDI into the continent to allow effective unlocking of the African growth 
potential. Building infrastructure has been identified as one of these focal points to direct FDI into and to increase the 
sustainable growth rate of African trade. Infrastructure developments are critically important for port and marine logistics 
businesses such as Comarco Group as better land and sea connectivity facilitates increases in trade volumes and subsequent 
increases in demand for the services that Comarco Group provides. 

A study by PIDA assessed and broke down the existing traffic markets within the East Africa Region into two categories20: 

• Domestic Markets: this consists of bulk inputs such as petroleum and fertiliser to primary industry, together with 
general freight such as consumer goods and construction materials. Freight originating in inland centres large 
consists of primary produce in some cases undergoes processing prior to transport. 

• Transit Corridors: these markets consist of traffic originating in or destined to the landlocked countries such as 
Democratic Republic of Congo, Zambia, and Southern Sudan. This traffic is made up of general freight, industrial 
commodities, and containers is transports along: 

o The ‘Northern Corridor’ which links Mombasa to Kampala where freight can travel either by road or rail 
over a distance of some 1,200km; 

o The ‘Central Corridor’ running from Dar-es-Salaam to Mwanza and Kigoma via Tabora, where freight 
typically travels some 1,200km; and  

o The ‘Tazara Corridor’ from Dar-es-Salaam to Zambia, where freight travels up to 1,860km. 

Single Gauge Railway 

The Northern Corridor is serviced through roads, highways, and railway networks. The existing Kenyan railway networks are 
predominantly remnants from its colonial era that were built in the early 20th century. The railways have experienced 
significant physical deterioration and near breakdown in its ability to service the current freight traffic volumes. Average 
travel time and cost of maintenance has been increasing whilst demand and market share of rail in land freight traffic has 
been decreasing steadily over the years.  

A study discusses the effect of hinterland logistics bottlenecks on the operational performance of Mombasa Port21. 
Successful and efficient gateway ports are often those that are effectively connected to their economic hinterlands by 
adequate and effective transport corridors. Ports in developing economies such as Kenya, however, are constrained by 
insufficient hinterland logistics connectivity. Inadequate logistics infrastructure lead to low levels of trade and lack of 
competitiveness on the international market and leads to lower than optimal economic growth rates. 

The recent completion of phase I of the Single Gauge Railway (SGR) project that plans to link Mombasa to Juba in South 
Sudan aims to resolve above issue. The SGR seeks to create a more consistent and efficient rail connectivity not only among 
major cities within Kenya but also major cities in neighbouring countries. SGR is envisaged to run through Malaba (Uganda), 
Kampala (Uganda) and Kigali (Rwanda), amongst other key cities within the region and is the largest infrastructure 
investment in Kenya since its independence in 1963.  

The first phase of the SGR project, a pioneer project under the Kenyan Vision 2030 agenda, was officially opened on 31 May 
2017, and it linked Mombasa to the capital city of Kenya, Nairobi. The railway line is designed to carry millions of tonnes of 
cargo per annum. In response to the development of the SGR, the KPA have planned to increase the capacity of the Port of 
Mombasa from a throughput rate of approximately 70 million tonnes per annum to 150 million tonnes per annum. Kenyan 
government 2018/19 fiscal budget has revealed a Ksh 74 billion allocation to phase II of the SGR (Nairobi to Naivasha) and a 
Ksh 2.7 billion allocation for the Mombasa Port Development Project (MPDP)22. The investment into hinterland connectivity 
to the port and the increased efficiency that results will reduce the constraints on ports from land based inefficiencies. The 

 
20 “Interconnecting, integrating and transforming a continent”, PIDA, Programme for Infrastructure Development in Africa,  
21 Madani, S. (2018). Global seaport competitiveness: a resource management perspective. 
22 Report on the Affairs of the National Assembly During the Second Session of the 12th Parliament 2018. (2019). 1st ed. Nairobi: The National Assembly of the Republic of Kenya. 
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increased trade volumes and economic activity will have a positive effect on the port and marine logistics industry. Comarco 
Group will be well placed to benefit from such developments and investments. 

 

Mombasa Port 

The Port of Mombasa is the largest port in East Africa and serves as one of the primary gateways into and out of Eastern and 
Central Africa. The Port of Mombasa has 19 deep-water berths, with a total length of 3,844 meters and a dredged depth that 
ranges between 10 and 15 meters. Over the last 10 years, total cargo traffic through the Port of Mombasa increased by 7.1% 
per annum, rising from 14.5 million DWT in 2006 to 9 million DWT in financial year ending June 2017. Container traffic also 
increased by 7% recording a total of 1.1 million TEUs handled in financial year ending June 2017 up from the previous financial 
year of 1.1 million TEUs23.  

Despite lower than expected regional and global economic growth, the Port of Mombasa was able to handle an overall cargo 
throughput of 8,197,000 DWT in 2017, compared to 6,430,000 DWT in 201624. This resiliency given unfavourable economic 
conditions was attributable to improvements in port productivity and efficiency. Port performance improvement came 
largely from investments in modern infrastructure, equipment, and the automation of Port operational processes through 
technology. The Port of Mombasa is regarded as the current top and best past performing port on the East Coast of Africa 
by a PWC study25.Due to strategic location of Comarco Group, the increases in marine activity resulting from the expansion 
of Mombasa Port directly affects the demand for marine contracting services in and around Mombasa provided by Comarco 
Group.  

There are several other public and private ports that provide direct access into East Africa and indirect access into Central 
Africa. The locations of comparable major port locations across the Eastern Coast are: 

a) Dar es Salaam (Tanzania): 

The Port of Dar es Salaam is one of Mombasa’s major competitors, given its geographical proximity. The Port has 
a total quay length of about 600 metres with eleven deep-water berths. Dar es Salaam is vital for the international 
trade of Tanzania, handling around 95% of their international trade volumes26.  

b) Pemba (Mozambique): 

The Port of Pemba is in the northern province of Mozambique that borders Tanzania. The Port is relatively very 
small, with a handling volume of 5,425 TEU annually in 201627.  

c) Maputo (Mozambique): 

The Port of Maputo is the largest port in Mozambique and offers a viable access route for import and export 
cargoes from South Africa (Gauteng, Limpopo and Mpumalanga provinces mainly), Swaziland, Zimbabwe 
(Matabeleland) and Botswana. More than 80% of handled cargo is in transit to/from neighbouring countries. The 
port has a total of 16 berths, allowing it to handle a substantial amount of cargo compared to the Port of Pemba. 
In 2017 this was reported to be 101,995 TEU28.  

In the race to become East coast of Africa’s largest port location, Mombasa competes directly with Dar es Salaam, the main 
geographical factor that contributes to the strength of Mombasa as a port location is the vaster hinterland that it services 
and the superior regional coverage of the location. Kenyan Government has invested heavily into the Mombasa whilst Dar 
es Salaam has attracted less investment and generally lags behind in overall development of facilities29. This has led to the 
relative underperformance by various port performance metrics such as throughput capacity and the TEU that it handles 
annually. The close proximity of Mombasa to its competitors and the ability of the Port to compete for cargo handling and 
other ancillary marine service provision as a stopover point on major shipping routes around East Africa and globally 
increases its relative strategical value and global reputation. Increased marine activity in the region driven by capacity 
increases has a direct positive impact on the marine contracting services provided by Comarco Group. 

The Port of Mombasa is crucial to the existing and future Kenyan economy as around 40% of the country’s tax revenue comes 
from import and export duties. To increase cargo volumes, the Mombasa Port has completed several development projects 
as part of the MPDP, the result of which approximately doubling container capacity in 201630. Other projects are being 
planned and currently executed as part of the MPDP, with help from their main source of aid, Japan. Increase in trade activity 
as well as investments in the Port of Mombasa will have a direct effect on increasing marine and logistic activities and the 
need for marine contracting services provided by Comarco Group. 

Lake Victoria 

 
23 Botes, F. and Buck, S. (2018). Strengthening Africa’s gateways to trade. 1st ed. Cape Town: PWC. 
24 ibid 
25 ibid 
26 ibid 
27 ibid 
28 ibid 
29 ibid 
30 Madani, S. (2018). Global seaport competitiveness: a resource management perspective. 
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Lake Victoria will be a critical frontier in unlocking growth potential in the East Africa region as the lake strategically lies in in 
the centre of the borders of Kenya, Uganda, and Tanzania with non-bordering Rwanda, and Burundi nearby. The largest port 
on the Lake was Port Bell which was Uganda’s main trade link to Kenya and Tanzania, this was abandoned by the government 
in favour of road links for cargo from Dar es Salaam or Mombasa. The transportation infrastructure around Lake Victoria are 
in a dilapidated state and the various railways around the lake are unused, this is causing major difficulties in access to the 
lake ports31.  

In recent years, The Ugandan government has started inquiry into the revival of multimodal transport routes of trade and in 
particular the use of the Lake. The SGR and road based transit of cargo compete for traffic service, but many part of the Lake 
do not have adequate land based connectivity with no plans to restore the railway lines. There has been major discussions 
and agreements signed between the bordering governments on the joint co-operation for improvement of ports, Lake 
Victoria inland waterways and railway transport services. There has been notable investments from the Kenyan, Ugandan, 
and Tanzanian governments as well as foreign investors such as the Chinese. The renovation and development of the 
infrastructure around the port has been lagging behind the demand and overwhelming response from the business 
community that seek to utilise the Lake as a trade route, the major constraining factor is the lack of ships32. 

Increased inter-governmental investment into Lake Victoria’s infrastructure as ports and port connectivity will benefit 
Comarco Group as the strategy is to increase the presence in the Lake and to increase the supply of ships and marine 
contracting services in the Lake. 

Mozambique 

Mozambique was a Portuguese colony that gained its independence on 1975 and descended into a civil war that lasted 15 
years from 1977 to 1992. Its post-civil war economic development and transition has been slow and below its potential 
growth due to high levels of government corruption and debt to GDP levels. The economy is dominated by agricultural 
exports and over 75% of its workforce are within the agricultural sector. The imports of Mozambique primarily comprise of 
capital goods which has contributed to the year on year trade balance deficit and Mozambique depends heavily on foreign 
aid and loans to sustain its government spending. The government has committed to the implementation of market based 
economic policies and a policy of fiscal and monetary discipline. This is demonstrated by Mozambique’s scoring ahead of the 
SSA regional average by various indicators of the index “Ease of Doing Business” by the World Bank33.  

In 2010, a major discovery of onshore and offshore Oil and Gas in Mozambique in the Rovuma Basin was made by a leading 
multinational US based oil exploration and discovery company called Anadarko. The discovery includes large natural gas 
deposits, estimated to hold approximately 75 tcf of recoverable resources in numerous fields, with offshore “Area 1” 
containing one of the world’s largest discovery in recent years. Concurrent to “Area 1”, a separate discovery was made by a 
leading multinational Italian oil exploration and discovery company ENI, “Area 4” which is estimated to hold approximately 
85 tcf of recoverable resources. The offshore “Area 1” and “Area 4” approximately covers 2.6 million acres and the gas 
sources are located approximately 40 km from the shore at water depths of 1,600m. The income generated from the 
discoveries together are expected to be highly transformational for the economy of Mozambique, one of the poorest nations 
on earth that has been beset by economic crisis, conflict stemming from a civil war and serious governance malaise, whose 
annual GDP is estimated to be US$13 billion. The government of Mozambique expects that the project will create more than 
5,000 direct jobs and 45,000 indirect jobs. Mozambique is set to become one of the world’s top 10 gas exporters when the 
project is expected to reach full productive capacity in 2024. 

A consortium led by Anadarko that include major multinational energy companies such as Mitsui&Co and ONGC had been 
investing and developing “Area 1” in the Rovuma Basin. As part of the ongoing developments, Mozambique has had to draft 
entirely new regulations for its nascent Oil and Gas industry, even as uncertain global demand for LNG slowed ongoing 
development plans. Following domestic government approval and the receipt of sufficient offtake commitments from 
various global buyers, Anadarko was able to reach its Final Investment Decision (FID) in June 2019 and at US$20 billion, the 
FID is the largest sanction ever made in SSA Oil and Gas. The key players for “Area 4” are a joint venture between ENI and 
ExxonMobil and include other key multinational energy companies such as Kogas and ENH. Adjacent to the FID for “Area 1”, 
the offshore FID for “Area 4” was made in Q4 2017 and the FID for the onshore component is set to be made in Q4 2019. In 
September 2019 Total completed the acquisition of Anadarko’s stake in the project as part of an Occidental takeover of 
Anadarko. Total will be the main operator of the project moving forward.  

According to a Standard Bank report from March 2019, the Afungi peninsula in which the Rovuma project is located on is 
poised to become the most valuable real estate asset globally34. The total expected investment that is scheduled to take 
place in the region totals US$128 billion with an anticipated logistics spending allocation of 11% of the FID’s to date of US$55 
billion. The broad funding required to build the Project is an assumed, (all-in) nominal US$ 32.8 billion in the High Capex 
scenario (over 200% of Mozambique’s projected 2018 GDP of USD 14 billion). In the Low Capex scenario, the projected costs 
are USD 26.9 billion (192% of current Mozambique GDP). A 60 – 66-month timeframe is required for the project construction. 
The project is intended to have a production capacity of 15.2 Metric Tons Per Annum (MTPA) and includes the first two 
“Mega Trains” outside of the State of Qatar. The Train 1’s first gas output is scheduled for 2024 (5 years from FID) and Train 

 
31 Kahyarara, G. and Simon, D. (2019). “Maritime Transport In Africa: Challenges, Opportunities, and an Agenda for Future Research. 
32 ibid 
33 Tradingeconomics.com. (2019). Ease of Doing Business in Mozambique | 2019 | Data | Chart | Calendar. [online] Available at: https://tradingeconomics.com/mozambique/ease-of-doing-business [Accessed 3 Nov. 2019]. 
34 Rovuma LNG Project: Macroeconomic Study. (2019).  
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2’s first gas output is scheduled between late 2024 to early 2025 (5.5 years from FID). The project cash flows are anticipated 
to flow until the set 2049 expiry bounded by the EPCC (Exploration and Production Concession Agreement) development 
and production period (30 years after Mozambique’s Plan of Development (POD) approval of the individual Mamba 
Straddling Discovery Area). Given the early stage of project development, expected capital costs are subject to a range of 
uncertainty (e.g. Engineering, Procurement and Construction (EPC) tenders in progress).  

These advancements of the Mozambique LNG project are expected to promote the accelerated growth of economic activity 
and development around the area through a domestic gas component of the initial project and subsequent follow-on 
expansions. It is anticipated that both projects will require bespoke port and access arrangements around the Rovuma Basin, 
and it is anticipated there will be a major increase in marine activities in the basin to facilitate the transportation of the 
construction materials as well as personnel and general waste. There will also be an increase in demand for ship maintenance 
and other marine services such as cleaning and environmental management as part of the LNG transportation through 
purpose-built LNG vessels. This increase in offshore construction and general marine activities has a positive impact on the 
demand for port and marine logistics services that Comarco Group provides, in particular:  

• Comarco Group is one of the few marine operators in the region with the capacity and experience to take part in 
such large scale and specialised Oil and Gas marine projects; 

• Comarco Group anticipates that it will be competitive in the bidding for ongoing and upcoming tenders. 

• Comarco Group has already entered into a consortium agreement with the Colas Group for the delivery of 
aggregate to the Afungi project site; and 

• Comarco Group enjoys a geographical advantage that may prove to be an advantage for the project supply chain.  
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PART 3 
FINANCIAL INFORMATION ON THE ENLARGED GROUP 

(A) OPERATING AND FINANCIAL REVIEW OF COMARCO GROUP 

The following discussion of the results of operations and financial condition of Comarco Group should be read in conjunction 
with ‘Historical Financial Information’ included by reference and with the information relating to the business of Comarco 
Group included elsewhere in this document. The discussion includes forward-looking statements that reflect the current views 
of management and involve risks and uncertainties. The actual results of Comarco Group could differ materially from those 
contained in any forward-looking statements as a result of factors discussed below and elsewhere in this document, 
particularly in Risk Factors’ of this Document. Investors should read the whole of this document and not rely just on 
summarised information. 

Background 
 
Comarco Group have an operating presence in Kenya, Mozambique, Tanzania, South Africa, Zanzibar, Mauritius and 
Madagascar. Comarco Group comprises the following entities: 
 

• Kenya Marine Contractors (EPZ) Limited (“KMC”); 

• Touchwood Investments Limited (“TIL”); 

• Comarco Supply Base (EPZ)Limited (“CSB”); 

• Consolidated Marine Contractors Limited (“CMC”); and  

• Comarco Properties Limited (“CPL”). 
 
Comarco Group provide both onshore and offshore services to a diverse range of industries and organisations. The primary 
operations offered are split between port and marine contracting and this is provided via two main entities in Comarco 
Group; KMC and CSB respectively. Port revenue relates to onshore base services with export and import services storage 
freight and stevedore the primary sources of income. Marine contracting relates to marine and offshore services with 
chartering, salvage and marine construction comprising the main sources of income.  
 
Comarco Group own and operate a fleet of marine vessels and specialised equipment. The Port is a privately-owned harbour 
fronting yard, which lies less than 1km from Mombasa port and 2km from the city centre. The private port totals 16.45 acres 
including over 40,000m2 of office and open storage space. 
 
Comarco Group has a significant presence along the East African coastline with proximity to other major East Africa ports 

including Dar es Salaam (Tanzania), Palma, Pemba and Maputo (Mozambique), Richards Bay and Durban (South Africa). 

Comarco delivers an extensive range of services and equipment to local and international companies, which may be 

contracted standalone, turnkey or combined basis to suit the customer’s requirements. 

 
Overview of trading and financial position of Comarco Group in the three years ended 30 September 2018 
and six months period ended 31 March 2019 
 
The figures presented on the following pages are extracted from the combined financial information of Comarco Group for 
the three years ended 30 September 2018 and six months period ended 31 March 2019. Revenue relates to two core 
areas, supply base and marine contracting.  
 

Revenue 

Comarco Group revenues for the years ended 30 September 2016, 2017 and 2018 were $9.90m, $5.75m and $7.40m 
respectively. The revenues for six months period to 31 March 2018 and 31 March 2019 were $3.43m and $2.95m 
respectively. Revenue in 2016 included a contract amounting to $2.9 m from Liebherr in relation to a one-off contract for 
the construction of the Mombasa port container cranes. Revenue decreased 42% in 2017 principally due to the effects of 
the contraction of the levels of activity in the global oil and gas Industry which led to a decrease in demand in Comarco 
Group’s port and marine services. The continuing low oil price environment experienced in 2017 resulted in a number of oil 
and gas companies such as British Gas withdrawing their operations from Kenya altogether, or companies such as BGP and 
Marubeni downsizing their operations in the region. The effect of this was twofold; firstly, because equipment was merely 
stacked or stored at the port, this resulted in reduced revenue, and secondly, there was a consequent reduction in income 
from handling and moving equipment and materials. Revenue increased 29% in 2018. The recovery was principally 
attributable to a recovery in the oil and gas activity in the region. This is evidenced by a significant contract with Freight 
Forwarders Kenya to undertake marine logistics services for Zahara.  
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Comarco Group revenues are categorized by management into two main segments; marine revenue and Port revenue. 
However, many customers require a bespoke combination of services where a differentiation of service by segment is not 
appropriate and difficult to quantify.  

Comarco Group marine revenue is split down into two main categories; lump sum contracts and charter hire. 

Lump sum contracts are instances that the client requires a bespoke turnkey combination of services. These are typically 
one-off contracts that have a fixed rate such as the Liebherr contract and Zahara rig move contract. These can be broken 
down into operations and freight. The revenue from lump sum contracts- operations has decreased steadily across the three-
year period to 30 September 2018 while lump sum contract- freight has increased across the three-year period to 30 
September 2018. In the six-month period to 31 March 2019 Comarco Group has seen reductions in both categories. 

Charter hire involves the hire of tugs and barges for specific purposes typically on a daily rate or per Tonne basis. The revenue 
from charter hire decreased in 2017 but increased in year to 30 September 2018 with a total decrease of 31 per cent. 

Comarco Group Port revenue is split down into four main categories; income from yard activity, income from jetty activity, 
reimbursable income and miscellaneous income. In the financial year to 31 October 2016 to 2017, there was a sharp decline 
in Port revenue in line with the overall revenue decline of Comarco Group as a whole. The subsequent increase in the Port 
revenue from 2017 to 2018 is reflective of the strategic shift towards more port orientated services. In the six-month period 
to 31 March 2019, Comarco Group was focused on converting the Port from an EPZ to a fully licensed Port, and turnover 
reduced during this period. 

Port revenue was subject to more volatile movements than marine revenue over the period as there have major non-
recurring revenues from large one-off contracts such as the Liebherr. As highlighted above, given the nature of contracts for 
customers with varying requirements of Port and marine services, a clear distinction of revenue into a strict categorisation 
of marine or Port revenue is difficult within many turnkey contracts A significant increase in income from yard activity has 
resulted from the diversification resulting from the handling of general and bulk cargo. The change of status to a Port and 
the ability to act as an import and export point is anticipated to further increase Port services in relation to marine services 
in the years ahead. 

In 2018 and in the six-month period to 31 March 2019, Comarco Group supplied services to approximately 24 customers, 
with a diverse range from International Oil Companies to Governmental Organisations. Kenya represents Comarco Group’s 
primary market. In the year ended 30 September 2016, 2017 and 2018 the top 4 Port customers accounted for approximately 
50 per cent., 42 per cent. and 71 per cent. of Port revenue by value respectively. In the year ended 30 September 2016, 2017 
and 2018 the top 4 Marine customers accounted for approximately 69 per cent., 49 per cent. and 70 per cent. of marine 
revenue by value respectively. The increase of the customer dependency ratio in 2018 resulted from the major contract with 
Freight Forwarders Kenya to undertake marine logistics services for Zahara.  

Cost of sales 

Cost of sales consists of all costs of services and other directly incurred costs. Cost of sales comprises the main categories of 
fuel, insurance, maintenance, surveys, certifications and agency costs, staff costs and communications.  
 
Comarco Group’s cost of sales for the financial years ended 30 September 2016, 2017 and 2018 were 49 per cent. 44 per 
cent. and 86 per cent. respectively. The cost of sales approximately doubled in 2018 and this was primarily attributable to 
the increase in harbour fees and staff costs. In the year ended 30 September 2018, gross profit margins decreased from 56 
per cent. to 14 per cent. due to more extensive and longer term maintenance work that had to be performed to win a 
competitive contract in South Africa as well as an unexpected incident on a project which incurred additional demurrage 
costs that otherwise would not have occurred. In addition, in the past, Comarco Group has been cross charging from one 
company to another, as CSB was using KMC’s assets, these consolidation adjustments will be reflected in the accounts 
moving forward. The amount of these charges in 2016, 2017 and 2018 were $0, $5.3m and $2.7m respectively. In the six-
month period to 31 March 2019, this totaled $1.4 m. This was in line with expectations. 
 

The breakdown of cost of sales into its main categories are as follows: 

• Fuel –used to power the vessels to earn transport income, this is directly variable with the marine service 

provision of the Group.  

• Insurance – There are strict insurance requirements for sea going vessels, insurance costs are fixed annual costs 

and do not vary with income. Insurance in financial years ended 30 September 2016, 2017 and 2018 were $0.5m, 

$0.6m and $0.4m respectively 

• Maintenance – To ensure that the vessels, barges and shore equipment are both in working order and in class for 

the clients that Comarco trades with. There are two elements – fixed maintenance and usage-dependant 

maintenance.  

• Surveys, Certification and Agency Costs – These costs are to ratify that assets are in class, are up to safety 

standards and costs associated with third party organisers. These costs in financial years ended 30 September 
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2016, 2017 and 2018 were relatively constant at $0.2m, $0.2m and $0.3m respectively. In the six-month period 

to 31 March 2019, these costs remained constant and in line with expectations at $0.1m. 

• Staff and Marine Services Costs – There are two elements to this are of cost being: 

• Fixed permanent staff costs – these costs are linked to staff that are critical to day to day functioning of 

the business. 

• Marine services costs– these are linked to activity level as staff are brought in on an ad hoc basis 

against port or vessel based projects. 

The key unusual and non-recurring costs within cost of sales in financial years ended 30 September 2016, 2017 and 2018 
and the six month period ending 31 March 2019 were as follows: 

• Harbour fees: 

Comarco Group had contracted to deliver three tugs and three barges to provide sea transport services for Basil 
Reid that went into liquidation whilst a significant proportion of Comarco Group fleet was already in South Africa 
ready to begin transportation services. In addition to the large cash mobilization costs to return the fleet to Kenya, 
there were initial complications with the administrators and lawyers which meant that the fleet was required to 
remain located in South Africa. There have been significant costs associated with mooring a large fleet, these costs 
incurred were unanticipated by management. Ocean going vessels require intensive maintenance upkeep and 
incur supply related costs whilst moored. Basil Reid was provided good credit terms as they were deemed to be a 
low credit risk by the previous management, this meant that the aforementioned costs associated with their 
default and the project was borne by Comarco Group. 

An accrual of $1m has been made in the 2018 accounts for the return of the fleet in operating condition to Kenya. 

In 2018, Comarco Group entered into a contract to deliver grain into Kenya and in order to do so had to subcontract 
a large transport ship from a shipping line called Bulk Africa. The unexpected demurrage costs were realized and 
as a result the Comarco Group incurred an additional $420k which typically transferred to the client but in this 
instance were unable to. There have not been any unusual or non-recurring harbour fees in the six month period 
to 31 March 2019. 

• Hire Costs: 

The grain project above also incurred significant third party hire charges of $0.5m. If the project were to have completed, 
these costs would have been reasonable direct costs against the income generated. Thus, this $0.5m cost was classified as a 
non-recurring one -off item. There have not been any unusual or non-recurring hire costs in the six month period to 31 March 
2019. 

• Maintenance: 

Normal running costs for a sea going vessel includes maintenance, fuel, staff, certification and insurance costs. 
Shore based equipment that is used commercially also attracts a material maintenance cost. 

In the financial years ended 30 September 2016, 2017 and 2018, maintenance costs for Comarco have been higher 
due to using down periods of turnover activity to perform a number of retroactive maintenances on the assets. 

The maintenance costs incurred in financial years ended 30 September 2016, 2017 and 2018 were $1.5m, $0.8m 
and $0.7m respectively. The costs for the six-month period to 31 March 2019 were less than $100k. 

• Staff and Marine Services Costs: 

Large accruals for marine services totalling $1.2m were made in 2018 by the new management to settle previously 
unpaid costs. The costs associated with the services were incurred over a number of past years. The historic costs 
were understated, and the further costs of $1.2m of 2018 as a more representative of future costs. Further costs 
were recognised in the six month period to 31 March 2019 of $1.6m. No further accruals related to management 
are expected and management consider the previously unpaid costs to be fully recognised. 

 

Other Operating Income 
 
Other operating income includes revenue from all other operating activities which are not related to the principal activities 
of port or marine logistics. Other operating income makes up a large portion of Comarco Group ’s earnings (50 per cent. in 
year ended 30 September 2018). The total value of this in the six-month period to 31 March 2019 was less than $30k. This 
balance comprises rental income, insurance settlements and related party balances write offs.  
 
Administrative Expenses, Other Operating Expenses and Related Party Write Offs 
 
Administrative expenses and other operating expenses represent overhead costs that are not directly attributable to 
turnover. The major categories of administrative expenses and other operating expenses include staff expenses (salaries and 
other staff related costs), professional fees, office expenses, communication costs, exchange gains and losses. Administrative 
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expenses and other operating expenses as a proportion of total income for financial years ended 30 September 2016, 2017 
and 2018 were 41 per cent., 75 per cent., and 28 per cent. respectively. The major reduction of costs between September 
2017 and September 2018 was due to the contraction of oil and gas activity in the region which led to Comarco Group 
downsizing its headcount, including a large number of expatriate roles. During this period, Comarco Group focussed on 
minimising overheads and administrative costs. 

During this period, there has been a number of material non-recurring expenses that were incurred such as the Proposed 
Acquisition related transaction costs of $600k in financial year 2018 and $1m in period ended 31 March 2019 as well as 
related party write-offs that occurred as described in Part 6 ‘Additional Information’. As at 30 September 2018, related party 
balances remaining totalled $273,000 for KMC and $12,000 for CSB in the financial year 2017 and 2018. Related party write 
offs are non-recurring events and the inclusion of these write-offs into financials would inflate the asset value materially.  

 
Finance Costs 

Finance costs for Comarco Group comprise of the repayment of bank loans and bank overdraft facilities held. A large portion 
of the bank loans and overdrafts are held with two main banks, Diamond Trust Bank Kenya and I&M bank. The loan and 
overdraft facilities are in place to ensure that Comarco Group can meet its daily working capital requirements and have 
gradually increased during the period by 6 per cent. ($1.8m) to $29.1m as at 30 September 2018. In the six month period 
ended 31 March 2019 this increased to $29.3m. 

The increase in costs of financing from 2016 to 2017 from 5.2 per cent. to 8.3 per cent. resulted from increased loan rates 
from the banks. The increase in 2018 to 2019 resulted from a penalty interest rate increase by 10 per cent. by one of the 
debt facility providers. The penalty was a direct result of the lower turnover in 2018 and the mismatch of liquidity to service 
the short-term debt payments. In the six month period ended 31 March 2019 this increase remained constant. 

Comarco Group is committed to structuring finance in future to reflect contracted and long-term incomes that provide 
headroom against borrowing costs (capital and interest). After the Re-Admission of Comarco Group, there will be a 
repayment of a principle of $3.3m which will allow the debt facility to be restructured when the 10 per cent. penalty interest 
rate will be suspended. 

 
Assets 

The primary asset within non-current assets is the property and land held by Comarco Group which are used in its principal 
operations. The property and land were revalued in 2018 with a fair value gain of $43.2m on a combined basis. More 
information on the revaluation of property and land can be found on Part 3(E) ‘Valuation Report’ of this Document. The 
residual balance of property plant and equipment relates to plant and machinery which comprise marine vessels, boats, 
barges, fixtures and fittings and computer equipment. There was no significant capital expenditure has been incurred in the 
three years to 30 September 2018 and in the six month period ended 31 March 2019. 

Trade and Other Receivables generally constitutes over 90 per cent. of current assets of Comarco Group. Trade and Other 
Receivables decreased by approximately 79 per cent. ($18m) during the three year period to 30 September 2018. The 
decrease predominantly relates to the write-off of related party receivables. In the six month period to 31 March 2019 this 
was $2.1m representing 88 per cent. of Current Assets. Once the balance is adjusted for non-recurring related party write-
offs, a more modest decrease in trade receivables would have been the result of contraction in regional oil and gas activity. 
In addition to above related party write-offs, there was an impairment charge against receivables of $4.5m incurred in 2017 
relating to a significant customer entering into liquidation. The related party charges in financial years ended 30 September 
2016, 2017 and 2018 were $0, $12.3m and $1.6m respectively. The related party charges in the six month period ended 31 
March 2019 were $0. 
 

Liabilities 

Non-current liabilities comprise of a part of the debt facilities as discussed above in finance costs. The total liability associated 
with Comarco Groups debt facilities has increased 6 per cent. in the three years to 30 September 2018 and has marginally 
increased during the six month period to 31 March 2019. Other than the debt facility, the main current liability of Comarco 
Group is its trade and other payables. rade and other payables has fluctuated with an overall 28 per cent. decrease over the 
three year period to 30 September 2018 with a 43 per cent. increase seen between 2017 to 2018. The increase in 2018 was 
due to previously omitted liabilities being included into the accounts in the preparation of the final accounts. The previously 
omitted liabilities included related party staff costs that amounted to $2.3m that should have been reflected in the KMC 
accounts for the current and historical periods.  
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Capital and Resources 
 
The property assets have been re-categorised as a port from an EPZ in June 2019 and have demonstrated capacity to 
generate in excess of $20m a year from actual throughput since the re-categorisation. The 2018 port income of $5m 
represents approximately 25 per cent. of capacity. The change in categorisation of the port has enabled it to run at a higher 
capacity than previously. 
 
The marine assets have historically generated income of approximately $20m annually (2012) and are currently highly 
underutilised having generated only a fraction of that income in recent years.  The marine business is highly dependent on 
the regional oil and gas activity. 
 
The net short term asset and liabilities section of the Comarco Group combined balance sheet provides net funding of $15m 
of which $13m is in the form of bank debt, these facilities are currently being moved to longer term debt as a part of the 
transaction process of the Proposed Acquisition. 
 
Debt and Equity funding Breakdown: 
 

• Short Term Debt = $16.2m 
o Currently Being moved to longer term funding as part of the sales process 

• Long Term Debt = $13m 

• Equity = $36.3m 

• Debt and Equity= $65.5m 

• Deferred tax of $3m 
 

The deferred tax is only relevant to the Sellers of Comarco Group as this represents provisions for capital gains due on the 
Consideration Shares. 
 
Subject to the completion of the Proposed Acquisition and the success of the associated Fundraise, it is anticipated that the 
injection of working capital for Comarco Group through the Fundraising combined with the removal of deferred tax for 
Comarco Group will eradicate the current liquidity shortfall in its entirety. The working capital injection from the Fundraise 
will substitute the shortfalls in the 2017 and 2018 profit and loss accounts of approximately $14m. 
 
Cash Flow summary 
 
The key elements in Comarco Group’s cash flow over the three year period to 30 September 2018 and the six month period 
to 31 March 2019 detailed are as follows: 
 
2016 

• $4.6m cash generated from operations less  

• $2.1m finance costs plus 

• $2.5m (normal net positive cash flow) plus 

• $0.2m net asset disposals less 

• $2.0m pay down of debt  

• $0.8m (rounding difference) of net cash inflow for the period 

• Comarco Group was able to reduce the debt liability in this period and make a small increase in the net cash 
position accounts 

2017 

• $0.4m cash generated from operations including 
o $12.0m related party write offs less 

• $2.1m finance costs  

• $1.7m (net negative cash flow) plus 

• $0.3m net asset divestment plus 

• $0.8k new debt  

• $0.5m (net cash outflow) for the period 

• Comarco Group took on more debt in this period and had a small decrease in the cash position 
2018 

• $2.2m cash generated from operations less 

• $3m finance costs  

• $0.8m (net negative cash flow) plus 

• $0.2m net asset divestment plus 

• $4.4m new debt 
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• $3.8m net cash inflow for the period 

• Comarco Group took on significant debt which was $0.6m in excess of the net cash flow position 
2019 

• $2.2m cash generated from operations less 

• $1.7m finance costs equals 

• $0.5m plus 

• $1.0m net asset divestment plus 

• $0.7m new debt 

• $0.15m net cash inflow for the period 

• Comarco Group took on more debt in this period and had a small increase in the cash position 
 
In 2017 and 2018, Comarco Group borrowed in excess of the net cash flow position indicating that it was cash negative 
outside of the borrowing to the amount of $1.3m and $0.6m respectively, In the three year period to 30 September 2018, 
Comarco Group borrowed $1.1 m in excess of the net cash flow position. 
 
Borrowing Requirements and Funding Structure 
 
 The leverage ratio in financial years ended 30 September 2016, 2017 and 2018 were 71 per cent., 97 per cent. and 53 per 
cent. respectively. The decline in the leverage ratio over the three years was primarily attributable to the fair value gain 
recorded in 2018 which has been included in Other Reserve in Equity. Comarco Group is currently in the process of 
restructuring its debt facilities towards a long term amortising debt position of $30m secured against the long term port 
asset and repayable over a 20 year period. This would have the effect of reducing the onerous cash flow associated with the 
current shorter term asset finance based debts and matching the longer term port income to a longer term loan, with project 
specific financing for marine projects thus matching its debt costs and income for DSCR (Debt Service Coverage Ratio). 
 
There are no restrictions on the use of capital resources that have or could, directly or indirectly, materially affect the issuers 
operations. 
 
The immediately anticipated sources of funds are those expected from the Fundraise. 
 

Capitalisation and Indebtedness of Comarco Group 

The following table shows the Comarco Group’s capitalisation and indebtedness as at 31 March 2019 and has been 
extracted without material adjustment from the financial information which is set out in Part 3B “Combined Financial 
Information and Accountants Report on Comarco Group”.  
 

 

 

Total Current Debt  

 

31 March 2019 

(US $’000) 

Guaranteed  12,827 

Secured  12,827 

Unguaranteed/Unsecured  - 

Total Non-Current Debt  

Guaranteed  16,235 

Secured  16,235 

Unguaranteed/Unsecured  - 

Shareholder Equity  31 March 2019 

 (US $’000)  

Share Capital  2,288 

Legal Reserve - 

Other Reserves 30,434 

Total  32,742 
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As at 1 November 2019, being the latest practicable date prior to the publication of this document, there has been no 
material change in the capitalisation of the Comarco Group since 31 March 2019. 
The following table sets out the unaudited net indebtedness of the Comarco Group as at 31 August 2019. 

 

31 August 2019 
(US $’000) 

A. Cash  72 
B. Cash equivalent  - 
C. Trading securities  - 

D. Liquidity (A) + (B) + (C)  72 

E. Current financial receivable  - 
F. Current bank debt  9,806 
G. Current portion of non-current debt  7,064 

H. Other current financial debt  3,021 

I. Current Financial Debt (F) + (G) + (H)  19,891   

J. Net Current Financial Indebtedness (I) - (E) - (D)  19,819 
K. Non-current Bank loans  9,171 
L. Bonds Issued  - 
M. Other non-current loans  - 
N. Non-current Financial Indebtedness (K) + (L) + (M)  9,171 

O. Net Financial Indebtedness (J) + (N)  28,990 

 

 

Notes: 
As at 1 November 2019, The Comarco Group had no indirect or contingent indebtedness. 

The key risks facing Comarco Group are outlined in the ‘Risk Factors’ section of this Document 
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(B) COMBINED FINANCIAL INFORMATION AND ACCOUNTANTS’ REPORT ON 
COMARCO GROUP 

 

SECTION (B)(i) – ACCOUNTANTS’ REPORT ON THE SPECIAL PURPOSE COMBINED FINANCIAL 
INFORMATION OF COMARCO GROUP 

PKF Littlejohn LLP 

 

The Directors 
Anglo African Agriculture plc 
Fourth Floor 
New Liverpool House 
15-17 Eldon Street 
London 
EC2M 7LD 
 

The Directors 
VSA Capital Limited 
New Liverpool House 
15-17 Eldon Street 
London 
EC2M 7LD 

 

 4 November 2019 

Dear Sirs 

 

Comarco Supply Base (EPZ) Ltd.’ Kenya Marine Contractors (EPZ) Ltd., Consolidated Marine Contractors Ltd.  
Comarco Properties Ltd., and Touchwood Investments Ltd.  (together ‘‘the Comarco Group’’) 
Introduction 

We report on the historic financial information set out in Section B(ii) of Part 3 (the ‘‘Financial Information’’) 
relating to Comarco Group which comprises combined statements of financial position as at 30 September 2016, 
2017 and 2018 and the combined statement of profit or loss, combined statements of comprehensive income, 
changes in equity and cash flows for the years ended 30 September 2016, 2017 and 2018. We have not audited 
or reviewed the financial information for the six months ended 31 March 2018 or 31 March 2019. 

This information has been prepared for inclusion in the SRD dated 4 November 2019 (the ‘‘SRD’’) relating to the 
proposed Re-Admission to listing on the standard segment of the Official List of the FCA and to trading on the 
Main Market for listed securities of the London Stock Exchange plc of Anglo African Agriculture plc and on the 
basis of the accounting policies set out in note 2 to the combined Financial Information. The report is required 
by Annex 1, 18.1 of Commission Delegated Regulation (EU) 2019/980 and is given for the purpose of complying 
with that paragraph and for no other purpose. 

Responsibility 

Comarco Group, the Current Directors and the Proposed Directors are responsible for preparing the Financial 
Information on the basis of preparation set out in the notes to the combined Financial Information and in 
accordance with International Financial Reporting Standards (‘‘IFRS’’) as adopted by the European Union.  

It is our responsibility to form an opinion on the Financial Information and to report our opinion to you. 
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Basis of opinion 

We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing 
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the amounts 
and disclosures in the Financial Information. It also included an assessment of significant estimates and 
judgements made by those responsible for the preparation of the Financial Information and whether the 
accounting policies are appropriate to the entity and consistently applied and adequately disclosed. We planned 
and performed our work so as to obtain all the information and explanations which we considered necessary in 
order to provide us with sufficient evidence to give reasonable assurance that the Financial Information is free 
from material misstatement whether caused by fraud or other irregularity or error. 

Our work has not been carried out in accordance with auditing or other standards and practices generally 
accepted in jurisdictions outside the United Kingdom, including the United States of America, and accordingly 
should not be relied upon as if it had been carried out in accordance with those standards and practices. 

Opinion 

In our opinion, the combined Financial Information gives, for the purpose of the SRD dated 4 November 2019, a 
true and fair view of the state of affairs of Comarco Group as at 30 September 2016, 2017 and 2018, and of its 
profits/(losses), cash flows and changes in equity for the years then ended in accordance with basis of 
preparation set out in Note 2.1. 

Declaration 

For the purposes of 5.3.2R (2)(f) of the Prospectus Regulation Rules we are responsible for this report as part of 
the Document and declare that we have ensured that the information contained in this report is, to the best of 
our knowledge, in accordance with the facts and contains no omission likely to affect its import. This declaration 
is included in the Document in compliance with Annex 1 item 1.2 of the Commission Delegated Regulation (EU) 
2019/980. 

 

Yours faithfully 

 

 

 

PKF Littlejohn LLP 

Chartered Accountants 
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SECTION (B)(ii) – COMBINED FINANCIAL INFORMATION ON COMARCO GROUP 

COMBINED STATEMENT OF COMPREHENSIVE INCOME 

For the periods 

 

     unaudited unaudited 

  

Year ended 
30 

September 
2016 

Year ended 
30 

September 
2017 

Year ended  
30 

September 
2018 

Six months 
to 31 

March 2018 

Six months 
to 31 

March 2019 

Continuing Operations Note $’000 $’000 $’000 $’000 $’000 

       

Revenue 4 9,944 5,752 7,396 3,430 2,952 

       

Cost of Sales   (4,902) (2,521) (6,330) (3,616) (3,847) 

       

Gross profit/(loss)  5,042  3,231 1,066 (186) (895) 

       

Other operating income  5 575 1,971 7,467 85 178 

Administrative expenses 6 (2,137) (1,696) (1,262) (1,068) (290) 

Other operating expenses  6 (2,134) (4,115) (2,828) (610) (730) 

Net Related party write offs  - (11,598) (706) - - 

       

Operating profit/(loss)  1,346 (12,207) 3,737 (1,779) (1,737) 

       

Finance costs 8 (1,457) (2,306) (2,507) (1,109) (1,701) 

       

Profit/(loss) before tax  (111) (14,513) 1,230 (2,888) (3,437) 

       

Tax (charge)/credit 9 440 (514) (339) (282) - 

       

       

Net Profit/(loss)  329 (15,027) 891 (3,171) (3,437) 

       

Other comprehensive income:       

Items that will or may be 
reclassified to profit or loss:       

Revaluation of plant and equipment  - - 36,436 6,988 - 

       

Items that will not be reclassified 
to profit or loss:       

Deferred tax relating to items that will 
not be reclassified  - - (2,048) - - 

Total comprehensive income  329 (15,027) 35,279 3,771 (3,437) 
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COMBINED STATEMENTS OF FINANCIAL POSITION 

As at 

     unaudited unaudited 

  

Year ended 
30 

September 
2016 

Year ended 
30 

September 
2017 

Year ended  
30  

September 
2018 

Six months 
to 31 

March 2018 

Six months 
to 31 

March 2019 

 Note $’000 $’000 $’000 $’000 $’000 

Non-current assets       

Property, plant and equipment 14 26,966 24,474 59,673 23,643 58,878 

Investment property 15 4,810 4,719 11,905 11,689 11,839 

  31,776 29,193 71,578 35,332 70,717 

Current assets       

Trade and other receivables 18 22,778 5,592 4,683 2,607 2,095 

Inventories 17 263 226 228 221 206 

Cash and cash equivalents 20 456 223 185 -96 72 

Tax recoverable  27 26 21 - - 

  23,524 6,067 5,117 2,732 2,373 

         

Total assets  55,300 35,260 76,695 38,064 73,089 

       

       

Equity attributable to owners of the 
parent       

Share capital 10 1,697 1,697 1,697 1,697 2,288 

Other reserve  4,723 4,456 38,871 11,471 38,145 

Retained earnings  9,862 (5,165) (4,274) (8,433) (7,711) 

Total equity  16,282 988 36,294 4,735 32,742 

       

       

Non-current liabilities       

Borrowings 11 14,719 15,657 16,172 15,871 16,235 

Deferred tax 13 - 474 2,856 759 2,710 

  14,719 16,131 19,028 16,630 18,945 

       

Current liabilities       

Trade and other payables 19 11,662 5,862 8,396 4,483 8,575 

Tax payable  9 - - 7 -  - 

Borrowings 11 12,592 12,253 12,967 12,216 12,826 

Other accrued liabilities 12 45 26 3 - - 

  24,299 18,141 21,373 16,699 21,401 

         

Total liabilities  39,018 34,272 40,401 33,329 40,346 

         

Total equity and liabilities  55,300 35,260 76,695 38,064 73,089 
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COMBINED STATEMENT OF CHANGES IN EQUITY 

  Share capital Other reserve 
Retained 
earnings Total 

  $’000 $’000 $’000 $’000 

Balance as at 01 October 2015  1,697 4,204 9,533 15,434 

Profit  - - 329 329 

Currency translation differences  - 519 - 519 

Other comprehensive income  - - -  

Total comprehensive income for the year  - 519 329 848 

Balance as at 30 September 2016  1,697 4,723 9,862 16,282 

      

Balance as at 01 October 2016  1,697 4,723 9,862 16,282 

Loss  - - (15,027) (15,027) 

Currency translation differences  - (267) - (267) 

Other comprehensive income  - - -  

Total comprehensive income for the year  - (267) (15,027) (15,294) 

Balance as at 30 September 2017  1,697 4,456 (5,165) 988 

      

Balance as at 01 October 2017  1,697 4,456 (5,165) 988 

Profit  - - 891 891 

Currency translation differences  - 27 - 27 

Other comprehensive income  - 34,388 - 34,388 

Total comprehensive income for the period  - 34,415 891 35,255 

Balance as at 30 September 2018  1,697 38,871 (4,274) 36,294 

 

Unaudited  Share capital Other reserve 
Retained 
earnings Total 

  $’000 $’000 $’000 $’000 

Balance as at 01 October 2017  1,697 4,456 (5,165) 988 

Loss  - - (3,171) (3,171) 

Currency translation differences  0 17 (97)  (80) 

Other comprehensive income  0 6,998  6,998 

Total comprehensive income for the period  0 7,015 (3,268) 3,747 

Balance as at 31 March 2018  1,697 11,471 (8,433) 4,735 

      

Balance as at 01 October 2018  1,697 38,871 (4,274) 36,294 

Issued during the period  594 - - 594 

Loss  - - (3,437) (3,437) 

Currency translation differences  (3) (726)   (729) 

Other comprehensive income  - - - 0 

Total comprehensive income for the period  591 (726) (3,437) (3,572) 

Balance as at 31 March 2019  2,288 38,145 (7,711) 32,722 
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COMBINED CASH FLOW STATEMENTS 

 
 

     unaudited unaudited 

  

Year 
ended 30 

Septembe
r 2016 

Year 
ended 30 

Septembe
r 2017 

Year 
ended  

30 
Septembe

r 2018 

Six 
months 

to 31 
March 

2018 

Six 
months 

to 31 
March 

2019 

 Note $’000 $’000 $’000 $’000 $’000 

Cash flows from operating activities       

Profit/(Loss)  (112) (14,513) 1,230 3,771 (3,437) 

Adjustments for:       

Depreciation and amortisation  1,397 1,314 1,225 610 730 

Interest expense  1,981 2,057 3,037 1,109 1,701 

Profit/(Loss) on disposal of property plant and 
equipment  (19) 340 413 - - 

Revaluation of investment property  - - (7,081) (6,988) - 

Changes in working capital -        

Other accrued liabilities  (27) (18) (24) - - 

Inventories  308 32 3 6 21 

Trade and other receivables  (4,355) 16,809 1,046 189 (233) 

Trade and other payables   5,421 (5,603) 2,395 1,971 3,448 

Cash generated from operations  4,594 418 2,244 668 2,230 

Income taxes paid  (99) (38) - (289) - 

Interest expense  (1,981) (2,057) (3,037) (1,109) (1,701) 

Net cash flows from operating activities  2,514 (1,677) (793) (730) 529 

       

Investing activities       

Purchase of property, plant and equipment  (1,129) - (133) - (1,049) 

Sale of property, plant and equipment  1,299 334 330 362 - 

Net cash used in investing activities  170 334 197 362 (1,049) 

       

Financing activities       

Proceeds from borrowing  2,820 1,231 4,746 4,161 687 

Repayments from borrowing  (4,749) (390) (390) (305) (20) 

Net cash generated from financing activities  (1,929) 841 4,356 3856 667 

         

Net increase in cash and cash equivalents  
755 (502) 3,760 3,488 147 

Cash and cash equivalents at beginning of 
period 

 
(7,802) (7,306) (7,669) (7,879) (4,403) 

Exchange differences on cash and cash 
equivalents 

 
(259) 139 (275) - - 

Cash and cash equivalents at end of period 20 (7,306) (7,669) (4,184) (4,391) (4,256) 
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NOTES TO THE FINANCIAL INFORMATION 

1. Background and purpose of the combined financial information 

The share purchase agreement (“SPA”) dated 9 June 2019 and made between PJP, the Estate, JHN and Anglo African 
Agriculture plc (“AAA”) lays out the terms of the ultimate acquisition by a reverse takeover (“RTO”) of the following principal 
subsidiaries (“Comarco Group”):  

• Comarco Supply Base (EPZ) Ltd. 

• Kenya Marine Contractors (EPZ) Ltd. 

• Consolidated Marine Contractors Ltd.  

• Comarco Properties Ltd.  

• Touchwood Investments Ltd.  

The principal activity of Comarco Group is stevedoring, shore handling, repairs and maintenance of vessels, jetty services and 
consultancy to the Oil and Gas industry. All the services of Comarco Group are carried out in accordance with the provisions 
of the Kenyan Export Processing Act (CAP. 517). The companies within Comarco Group are all incorporated and domiciled in 
Kenya with the exception of Palma Shore Services Ltd. which is incorporated and domiciled in Mozambique. The principle 
place of business for Comarco Group is Liwatoni Bay, Mombasa. 

2. Accounting policies 

The principal accounting policies applied in the preparation of this Financial Information are set out below (‘Accounting 
Policies’ or ‘Policies’). These Policies have been consistently applied to all the periods presented, unless otherwise stated. 

2.1. Basis of preparation 

AAA has prepared this combined financial information specifically for the purpose of this document in order to reflect the 
assets, liabilities, and the activities and operations of Comarco Group as if it was a legal group during the period presented. 
This presentation does not result in any change of economic substance as each entity within the Comarco Group was under 
common controlled and combines financial information in a manner similar to a pooling of interests. Accordingly, this 
combined financial statement of the Comarco Group reflect the historic carrying values as recorded in each of the entities to 
be acquired by AAA subject to the revaluation of certain assets as detailed in note 14 and 15. 

IFRS does not provide for the preparation of combined financial information or the specific accounting treatment set out 
below. Accordingly, certain accounting conventions commonly used in the preparation of historical information for inclusion 
within prospectus or share registration document as described in the Annexure to SIR2000 “Investment reporting standard 

applicable to public reporting engagements on historical financial information” issued by the UK Auditing Practices Board 

have been applied. 

The combined Financial Information of Comarco Group has been prepared in accordance with International Financial 
Reporting Standards (‘IFRS’) and IFRIC Interpretations Committee (‘IFRS IC’) as adopted by the European Union. The combined 
Financial Information has also been prepared under the historical cost convention, except as indicated otherwise below. 

The combined Financial Information does not constitute a set of general purpose financial statements under IAS 1, 
Presentation of Financial Statements, and consequently, AAA does not make an explicit and unreserved statement of 
compliance with IFRS as required by IAS 1. 

a) New standards, amendments and interpretations  

Standards, amendments and interpretations effective and adopted by Comarco Group: 

The IFRS’s applied to the historical financial information are those expected to be applicable, in so far as this is currently 
known, to AAA’s first annual financial statements post Re-Admission to the Standard market of the London Stock Exchange 
plc. 

None of the standards, interpretations and amendments effective for the first time from 1 January 2018, including IFRS 9 and 

IFRS 15, have had a material effect on the historical information. 

 

IFRS 9 Financial Instruments 

IFRS 9 Financial Instruments replaces IAS 39 Financial Instruments: Recognition and Measurement and all previous versions 
of IFRS 9. IFRS 9 brings together all three aspects of the accounting for financial instruments: classification and measurement, 
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impairment and hedge accounting. IFRS 9 is effective for annual periods beginning on or after 1 January 2018, with early 
application permitted. Comarco Group has not retrospectively applied IFRS 9. 

(a) Classification and measurement  

The changes in the classification and measurement requirements arising from the adoption of IFRS 9 has not had a material 
impact on Comarco Group. 

(b) Impairment  

IFRS 9 requires Comarco Group to record expected credit losses (ECLs) on its debt securities, loans, amounts due from 
settlement of both investments and new initiatives investments and trade receivables, either on a 12-month or lifetime basis. 
Comarco Group has determined there is no material impact of ECLs on the financial statements.  

(c) Hedge accounting 

Comarco Group has not applied hedge accounting. 

IFRS 15 Revenue from Contracts with Customers  

IFRS 15 supersedes IAS 11 Construction Contracts, IAS 18 Revenue and related interpretations, and establishes a five-step 
model to account for all revenue arising from contracts with customers, unless those contracts are in the scope of other 
standards. Under IFRS 15, revenue is recognised at an amount that reflects the consideration to which an entity expects to 
be entitled in exchange for transferring goods or services to a customer. The directors have assessed that the implementation 
of IFRS 15 has had little effect on the financial information.  

IFRS 16 Leases 

IFRS 16 supersedes IAS 17 Leases and is effective for reporting periods beginning on or after 1 January 2019, with early 
adoption permitted. The standard introduces a key change from IAS 17 with most operating leases now being accounted for 
on the statement of financial position. The directors believe that the implementation of IFRS 16 will have little impact on the 
financial information as no operating leases are held by Comarco Group. 

None of the standards, interpretations and amendments which are effective for periods beginning after 1 January 2019 and 
which have not been adopted early, are expected to have material effect on the historical financial information. 

The following new standards which have not been applied in this historical financial information were in issue but not yet 
effective and not early adopted: 

• IFRIC 23 “Uncertainty over income tax treatments”, effective 1 January 2019; and 

• Annual Improvements to IFRS Standards 2015-2017 Cycle, affective 1 January 2019 

 

2.2. Key Sources of Estimation Uncertainty 

In the application of the accounting policies, the directors are required to make the judgements, estimates and assumptions 
about the carrying amount of assets and liabilities that are not readily apparent from other sources. The estimates and 
associated assumptions are based on historical experience and other relevant factors. Such estimates and assumptions are 
reviewed on an ongoing basis. Revisions to estimates are recognised prospectively.    
        

The directors have made the following assumptions that have a significant risk of resulting in a material adjustment to the 

carrying amounts of assets and liabilities within the next financial year.   

• Impairment of trade receivables - Comarco Group reviews their portfolio of trade receivables on an annual 

basis. In determining whether receivables are impaired, the management makes judgement as to whether there is 
any evidence indicating that there is a measurable decrease in the estimated future cashflows expected. 

           
• Useful lives of property, plant and equipment - Management reviews the useful lives and residual values of 

the items of plant and equipment on a regular basis. During the financial year, the directors determined no 
significant changes in the useful lives and residual values. 
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• Valuation of land and properties - The directors assess the valuation of land and properties held through the 

use of an industry expert. During the financial year, a full revaluation was completed over the investment properties 
held in Comarco Group. This is not completed annually but with sufficient regularity. 

 
2.3. Basis of combination 

The Financial Information aggregates the financial statements of the entities within Comarco Group for all periods presented. 

Where necessary, adjustments are made to the financial statements of subsidiaries to bring the accounting policies used into 
line with those used by other members of Comarco Group.  

As part of the combination intercompany transactions, balances and unrealised gains on transactions between group 
companies have not been eliminated.  

2.4. Going concern  

The combined Financial Information has been prepared on the assumption that AAA will be in a position to provide funds to 
the entities within the Comarco Group to support the their operation in the foreseeable future such they will be able to realise 
assets and discharge liabilities in the normal course of their operations. 

2.5. 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 board of directors that makes strategic decisions. 

2.6. Revenue recognition 

Revenue comprises the fair value of the consideration received or receivable for the sale of goods in the ordinary course of 
business and is stated net of Value Added Tax (VAT), rebates and discounts. 

Comarco Group recognises revenue when the amount of revenue can be reliably measured, it is probable that future 
economic benefits will flow to the entity and when the specific criteria have been met for each of Comarco Group’s activities 
as described below. The amount of revenue is not considered to be reliably measured until all contingencies relating to the 
sale have been resolved. Comarco Group bases its estimates on historical results, taking into consideration the type of 
customer, type of transaction and specifics of each arrangement.  

Sales of services are recognised upon performance of the services rendered by reference to the stage of completion of the of 
the service contract. 

2.7. Foreign currencies 
a) Functional and presentation currency 

Items included in the Financial Information of Comarco Group’s entities are measured using the currency of the primary 
economic environment in which the entity operates (the ‘functional currency’). The functional currency of Comarco Group is 
Kenyan Shilling. The Financial Information is presented in US Dollars, rounded to the nearest thousand, which is Comarco 
Group’s presentation currency. 

b) Transactions and balance 

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of 
the transactions or valuation where such items are re-measured.  

At the end of each reporting period, monetary items denominated in foreign currencies are retranslated at the rates prevailing 
at that date. Non-monetary items carried at their fair value that are denominated in foreign currencies are retranslated at 
the rates prevailing at the date when the fair value was determined. Non-monetary items that are measured in terms of 
historical cost in a foreign currency are not retranslated. 

The resultant differences from conversion and translation are dealt with in profit or loss in the period in which they arise 
except for: 

• exchange differences on foreign currency borrowings relating to assets under construction for future productive 
use, which are included in the cost of those assets when they are regarded as an adjustment to interest costs on 
those foreign currency borrowings;  

• exchange differences on transactions entered into in order to hedge certain foreign currency risks; and 
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• exchange differences on monetary items receivable from or payable to a foreign operation for which settlement is 
neither planned nor likely to occur (therefore forming part of the net investment in the foreign operation), which 
are recognised initially in other comprehensive income and reclassified from equity to profit or loss on repayment 
of the monetary items.  

Translation differences on non-monetary financial assets and liabilities such as equities held at fair value through profit or 
loss are recognised in profit or loss as part of the fair value gain or loss. Translation differences on non-monetary financial 
assets, such as equities classified as available for sale, are included in other comprehensive income 

2.8. Property, plant and equipment 

The majority of property, plant and equipment is initially recorded at cost and thereafter stated at historical cost less 
depreciation. Historical cost comprises expenditure initially incurred to bring the asset to its location and condition ready for 
its intended use 

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 Comarco Group and the cost can be reliably 
measured. The carrying amount of the replaced part is derecognised. All other repairs and maintenance are charged to profit 
or loss during the financial year in which they are incurred.  

Some items of property plant and equipment are subsequently measured under the revaluation model. Revaluations are 
performed with sufficient regularity such that the carrying amounts do not differ materially from those that would be 
determined using fair values at the end of each reporting period. Any accumulated depreciation at the date of revaluation is 
eliminated against the gross carrying amount of the asset, and the net amount is restated to the revalued amount of the 
asset.    

Increases in the carrying amount arising on revaluation are credited to other comprehensive income except to the extent that 
it reverses a revaluation decrease for the same asset previously recognised in profit or loss, in which case the increase is 
credited to profit or loss to the extent of the decrease previously expensed. Decreases that offset previous increases of the 
same asset are charged to other comprehensive income; all other decreases are charged to profit or loss. Each year the 
difference between depreciation based on the revalued carrying amount of the asset (the depreciation charged to profit or 
loss) and depreciation based on the asset's original cost is transferred from the retained earnings to revaluation reserve. 

Gains and losses on disposal of plant and equipment are determined by comparing the proceeds with the carrying amount 
and are taken into account in determining operating profit/loss. On disposal of revalued assets, amounts in the revaluation 
reserve relating to that asset are transferred to retained earnings in the statement of changes in equity.   

Freehold land is not depreciated.        

Depreciation on all other assets is calculated on the straight-line balance basis to write down the cost of each asset, to its 
residual value over its estimated useful life using the following annual rates:     
    

 
 

   
Rate  

 
Land & Buildings 

 
40 years 

Vehicles & Machinery 
 

2- 20 years 

Furniture, fittings and equipment 
 

3 - 8 years 

Heavy vehicles & equipment 
 

5 -10 years 

     

     

2.9. Intangible assets 

Assets that have an indefinite useful life are not subject to amortisation and are tested for impairment annually. 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 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). 
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Non-financial assets that suffered an impairment are reviewed for possible reversal of the impairment at the end of each 
reporting period. 

2.10. Financial Instruments 

Financial assets and financial liabilities are recognised when Comarco Group becomes a party to the contractual provisions of 
the instrument. Management determines all classification of financial assets at initial recognition. 

a) Financial assets 

Financial assets are initially recognised at fair value plus transaction costs for all financial assets not carried at fair value 
through profit or loss. Financial assets carried at fair value through profit or loss are initially recognised at fair value and 
transaction costs are expensed in profit or loss. 

Comarco Group's financial assets fall into the following category: 

b) Loans and receivables 

Loans and receivables: financial assets with fixed or determinable payments that are not quoted in an active market. Such 
assets are classified as current assets where maturities are within 12 months of the date of this report. All assets with 
maturities greater than 12 months after the date of this report are classified as non-current assets. Subsequent to initial 
recognition, they are carried at amortised cost using the effective interest method. Changes in the carrying amount are 
recognised in profit or loss.  

Purchases and sales of financial assets are recognised on the trade date i.e. the date on which Comarco Group commits to 
purchase or sell the asset. 

Financial assets are derecognised when the rights to receive cash flows from the investments have expired or have been 
transferred and Comarco Group has transferred substantially all risks and rewards of ownership. 

A financial asset is impaired if its carrying amount is greater than its estimated recoverable amount. Impairment of financial 
assets is recognised in profit or loss under administrative expenses when there is objective evidence that Comarco Group will 
not be able to collect all amounts due per the original terms of the contract. Significant financial difficulties of the issuer, 
probability that the issuer will enter bankruptcy or financial reorganisation, default in payments and a prolonged decline in 
fair value of the asset are considered indicators that the asset is impaired. 

The amount of the impairment loss is calculated at the difference between the assets carrying amount and the present values 
of expected future cash flows, discounted at the financial instrument's effective interest rate. 

Subsequent recoveries of amounts previously written off/impaired are credited to profit or loss/other comprehensive income 
in the year in which they occur.  

A financial asset is impaired if its carrying amount is greater than its estimated recoverable amount. 

Impairment of financial assets is recognised in profit or loss under administrative expenses when there is objective evidence 
that Comarco Group will not be able to collect all amounts due per the original terms of the contract. Significant financial 
difficulties of the issuer, probability that the issuer will enter bankruptcy or financial reorganisation, default in payments and 
a prolonged decline in fair value of the asset are considered indicators that the asset is impaired. 

A financial asset is impaired if its carrying amount is greater than its estimated recoverable amount. Impairment of financial 
assets is recognised in profit or loss under administrative expenses when there is objective evidence that Comarco Group will 
not be able to collect all amounts due per the original terms of the contract. Significant financial difficulties of the issuer, 
probability that the issuer will enter bankruptcy or financial reorganisation, default in payments and a prolonged decline in 
fair value of the asset are considered indicators that the asset is impaired.  

Gains and losses on disposal of assets whose changes in fair value were initially recognised in profit or loss are determined by 
reference to their carrying amount and are taken into account in determining operating profit/(loss). On disposal of assets 
whose changes in fair value were initially recognised in equity, the gains/losses are recognised in the reserve, where the fair 
values were initially recognised. 

Any resultant surplus/deficit after the transfer of the gains/losses are transferred to retained earnings. 

Cash in hand and balances with financial institutions and trade and other receivables are classified as loans and receivables 
and are carried at amortised cost. 

c) Financial Liabilities 
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These include trade and other payables and borrowings. These are initially measured at fair value and subsequently measured 
at amortised cost, using the effective interest rate method.  

Borrowings are initially recognised at fair value; net of transaction costs incurred and are subsequently stated at amortised 
cost. Any difference between the proceeds (net of transaction costs) and the redemption value is recognised as interest 
expense in profit or loss under finance costs. 

Fees associated with the acquisition of borrowing facilities are recognised as transaction costs of the borrowing to the extent 
that it is probable that some or all of the facilities will be acquired. In this case the fees are deferred until the drawn down 
occurs. If it is not probable that some or all of the facilities will be acquired the fees are accounted for as prepayments under 
trade and other receivables and amortised over the period of the facility. 

General and specific borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, 
which are assets that necessarily take a substantial period of time to get ready for their intended use or sale, are added to 
the cost of those assets, until such time as the assets are substantially completed for their intended use or sale. 

All other borrowing costs are recognised in profit or loss in the year in which they are incurred. 

All financial liabilities are classified as current liabilities unless Comarco Group has an unconditional right to defer settlement 
of the liability for at least 12 months after the reporting date. 

Financial liabilities are derecognised when, and only when, Comarco Group's obligations are discharged, cancelled or expired. 

d) Offsetting financial instruments 

Financial assets and liabilities are offset, and the net amount presented in the statement of financial position when there is a 
legally enforceable right to offset the amounts and there is an intention to settle on a net basis, or realise the asset and settle 
the liability simultaneously. 

2.11. Borrowings 

Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently carried 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 de-recognised when the obligation specified in the contract is discharged, is cancelled or expires. 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 
operating income or finance costs.  

Borrowings are classified as current liabilities unless Comarco Group has an unconditional right to defer settlement of the 
liability for at least 12 months after the reporting period. 

2.12. Inventories 

Inventories are stated at the lower of cost and net realisable value. Cost is determined by the first-in first-out (FIFO) method. 
The cost of raw and packaging materials, consumables, work-in-progress and finished goods comprises raw materials, direct 
labour, other direct costs and related production overheads, attributable to bringing the inventory to its present location and 
condition but excludes borrowing costs. Net realisable value is the estimate of the selling price in the ordinary course of 

business, less costs of completion and selling expenses. 

2.13. Trade receivables 

Trade receivables are amounts due from third parties in the ordinary course of business. If collection is expected in one year 
or less, they are classified as current assets. If not, they are presented as non-current assets. 

Trade receivables are recognised initially at fair value, and subsequently measured at amortised cost using the effective 
interest method, less provision for impairment. 

2.14. Cash and cash equivalents 
For the purposes of the cash flow statement, cash and cash equivalents comprise cash in hand and deposits held at call with 
banks, net of bank overdrafts. In the statement of financial position bank overdrafts are included in borrowings in current 
liabilities.  

2.15. Share capital 

Ordinary Shares are classified as equity. 
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2.16. Trade payables 

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary course of business from 
suppliers. Accounts payable are classified as current liabilities if payment is due within one year or less. If not, they are 
presented as non-current liabilities.  

Trade payables are recognised initially at fair value, and subsequently measured at amortised cost using the effective interest 
method. 

2.17. Taxation 

The tax expense for the period comprises current and deferred tax. Tax is recognised in profit or loss, except to the extent 
that it relates to items recognised in equity. In which case, the tax is also recognised in equity.    

Current tax         

Current tax is provided on the results for the year, adjusted in accordance with tax legislation.  

Within Comarco Group, Comarco Supply Base (EPZ) Limited is taxed at 0% for the period from 1 December 2013 to 30 
November 2023 and thereafter taxed at 25% due to its Export Processing Zone (“EPZ”) status. Under this EPZ regime, 
companies are exempt from corporation tax for a period of ten years.  

Kenya Marine Contractors EPZ Limited and Comarco Properties Limited are EPZ companies with their tax-free period of ten 
years ending in 2012. They’re both taxed at a rate of 25% until 2022 when this increases to the normal corporation tax rate 
in Kenya of 30%. 

The remainder of Comarco Group is taxed under the normal tax regime enforced in Kenya with a tax rate of 30% being applied. 

Deferred tax          

Deferred tax is provided using the liability method for all temporary timing differences arising between the tax bases of assets 
and liabilities and their carrying values for financial reporting purposes. Currently enacted tax rates are used to determine 
deferred tax. Deferred tax assets are recognised only to the extent that it is probable that future taxable profits will be 
available against which temporary timing differences can be utilised.       

2.18. Employee benefits - defined contribution plans 

Comarco Group and its employees also contribute to the National Social Security Fund (NSSF) a statutory defined contribution 
scheme registered under NSSF Act. Comarco Group’s contributions to the defined contribution scheme are charged to profit 
or loss in the year to which they relate. 

2.19. Leases 

Leases of plant and equipment, where Comarco Group assumes substantially all the risks and rewards of ownership, are 
classified as finance leases. Finance leases are capitalised at cost. Each lease payment is allocated between the liability and 
finance charges. The interest element is charged to the statement of comprehensive income over the lease period. Such plant 
and equipment is depreciated over its useful life. 

Leases of assets under which a significant portion of the risks and rewards of ownership are effectively 

retained by the lessor are classified as operating leases. Payments made under operating leases are 

charged to the statement of comprehensive income on a straight line basis over the period of the lease. 

2.20. Holiday pay accrual 

A liability is recognised to the extent of any unused holiday pay entitlement which has accrued at the reporting date and 
carried forward to future periods. This is measured at the undiscounted salary cost of the future holiday entitlement so 
accrued at the reporting date. 

3. Segment information 

Management has determined the operating segments based on reports reviewed by the board of directors that are used to 

make strategic decisions. During the periods presented Comarco Group had interests in two key segments, being Kenya 

Marine Contractors (“KMC”) and Comarco Supply Base (“CSB”). Activities in both segments relate to the provision of general 

marine transport services. 
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Unaudited     

Six months ended 31 March 2019 
 KMC 

$’000 
CSB 

$’000 
Total 
$’000 

Revenue 
 471 2,480 2,952 

Profit/(loss) from operations per 
reportable segment 

 (1,842) (1,596) 3,437 

Additions to non-current assets  - - - 

Reportable segment assets  12,469 61,871 74,340 

Reportable segment liabilities  30,808 12,763 43,571 

 

Unaudited     

Six months ended 31 March 2018 
 KMC 

$’000 
CSB 

$’000 
Total 
$’000 

Revenue - Operations 
 8 3,422 3,430 

Profit/(loss) from operations per 
reportable segment 

 (3,519) 7,290 3,771 

Additions to non-current assets  - - - 

Reportable segment assets  12,556 28,833 41,389 

Reportable segment liabilities  28,514 8,040 36,655 

 

 

Year ended 30 September 2018 
 KMC 

$’000 
CSB 

$’000 
Intra-Segment 

$’000 
Total 
$’000 

Revenue 
 

152 7,244 - 7,396 

Profit/(loss) from operations per 
reportable segment 

 
(2,197) (1,250) 7,184 3,737 

Additions to non-current assets  - - 185 185 

Reportable segment assets  11,683 11,513 53,499 76,695 

Reportable segment liabilities  29,678 7,467 3,256 40,401 

 

Year ended 30 September 2017 
 KMC 

$’000 
CSB 

$’000 
Intra-Segment 

$’000 
Total 
$’000 

Revenue 
 

1,655 4,097 - 5,752 

Profit/(loss) from operations per 
reportable segment 

 
(8,601) (3,734) 128 (12,207) 

Additions to non-current assets  - - - - 

Reportable segment assets  13,491 12,014 9,755 35,260 

Reportable segment liabilities  27,331 6,230 711 34,272 

 

Year ended 30 September 2016 
 KMC 

$’000 
CSB 

$’000 
Intra-Segment 

$’000 
Total 
$’000 

Revenue 
 

2,811 7,133 - 9,944 

Profit/(loss) from operations per 
reportable segment 

 

(3,632) 4,989 (11) 1,344 

Additions to non-current assets  1,131 2 - 1,133 

Reportable segment assets  28,372 16,992 9,936 55,300 

Reportable segment liabilities  31,471 6,701 846 39,018 



 

69 
 

4. Revenue 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Sale/Laying down of services 2,412 1,286 2,192 

Operations and freight 3,446 2,125 2,827 

Jetty Activity 651 242 101 

Demurrage - - 359 

Bond Activity 37 - - 

Charter Hire 2,038 1,114 1,413 

Office Hire 31 41 25 

Equipment Hire 87 273 72 

Equipment Maintenance 22 88 389 

Logistics 656 - - 

Miscellaneous 408 275 18 

Income from joint venture 156 308 - 

 9,944 5,752 7,396 

5. Other operating income 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Profit on disposal of property, plant and equipment  20 - - 

Insurance settlement 493 541 2 

Sale of scrap - 17 19 

Related party write offs - 1,413 315 

Miscellaneous Income 62 - 24 

Revaluation of investment property   7,081 

Rental income - - 26 

 575 1,971 7,467 
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6. Operating profit/loss 

    Unaudited Unaudited 

The following items have been charged/(credited) in 
arriving at operating loss: 

Year ended 
30 

September 
2016 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2018 

Six 
months 

ended 31 
March 

2018 

Six 
months 

ended 31 
March 

2019 

 $’000 $’000 $’000 $’000 $’000 

Depreciation on property, plant and equipment  1,397 1,314 776 610 730 

Amortisation of intangible asset  1 - - - - 

Directors' emoluments 46 35 39 - - 

Auditors Remuneration:      

- Current Year 18 16 17 4 3 

- Under provision in prior year 1 - - - - 

Impairment of receivable from director - 804 - - - 

Impairment of loan to related party - 128 809 11 86 

Provision for bad debts - 253 967 0 0 

Operating lease rentals 101 99 118 56 61 

Staff costs  38 (4) 18 86 71 

Profit/(loss) on disposal of property, plant and 
equipment  (20) 340 387 (35) - 

 
7. Staff costs 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Wages and salaries  1,200 1,082 666 

Pension costs - NSSF 7 4 2 

Staff leave accrual 32 (6) (20) 

 1,239 1,080 648 

 

8. Finance costs 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Foreign exchange (gain)/loss (530) 249 (530) 

Interest:    

Bank overdraft 773 723 644 

Bank loan 544 704 1,718 

Finance leases 665 630 675 

Insurance premium financing 5 - - 

 1,457 2,306 2,507 
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9. Taxation 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Deferred tax (credit)/debit  (440) 514 326 

Current tax  - - 6 

Under provision of deferred tax in prior years 
 

- 
 

- 7 

Tax credit/(charge) (440) 514 339 

    

Profit/(Loss) before tax (112) (14,513) 1,230 

    

Tax calculated at a tax rate of 25% & 30% (2017 & 2016: 25% & 30%) (1,093) (2,512) 308 

Tax effect of:    

- expenses not deductible for tax purposes 396 3,591 777 

- deferred tax asset not recognised 3 2 7 

- utilisation of previously unrecognised tax losses - (1) - 

- income not subject to tax - (308) (1,085) 

- Deferred tax at 5% on fair valuation of investment properties   326 

Under provision of deferred tax in prior years - - 6 

Effect of tax derecognised 254 (258) - 

    

Tax (credit)/charge (440) 514 339 

    

Effective tax rate 392% (4%) 28% 

 

Comarco Supply Base (EPZ) Limited operates in an Export Processing Zone and enjoys the  
following benefits as per the EPZ Act (Cap. 517) Laws of Kenya. 

• Ten year income tax and withholding income tax holiday (effective 1 December 
2013). 
 

• Stamp duty exemption. 
 

• 100% investment deduction on initial investment applied over 20 years. 
 

• Perpetual duty and VAT exemption on machinery and other inputs. 
 

• Where Comarco Group trades with a Kenyan Company, any withholding tax 
deducted is reflected as final tax. 
 

Kenya Marine Contractors EPZ Limited and Comarco Properties are taxed at a rate of 25% until 2022 when this increases to 
the standard tax rate enforced in Kenya of 30%.  

Touchwood Investments Limited and Consolidated Marine Contractors Limited are taxed at the standard rate of 30%. 
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10. Share capital 
 

      

    Unaudited Unaudited 

 

Year ended 
30 

September 
2016 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2018 

Six months 
ended 31 

March 
2018 

Six months 
ended 31 

March 
2019 

Authorised issued and fully paid: $’000 $’000 $’000 $’000 $’000 

Issued and fully paid 1,697 1,697 1,697 1,697 2,288 

Authorised 56 56 56 56 56 

 

Comarco Group share capital is issued in Kenya Shillings, but is converted into the reporting currency of Comarco Group 
(USD) for the purpose of this report. 

 

11. Borrowings 

    Unaudited Unaudited 

Borrowings are made up of the following: 

Year ended 
30 

September 
2016 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2018 

Six months 
ended 31 

March 
2018 

Six months 
ended 31 

March 
2019 

Non-current $’000 $’000 $’000 $’000 $’000 

Bank loan      

Shareholder’s loan 9,397 10,508 12,265 10,786 12,313 

Finance leases 592 580 594 595 0 

 4,730 4,569 3,313 4,490 3,922 

 14,719 15,657 16,172 15,871 16,235 

Current      

Bank overdraft       

Bank loan 7,763 7,892 4,369 4,008 4,329 

Finance leases 3,085 2,617 5,587 4,618 5,477 

 1,744 1,744 3,011 3,590 3,021 

 
 12,592 12,253 12,967 12,216 12,827 

Total borrowings      

 27,311 27,910 29,139 28,087 29,062 

6 months or less      

6 – 12 months 11,969 12,103 8,731 12,423 9,171 

Total 14,751 15,227 19,814 16,259 19,891 

 26,720 27,330 28,545 28,682 29,062 
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The borrowing facilities within Comarco Group are held within Kenya Marine Contractors (EPZ) Limited and Comarco Supply 
Base (EPZ) Limited.  

Within Kenya Marine Contractors (EPZ) Limited the borrowings are secured by: 

i) Fixed and floating charge debenture over the assets of Kenya Marine Contractors (EPZ) Limited.  
ii) Legal charge over L.R Nos Mombasa Island/Block/XLVIII/54/65 & 148 and L.R. No. 1463, Section I, Mainland 

North.  
iii) Joint and several personal guarantees and indemnities of the directors/ shareholders of Kenya Marine 

Contractors (EPZ) Limited.  
iv) Corporate guarantee of Consolidated Marine Contractors Limited, Comarco Properties (EPZ) Limited, 

Comarco Indian Ocean Limited, Shipmarc (EPZ) Limited, Harlesden Properties Limited and Comarco Supply 
Base (EPZ) Limited.  

v) Personal guarantee and indemnity of Mr. Simon F. Phillips.  
vi) Mortgage over ships.  
vii) Normal HP documentation over assets financed.  
viii) Insurance Premium Finance Tripartite agreement.  
ix) Charge for Shs 400M over property Mombasa/Block XLVII/173 in the name of Touchwood Investments 

Limited.  
x) Charge for USD 400,000 over property Plot No. 12888/26 in the name of Harlesden Properties Limited.  
xi) Personal guarantees of directors.  
xii) Corporate guarantee of Touchwood Investments Limited and Comarco Indian Ocean Limited.  
xiii) Original title deed for property plot no 1889/Section 1/MN/Nyali, Mombasa and for property Plot No. 

12888/26.  
 

Within Comarco Supply Base (EPZ) Limited 

a)  The bank overdrafts, insurance premium financing and loans are secured by: 
 

i) Legal (continuous) charge on commercial property under: Two commercial property Title No. 
Mombasa/Block XLVII/110 registered in the name of Shipmarc (EPZ) Limited and Title No. Mombasa/Block 
XLVII/173 registered in the name of Touchwood Investments Limited.  

ii) Legal Charge for USD 400,000 over property plot No. 12888/26 registered in the name of Harlesden 
Properties Limited.  

iii) Legal Charge for USD 4,000,000 over property title sub-division No. 473 (Original No. 11/2), section 1 
Mainland North, Mombasa registered in the name of Quadco 219 Limited. 

iv) Fixed and Floating Debenture for an amount of USD 3,000,000 over all assets of Comarco Group.  
v) Corporate guarantee of Touchwood Investments Limited, Kenya Marine Contractors (EPZ) Limited, Harlesden 

Properties Limited, Shipmarc (EPZ) Limited and Quadco 219 Limited for USD 3,000,000.  
vi) Joint and Several Personal Guarantees and Indemnities for an amount of USD 20,000,000 each executed by 

Peter John Phillips and Simon Frazer Phillips.  
vii) A Company guarantee for USD 1,300,000 executed by Kenya Marine Contractors (EPZ) Limited along with an 

appropriate board resolution.  
viii) Personal joint and several guarantees of Simon Fraser Philip and Peter John Phillips for USD 1.3M.  
ix) Corporate guarantee of Comarco Singapore PTE Limited, Comarco Properties (EPZ) Limited, Consolidated 

Marine Contractors Limited, Comarco Indian Ocean Limited and Kenya Marine Contractors (EPZ) Limited.  
 b) Finance leases - a right of lien over the asset acquired.  

The borrowing facilities expiring within one year are subject to review at various dates during the next financial year. 
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The carrying amounts of Comarco Group’s borrowings are denominated in the following currency: 

    

    Unaudited Unaudited 

 

Year ended 
30 

September 
2016 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2018 

Six months 
ended 31 

March 2018 

Six months 
ended 31 

March 2019 

 $’000 $’000 $’000 $’000 $’000 

Kenya Shilling  30 555 6 595 6 

US Dollar 26,690 26,775 28,539 28,053 29,246 

 26,720 27,330 28,545 28,648 29,252 

 

Gross finance lease liabilities, minimum lease payments: 

 

    

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Not later than 1 year 1,154 2,457 3,701 

Later than 1 year and not later than 5 years 2,342 
 

5,822 4,464 

Total gross finance leases 3,496 8,279 8,165 

    

Future interest expense on finance leases (367) 
 

(1,966) (1,841) 

    

Present value of finance leases 3,129 6,313 6,324 

    

Present value of finance leases - minimum lease payments 6,475 
 

6,313 6,324 

    

Not later than 1 year 932 1,744 2,591 

Later than 1 year and not later than 5 years 2,197 
 

4,569 3,733 

Total 3,129 6,313 6,324 
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12. Other accrued liabilities 
 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

Provision for outstanding leave days $’000 $’000 $’000 

At start of the year 72 44 27 

Paid during the year (60) (11) (4) 

Charge to the profit and loss 33 (7) (20) 

At end of the year 45 26 3 

 
 
 

13. Deferred tax 
 

Deferred tax is calculated, in full, on all temporary timing differences under the liability method using a principal tax rate of 
25% (2017: 25%2016: 25%). Touchwood Investments Limited is taxed at 30% (2017 30%; 2016: 30%). The tax rate used for 
the deferred tax charge to other comprehensive income in the year ended 30 September 2018 was 5%. A lower rate of 5% 
was used because the asset is a non-trade investment and there were no temporary differences arising as no depreciation is 
charged. The movement on the deferred tax account is as follows: 

 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

At start of the year 540 - 482 

Credit to profit or loss  (540) 474 326 

Charge to Other comprehensive income - - 2,048 

At end of the year - 474 2,856 
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14. Property, plant and equipment 

 Land & buildings 
Vehicles & 
machinery 

Furniture, 
fittings & 

equipment 

Heavy 
vehicles & 
machinery 

Work in 
progress 

Total 

 $’000 $’000 $’000 $’000 $’000 $’000 

Cost       

As at 1 October 2015 6,768 15,910 892 4,622 - 28,192 

Additions 1,107 7 16 - - 1,130 

Disposals (1,146) (173) (1) - - (1,320) 

Adjustment on revaluation - - - - - - 

Foreign exchange 228 534 30 154 - 946 

As at 30 September 2016 6,957 16,278 937 4,776 - 28,948 

Additions - - - - - - 

Disposals - (546) - (184) - (730) 

Adjustment on revaluation - - - - - - 

Foreign exchange (132) (306) (18) (90) - (545) 

As at 30 September 2017 6,825 15,426 919 4,503 - 27,674 

Additions 51  11 71 51 184 

Disposals (252) (638) - (183) - (1,073) 

Adjustment on revaluation 36,436 - - - - 36,436 

Foreign exchange 116 376 22 110 - 624 

As at 30 September 2018 43,177 15,164 952 4,501 51 63,845 

 
Depreciation     

 

 

As at 1 October 2015 127 - 472 - - 599 

Charge for the year 40 863 108 386 - 1,397 

Disposals (38) - (1) - - (39) 

Adjustment on revaluation - - - - - - 

Foreign exchange 4 3 16 1 - 24 

As at 30 September 2016 133 866 595 387 - 1,982 

Charge for the year 40 811 97 366 - 1,314 

Disposals - (40) - (15) - (55) 

Adjustment on revaluation - - - - - - 

Foreign exchange (3) (18) (12) (8) - (41) 

As at 30 September 2017 170 1,619 681 731 - 3,200 

Charge for the year 37 743 75 370 - 1,225 

Disposals (63) (218) - (48) - (329) 

Adjustment on revaluation - - - - - - 

Foreign exchange 4 39 16 17 - 76 

As at 30 September 2018 148 2,183 772 1,070 - 4,173 
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14. Property, plant and equipment (continued) 
 

 

Land & 
buildings 

Vehicles & 
machinery 

Furniture, 
fittings & 

equipment 

Heavy 
vehicles & 
machinery 

Work in 
progress 

Total 

 $’000 $’000 $’000 $’000 $’000 $’000 

Net book value       

       

As at 30 September 2016 6,824 15,412 341 4,389 - 26,966 

       

As at 30 September 2017 6,656 13,807 238 3,772 - 24,474 

       

As at 30 September 2018 43,039 12,982 180 3,431 51 59,673 

       

 

USD 41,495,000 of the land and buildings balance relates to land held for future development. The fair value of this land and 
property was determined by reference to the market prices of similar properties of the type and in the area in which the 
property is situated. The valuation was carried out by Knight Frank Valuers Limited an independent professional valuer with 
recent experience in the location and category of the land and property being valued. The valuation process began on 3 May 
2017 and the valuation report was issued on 29 June 2018. The fair value gain was incorporated as at 31 March 2018 as in the 
opinion of the directors, there were no material changes between the period end and the date of this letter.  

The fair valuation of other land and buildings is considered to represent level 3 valuation based on significant non-observable 
inputs being the location and condition of the property, consistent with prior periods. Management does not expect there to 
be a material sensitivity to the fair values arising from the non-observable inputs. There were no transfers between level 1, 2 
and fair values during the year. Land and buildings comprises leasehold land with an unexpired lease term of approximately 
18 years. The property has been pledged as security against related party loans. 

Prime movers, motor vehicles, marine vessels, barges, boats and heavy equipment were professionally valued on 30 
September 2015 by Industrial & Maritime Surveyors Limited on the basis of replacement cost. The book values of the assets 
were adjusted to the revaluations and the resultant surplus was credited to other revaluation reserve. 

 

15. Investment property 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

At start of the year 4,654 4,810 4,720 

Additions  - - - 

Disposals - - - 

Foreign exchange  156 (91) 104 

Revaluation   7,081 

At end of the year 4,810 4,719 11,905 

 

The investment property is owned by Touchwood Investments Limited. The revaluation that took place in 2018 was 
performed by Knight Frank Valuers Limited, an independent professional valuer with relevant experience in the location and 
category of the land and property being valued. The valuation process began on 3 May 2017 and the valuation report was 
issued on 29 June 2018. 
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16. Intangible assets 
 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

Intangible asset - software $’000 $’000 $’000 

Cost    

At start of the year 12 12 12 

    

Amortization    

At start of the year 11 12 12 

Charge for the year 1 - - 

At the end of the year 12 12 12 

    

Net book value - - - 

 

17. Inventories 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Steel plates, ropes and fuel 263 226 204 

Consumables and equipment - - 24 

 263 226 228 
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18. Trade and other receivables 
 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Trade receivables 1,823 1,521 1,253 

Less: impairment provisions (225) (551) (562) 

    

Net trade receivables 1,598 970 691 

Prepayments 537 103 130 

Other receivables 27 28 31 

Deposits 42 41 41 

Amount receivable from director  806 - 3 

Receivables from related companies  17,046 4,450 3,787 

Loan to related party  2,722 -  

 22,778 5,592 4,683 

    

Movement in impairment provisions    

At start of year 225 221 565 

Effects of exchange rate movements - - (8) 

Additions - 330 5 

At end of year 225 551 562 

 

In the opinion of the directors, the carrying amounts of trade and other receivables approximate to their fair value. The 
directors have made a provision for those debts which are past due. Comarco Group's credit risk arises primarily from trade 
receivables and receivables from related parties.  

18. Trade and other receivables (continued) 

The directors are of the opinion that Comarco Group's exposure is limited because the debt is widely held. The directors have 
made a provision for the portion of the receivable whose recovery is in doubt.  

Comarco Group's credit risk arises primarily from trade receivables and receivables from related parties. The directors are of 
the opinion that Comarco Group's exposure is limited because the debt is widely held. The directors have made a provision 
for the portion of the receivable whose recovery is in doubt.  

The carrying amounts of Comarco Group's trade and other receivables are denominated in the following currencies: 
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Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018  

 

 $’000 $’000 $’000   

Kenya Shilling 15,778 3,422 3,258   

US Dollar 7,000 2,170 1,425   

 22,778 5,592 4,683   

 

Individually impaired receivables mainly relate to customers, who are in unexpectedly difficult economic situations. These 
have been fully provided for as stated above. The other classes within trade and other receivables do not contain impaired 
assets. The maximum exposure to credit risk at the reporting date is the fair value of each class of receivable mentioned 
above. Comarco Group does not hold any collateral as security. 

 

19. Trade and other payables 
 

 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018  

 

 $’000 $’000 $’000   

Trade payables 2,111 1,836 4,219   

Accruals 14 12 476   

Deposits 412 - -   

Other payables 537 493 271   

Amount payable to director 8 36 -   

Payable to related parties 8,580 

 

3,485 3,430  
 

 11,662 5,862 8,396   



 

81 
 

19. Trade and other payables (continued) 

In the opinion of the directors, the carrying amounts of trade and other payables approximate to their fair value.  

The carrying amounts of Comarco Group's trade and other payables are denominated in the following currencies: 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Kenya Shilling 8,653 4,355 4,361 

US Dollar 2,973 1,484 4,009 

Euro 32 18 19 

GBP - - 2 

AED 4 4 4 

ZAR 1 1 1 

 11,663 5,862 8,396 

 

20. Cash and cash equivalents 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 
 

 

 $’000 $’000 $’000 
  

Cash at bank and in hand 441 220 179 
  

    

For the purpose of the statement of cash flows, the year end    

    

Cash and cash equivalents comprise the following:  
 

 
  

Cash and bank balances 441 220 179 
  

Bank overdraft (7,510) (7,783) (4,122) 
  

Exchange differences on cash and cash equivalents (237) 

   
 

  (106)  (241) 
 

 

 (7,306) (7,669) (4,184) 
  

 

Comarco Group’s bank balances are held with a major Kenyan financial institution and, insofar as the directors are able to 
measure any credit risk to these assets, it is deemed to be nil. The carrying amounts of Comarco Group's cash and cash 
equivalents are denominated in the following currencies: 
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Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 
  

Kenya Shilling $’000 $’000 $’000 
  

US Dollar 7 220 178 
  

Euro 200 2 7 
  

Tanzanian Shilling - 1 - 
  

 249 - -   

 456 223 185   

21. Related party transactions 
 

Within Comarco Group: 

Kenya Marine Contractors (EPZ) Limited and Comarco Properties Ltd are controlled by Consolidated Marine Contractors 
(Seychelles) Ltd (incorporated in Seychelles), which owns 99.9% of Comarco Group's shares. The remaining shares are held 
by two individuals. 

Comarco Supply Base (EPZ) Limited is controlled by Comarco Singapore PTE Limited incorporated in Singapore which owns 
99% of Comarco Group's shares. The ultimate parent Company is Comarco Indian Ocean Limited (Incorporated in Republic of 
Seychelles). 

Touchwood Investments Ltd. is controlled by Comarco Indian Ocean Limited incorporated in the Republic of Seychelles which 
owns 99% of Comarco Group's shares. 

The following transactions were carried out with related parties which are related through common shareholding and 
common directorships. 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

i) Sale of services 3,187 7,457 3,793 

    

ii) Purchase of goods and services 149 6,706 3,139 

 3,336 14,163 6,932 

 

Sales and purchases to/from related parties were made on negotiated terms and conditions. 
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iii) Outstanding balances arising from the sale purchase of goods and 
services  

 
 

  

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 
  

Receivables from related parties  $’000 $’000 $’000 
  

 9,117 
 

979 550 
  

Payables to related parties    
  

 7,935 3,315 3,383 
  

 17,052 4,294 3,933 
  

 

The receivables from and payables to related parties are interest free, have no specific dates of repayment and are unsecured. 

 

 

iv) Key management personnel compensation 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 
 

 

 $’000 $’000 $’000 
  

Short term employee benefits 46 35 - 
  

 

 

v) Loan to related party 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 
 

 $’000 $’000 $’000 
 

At start of year 4,584 10,450 3,555 
 

Advances 8,973 4,671 5,551 
 

Repayments (3,269) (2,754) (2,343) 
 

Purchase of services - (5,303) (2,716) 
 

Interest 353 286 (1) 
 

Transfer 16 (2,866) - 
 

Exchange difference (5) 46 - 
 

Write offs - (1,059) (808) 
 

At end of year 10,652 3,471 3,238 
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The loan to related party is interest free, has no specific date of repayment and in unsecured. 

 

vi) Amounts receivable from director  

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

At start of year 558 791 - 

Advances 248 12 43 

Write offs - (803) (41) 

At end of year 806 - 2 

 

The amount receivable from director is interest free, unsecured and receivable on demand. 

 

 

vii) Amounts payable to director  

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018  

 $’000 $’000 $’000  

At start of year 70 8 37  

Advances 8 36 -  

Repayments (70) (8) (37)  

At end of year  8 36 -  

 

The amount payable to director is interest free, unsecured and payable on demand. 
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22. Risk management objectives and policies 

Financial risk management 

Comarco Group’s activities expose it to a variety of financial risks: market risk (including cash flow interest rate risk), liquidity 
risk, credit risk and foreign exchange risk. Risk management is carried out by senior management. Comarco Group uses 
financial instruments to provide flexibility regarding its working capital requirements and to enable it to manage specific 
financial risks to which it is exposed.  

Market risk 

(a) Foreign Exchange risk 

Comarco Group is exposed to foreign exchange risk arising from various currency exposures primarily with respect to the US 
Dollar, Euro and other currencies. The risk arises from future transactions, assets and liabilities in the statement of financial 
position date. 

(b) Interest rate risk 

Comarco Group exposure to interest rate risk arises from non-current borrowings/current borrowings. Financial assets and 
liabilities obtained at different rates expose Comarco Group to interest rate risk. Financial assets and liabilities obtained at 
fixed rates expose Comarco Group to fair value interest rate risk, except where the instruments are carried at amortised costs. 
Comarco Group maintains adequate ratios of borrowings when compared to total borrowings in fixed interest rates. 

(c) Liquidity risk 

Cash flow forecasting is performed by the finance department of Comarco Group by monitoring Comarco Group’s liquidity 
requirements to ensure it has sufficient cash to meet operational needs while maintaining sufficient headroom on its undrawn 
committed borrowing facilities at all times so that Comarco Group does not breach borrowing limits or covenants on any of 
its borrowing facilities. 

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities, the availability of funding 
through an adequate amount of committed credit facilities and the ability to close out market positions. Due to the dynamic 
nature of the underlying businesses, Comarco Group's management maintains flexibility in funding by maintaining availability 
under committed credit lines.      

(d) Credit risk 

Credit risk arises from cash and cash equivalents, derivative financial instruments and deposits with banks and financial 
institutions, as well as credit exposures to customers, including outstanding receivables.  

Management assesses the credit quality of the customer, taking into account their financial position, past experience and 
other factors. 

Individual limits are set based on internal or external information in accordance with limits set by the management. The 
utilisation of credit limits is regularly monitored. No credit limits were exceeded during the reporting period, and management 
does not expect any further losses from non-performance by these counterparties.     

None of the financial assets that are fully performing has been renegotiated in the last year.    

Exposure to this risk has been quantified in each financial asset note in the financial statements along with any concentration 
of risk.          
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23. Capital management 

Comarco Group’s objectives when managing capital are: 

• to provide an adequate return to shareholders by pricing products and services commensurately with the level of 
risk;     

• to comply with the capital requirements set out by Comarco Group's bankers; 

• to safeguard the entity’s ability to continue as a going concern, so that it can continue to provide returns for 
shareholders and benefits for other stakeholders;      

• to maintain a strong asset base to support the development of business; and    

• to maintain an optimal capital structure to reduce the cost of capital.    
         

Comarco Group sets the amount of capital in proportion to risk. Comarco Group manages the capital structure and makes 
adjustments to it in the light of changes in economic conditions and the risk characteristics of the underlying assets. In order 
to maintain or adjust the capital structure, Comarco Group may adjust the amount of dividends paid to shareholders, return 
capital to shareholders, issue new shares, or sell assets to reduce debt. Consistently with others in the industry, Comarco 
Group monitors capital on the basis of the debt-to-adjusted capital ratio. This ratio is calculated as net debt: capital. Net 
debt is calculated as total debt (as shown in the statement of financial position) less cash and cash equivalents. Capital 
comprises all components of equity (i.e. share capital and retained earnings). 

Debt-to-capital ratios are as follows: 

 

 

Year ended 30 
September 

2016 

Year ended 30 
September 

2017 

Year ended 30 
September 

2018 

 $’000 $’000 $’000 

Total borrowings  26,720 27,330 28,545 

    

Less cash and cash equivalents  (456) 
 

(224) (185) 

    

Net debt 26,264 27,106 28,360 

    

Equity attributable to owners of Comarco Group 16,150 
 

(3,342) (2,633) 

    

Gearing ratio 1.63:1 (8.11):1 (10.77):1 

 

24. Country of incorporation 

The entities within Comarco Group are incorporated in Kenya under the Kenyan Companies Act as private limited liability 
companies and are domiciled in Kenya. 

25. Ultimate controlling party  

Peter Phillips is deemed to be the ultimate controlling party as he owns the majority of the share capital in each of the five 
entities being combined in this financial information. 
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(C) OPERATING AND FINANCIAL REVIEW ON AAA  
 

The following discussion of the results of operations and financial condition of the Group should be read in conjunction with ‘Historical 
Financial Information’ included by reference and with the information relating to the business of the Company included elsewhere in this 
document. The discussion includes forward-looking statements that reflect the current views of management and involve risks and 
uncertainties. The actual results of the Group could differ materially from those contained in any forward-looking statements as a result 
of factors discussed below and elsewhere in this document, particularly in ‘Risk Factors’ of this document. Investors should read the whole 
of this document and not rely just on summarised information. 

 
The operating and financial review of the Company will be separated between Comarco Group results and the results of the 
individual Company.  

Background 

Anglo African Agriculture plc is registered in the United Kingdom and is the holding company which includes the following 
entities: 

• Anglo African Agriculture plc (“AAA”) (“the Company”); 

• Dynamic Intertrade Agri (Pty) Ltd (“DIA”); and 

• Dynamic Intertrade (Pty) Ltd (“DI”) 

Together the Anglo African Agriculture Group (“the Group”). 

The Group is involved in the manufacture, sale and distribution of herbs and spices and the trading in agricultural products. 
The Company was admitted to trading on the standard segment of the Main Market of the London Stock Exchange (“LSE”) on 
30 July 2015.  

DI is a manufacturer, seller and distributor of herbs and spices and trader of agricultural products, with its factory and base 
of operations in Cape Town. This was supplemented by the Company’s purchase of a 46.8 per cent. interest in DIA in March 
2017, which has served to enhance DI’s trading capabilities. DIA is a profitable, well established business, based in 
Johannesburg, South Africa. DIA trades directly with primary producers, end users and arranges funding, transport and 
distribution from farm to factory. The primary agricultural commodities traded are dried produce, with the emphasis being 
on supplying various protein products to the human and animal feed industries in South Africa. DIA trades and distributes 
commodities including sugar beans, popcorn, soya oil cake meal, cottonseed oil cake meal, meat and bone meal (carcass 
meal), blood meal, sunflower seed, soya beans, assorted fertilizers, maize, chillies, paprika, whole pepper and other spices. 
Commodities are sourced in Malawi, Zambia, Zimbabwe, Mozambique and South America, then imported into South Africa. 
Products are exported from South Africa to neighbouring countries in Southern Africa. 

Review of AAA and Dynamic for the three years ended 31 October 2018 and six months ended 30 April 2019 Revenue 

AAA 

The Group only had revenues commencing November 2014, prior to which the Company only held a minority interest in 
Dynamic. The Company acquired the remaining share capital of Dynamic on 9 July 2014 and subsequently fully consolidated 
the accounts of Dynamic for the four-month period post acquisition. 

Dynamic 

Dynamic’s revenues for the years ended 31 October 2016, 2017 and 2018 were £1.6 million, £2.1 million and £1.7 million 
respectively. The revenue for the interim period ended 30 April 2019 was £969,580. The appreciation of the Pound over the 
ZAR has affected sales in the reporting currency negatively. The first half of the year was disappointing however the second 
half of the year has seen a marked improvement in sales in local currency  

Sales in the year to 31 October 2018 decreased by 18 per cent. as a result of focusing on more value added products and less 
commodity trading as well as a depreciation of the rand pound exchange rate. Sales in the interim period of 30 April 2019 
increased by 52 per cent. as a result of sales improving and an improvement of the ZAR currency against the pound.  

Cost of Sales 

AAA 

The Group only incurred cost of sales commencing July 2014, prior to which the Company only held a minority interest in 
Dynamic. 
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Dynamic 

Cost of sales consists of all costs of purchase and other directly incurred costs. Cost of purchase comprises the purchase price, 
import duties and other taxes (other than those subsequently recoverable by the Group from the taxing authorities), if any, 
and transport, handling and other costs directly attributable to the acquisition of goods. Trade discounts, rebates and other 
similar items are deducted in determining the costs of purchase. Cost of conversion primarily consists of labour, electricity, 
water, and ancillary charges incurred during the course of conversion. 

Dynamic’s cost of sales for the financial years ended 31 October 2016, 2017 and 2018 ran at 80 per cent., 76 per cent. and 64 
per cent. respectively. The reason for the decrease in cost of sales from 2016 to 2018 is due to the company focusing on more 
value added products and selling less commodity type products. In the year ended 31 October 2018, margins improved from 
24 per cent. to 36 per cent. due to higher returns on batch packs. 
In the period ended 30 April 2019, margins increased from 33 per cent. to 35 per cent. because of better procurement and a 
better mix of product sales. The product mix is tending, by design, to more orientated to custom made products versus 
commodities. 

Other Operating Income 

AAA 

There has been no material other operating income for AAA since incorporation. 

Dynamic 
In the period ended 31 October 2018, Dynamic recorded operating losses of £558,416 and other operating income and other 
operating costs were related mainly to the discount attributable to the Bibby Invoice Discounting facility (effectively finance 
costs) and disposal of assets. In the interim period of 30 April 2019 there was a loss of £285,700. The company made a number 
of changes within the management and this is bearing fruit. 

Administrative Expenses 

AAA 

Since incorporation, the Current Directors have sought to keep the administrative expenses in AAA as low as possible. Such 
costs mainly comprise professional fees and expenses of maintaining a public listing.  

Dynamic 

Dynamic’s administrative costs for the years ended 31 October 2016, 2017 and 2018 were ZAR 11.1 million, ZAR 11.9 million 
and ZAR10.6 million respectively. The admin cost for the interim period ended 30 April 2019 was ZAR 4.7 million. These 
expenses mainly relate to salaries, freight, transport and rent. Rent and salaries account for 68 per cent. of total administrative 
costs. 

In 2018, DI focused on improving sales and margins and employed more salespeople. This translated into an improvement in 
performance for 2018-year end. This improved performance has been illustrated by September 2018’s sales falling but the 
margins improving from 28 per cent. to 38 per cent. versus the same period in 2017. Sales fell from ZAR37.5m to ZAR31.8m. 
In February 2017 the Company announced that it had signed a contract to supply up to 300 tonnes of specialty spices to a 
major South African food manufacturer. This contract has continued through 2018 an is still in place to date. 

The Company has made a Port Loan of $1,000,000 to Comarco Group, a marine and specialised logistics contractor in the East 
Africa region that operates its own fleet of tugs, barges, supply vessels and specialised equipment for offshore, close shore, 
and beach operations. The 24-month loan will be used to help fund the growth of Comarco’s port and marine logistics business 
and repay existing debt. The secured loan is provided at a 12 per cent. rate per annum increasing to 15 per cent. after nine 
months. More details on Comarco Group is given on the following pages. The board announced in June 2019 the signed 
conditional share purchase agreements to acquire the entire issued share capital of a number of companies within Comarco 
Group that are based in Kenya and engaged in the port and marine logistics business (the "Proposed Acquisition"). The 
consideration will be USD $30m, payable in AAA Ordinary Shares at 2p per share. The companies consist of: Consolidated 
Marine Contractors Limited (“CMC”); Comarco Properties (EPZ) Limited (“CPL”); Kenya Marine Contractors (EPZ) Limited 
(“KMC”); Touchwood Investments Limited (“TIL”) and Comarco Supply Base (EPZ) Limited (“CSB”). The Proposed Acquisition 
is subject, inter alia, to an equity Placing, the publication of a prospectus and shareholder approval in the General Meeting. 

This transaction marks a turning point for AAA. One of AAA’s primary reasons for involvement with Comarco Group is based 
on the Company’s belief that ports are long term growth assets and this particular port is of considerable strategic importance 
to East Africa. While Mombasa has long served as a key port in East Africa, the recently constructed railway project linking 
Mombasa to Kenya’s capital city Nairobi has significantly reduced the journey time by 7.5 hours compared to the previous 
railway line. Large scale infrastructure improvements such as these only add to Mombasa’s strategic importance in the region.  
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We have further been encouraged by the recent oil and gas transactional activity in the region and the ongoing liquefied 
natural gas focused work in Mozambique, both of which bode well for Comarco Group’s marine logistics focused business. 
Anadarko has recently announced the Final Investment Decision (“FID”) in the “Area 1” of the Rovuma Basin in Mozambique. 
At $20 billion the FID is the largest Oil and Gas sanction ever made in Sub Saharan Africa. Comarco is one of the few marine 
operators in the region with the capacity and experience to take part in such large scale and specialised oil and gas marine 
projects, and as such it is anticipated that Comarco Group will be competitive in the bidding for ongoing and upcoming 
tenders.  

Dynamic Intertrade (“DI”) 

Over the six-month period ended 30 April 2019 DI has grown revenue by 51.7 per cent. compared to the same comparable 
prior period. In addition, it has improved margins from 32.9 per cent. to 35.3 per cent. NPBT has improved substantially for 
the period under review. For the period under review the business went from a loss before tax of R1,039,390 to a profit before 
tax of R1,161,646. The Current Directors and management have a clear strategy and are executing it.  

DI has maintained its FSSC22000 certification which is important when dealing with blue chip food manufacturing companies. 

Dynamic Intertrade Agri (“DIA”) 

(46.8 per cent. owned by AAA) 

Over the six-month period ended 30 April 2019 DIA’s sales increased by 48 per cent. and its gross profit increased by 11 per 
cent. compared to the same comparable period. DIA wrote off historical bad debt amounting to ZAR286,635 at the end of 
2018 which, while still profitable, negatively affected its net profit. As a result of this the Company’s share of associate income 
has fallen from £3,636 to £1,273.  

Group Results for the six-month period ended 30 April 

Although the loss for the period has increased from £147,794 to £206,962 this is primary as a result of transaction costs 
associated with the proposed Reverse Take Over of Comarco Group and general listing costs. These transaction costs 
amount to £105 000. In addition, the loan granted to Touchwood Investments Limited generated an interest income of 
£43,217. Without these transaction costs and the finance income, the Group, on a like for like, comparative basis would 
have decreased its loss by £55,616, a 37.6 per cent. reduction. 

 

Liquidity and Capital Resources 

currently held by the Group, cash flow generated from operations and through use of the invoice discounting facility 

outlined below under the section titled ‘Borrowings’. 

The Group to date has mainly generated its cash resources from capital contributions from Shareholders, in the form of 

issues of Ordinary Shares. 

The Group’s ability to finance its strategy and to meet the Group’s obligations as they become due will be fulfilled by cash  

Cash Flow Statement Data 

 
Year Ended 
31.10.2016 

Year Ended 
31.10.2017 

Year Ended 
31.10.2018 

Six Months 
Ended 

30.04.2019 
 £ £ £ £ 
     
Cash flow from operating activities (305,994) (264,337) (398,452) (69,183) 

Cash flow from investing activities (39,109)  (41,536) 241,051 (778,926) 

Cash flow from financing activities 550,000 113,035 1,027,272 11,470 
     

Net cash flow 204,897 (192,838) 869,871 (836,639) 
Closing cash position 268,790 75,952 945,823 109,184 

 
Operating Activities 

The Group’s net cash outflow from operating activities amounted to £264,337 for the period ended 31 October 2017, £ 
398,452 for the year ended 31 October 2018 and £69,183 for the year ended 30 April 2019 
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The net cash outflow for the year ended 31 October 2018 was attributable to net losses incurred by Dynamic Intertrade and 
expenses incurred in the holding company.  

The net cash outflow for the period ended April 2019 was mainly attributable to losses incurred by the holding company. 

Investing Activities 

The Group’s net cash outflow from investing activities for the year ended 31 October 2017, 31 October 2018 was related to 
the investment in small equipment for the factory in Cape Town. The cash outflow in the six months ended 30 April 2018 
relate to the loan extended to the Comarco Group. 

Financing Activities  

The Group’s net cash inflow from financing in the year ended 31 October 2018 was £1,027,272 of which £935,374 was 
attributable to the Company’s share placings and £91,898 was attributable to an increase in loan funding.  

Capitalisation and Indebtedness of Anglo African Agriculture PLC 

The following table shows the Anglo African Agriculture PLC’s capitalisation and indebtedness as at 30 April 2019 and has 
been extracted without material adjustment from the financial information.  

 

 

 

Total Current Debt  

 

 

30 April 2019 

(£)  

Guaranteed  -  

Secured  - 

Unguaranteed/Unsecured   

Total Non-Current Debt  

Guaranteed  - 

Secured  103,368 

Unguaranteed/Unsecured  252,465 

Shareholder Equity  30 April 2019 

 (£)  

Share Capital  2,991,270 

Legal Reserve -  

Other Reserves (2,627,881) 

Total  363,389 

 

As at 1 November 2019, being the latest practicable date prior to the publication of this document, there has been no material 
change in the capitalisation of the Anglo African Agriculture PLC’s since 30 April 2019. 
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The following table sets out the unaudited net funds of the Anglo African Agriculture PLC’s as at 31 August 2019. 

 

 

 

 

31 August 2019 
(£)  

A. Cash  10,491 
B. Cash equivalent  - 
C. Trading securities  - 

D. Liquidity (A) + (B) + (C)  10,491 

  

E. Current financial receivable  467,988 

  
F. Current bank debt  -  
G. Current portion of non-current debt  -  
H. Other current financial debt  (1,138,494) 
  

I. Current Financial Debt (F) + (G) + (H)  (1,138,494) 

  

J. Net Current Financial Indebtedness (I) - (E) - (D)  (660.015) 

  
K. Non-current Bank loans  -  

L. Bonds Issued  - 

M. Other non-current loans  -  
  

N. Non-current Financial Indebtedness (K) + (L) + (M)  -  
  

O. Net Financial Indebtedness (J) + (N)  (660,105) 

 

 

 
Notes: 
As at 1 November 2019, Anglo African Agriculture PLC had no indirect or contingent indebtedness. 
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(D) HISTORICAL FINANCIAL INFORMATION OF AAA 

 

See the section headed “Information Incorporated by Reference” on pages 5 to 6 of this Document for details about 
information that has been incorporated by reference into this Document, which comprises the AAA Audited Financial 
Statements and the unaudited interim report for the six months ended 30 April 2019. 
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(E) VALUATION REPORT  
 

 

 

Valuation Report - Private Port and Logistics property 
 

Mombasa/Block XLVII/54, 65, 148 &173 

 

Prepared on behalf of:- 

Comarco Indian Ocean Ltd & Anglo African Agriculture PLC 

 
 

12th March 2019 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Contact details 

Comarco Indian Ocean Ltd, Oliaji Trade Centre, First floor, Francis Rachel Street, Victoria, Mahe, Seychelles 
Anglo African Agriculture PLC, 4th Floor, New Liverpool House,15-17 Eldon Street - London 

Knight Frank Valuers Limited, First Floor, Lion Place, Waiyaki Way, P.O. Box 39773 - 00623, Nairobi, Kenya 
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Executive Summary  
 

The executive summary below is to be used in conjunction with the valuation report to which it forms part and is subject to 
the assumptions, caveats and bases of valuation stated herein and should not be read in isolation. 

 

 
 
 
Address Mombasa/Block XLVII/54, 65,148, 173, unmarked parcel that abuts plots 54, 65, 148 & 173 and adjacent 

reclaimed untitled portions known as portions A1, A2 and A3. 

 
 
Location Off Mikanjuni Road in Liwatoni, along Kilindini Channel – Mombasa Island. 

 
 
Description A private sea port/logistics base complete with a deep water key berth, 2 No. RoRo berths and a small craft 

berth, dredged basin, storage yards, workshops, offices and other auxiliary facilities. 

There is a proposed LPG facility to the north western section of the property. 

 
 
Areas The four (4) main plots (54, 65,148 & 173) extend to an aggregate size of 12.974 acres approximately. 

Unmarked plot that abuts plots 54, 65, 148 and 173 extends to 1.2622 acres. 

Adjacent reclaimed land portions (A2, A3 & A4) that are yet to be adjudicated and titled all extends to a 

combined area of 1.6798 acres. This analyses to a total size of about 15.9159 acres. 

 
 
Tenure Plot 54 and 65 are Freehold Interest titles registered in the name of Comarco Properties Limited. 

Plot 148 is a 33 years leasehold interest title from 1st February 2016 registered in the name of Comarco 

Properties (EPZ) Limited. Plot 173 leasehold interest for a term of 33 years from 1st January 2003 registered 

in the name of Touchwood Investments Limited.  

 
 
Tenancies The port is operated by Comarco Supply Base (EPZ) Limited and Kenya Marine Contractors (EPZ) Limited 

whom we understand are companies related to the registered owners. 

 
 
Planning The Property is constructed and operated as a private port base. 
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Valuation 

considerations 

● The four (4) titled plots, unmarked land and reclaimed plots that form the port are valued jointly as one 

(and not as individual entities) and therefore the synergistic complementarity that they enjoy has been 

considered.  

● A key assumption is that the unmarked land that abuts plots 54, 65, 148 & 173 and the three (3) unmarked 

portions (A2, A3 & A4) will be registered and issued with at minimum a long term leasehold interests (not 

less than 30 years of unexpired period). 

● Besides direct frontage to Kilindini channel and proximity to the port of Mombasa the property has a 

reinforced concrete Quay with a minimum water depth of 8 metres alongside capable of berthing vessels 

up to 145 metres LOA (Length Over All). There are also two subsidiary jetties suitable for RoRo and barge 

loading operations. 

● Plot 173 has deep water frontage within 10 metres off the reef and therefore potential for an additional 

deep water Jetty. 

● 10 years (with renewal option) income generating lease (over plot 173) and easement (over plots 65 & 

148) granted to Mansa East Africa Limited has been considered. 

 
 
Valuation date 12th March 2019.  

 
 
Market Value USD $ 53,399,940.20 (United States Dollars Fifty Three Million, Three Hundred Ninety Nine Thousand, Nine 

Hundred and Forty, Cents Twenty) only. 

 

Note: The computations have been done in Kenya Shillings and converted to the United Stated Dollars at the 

Central Bank of Kenya Mean Exchange Rate as at 12th March 2019 which is 99.6056 
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Instructions 

Engagement of Knight Frank 

Instructions 

 

1.1 We refer to our Terms of Engagement with Comarco Properties EPZ Limited and Anglo African 
Agriculture PLC (including our General Terms of Business for Valuations), to provide a Valuation Report 
over a private port/logistics base developed along Kilindini Channel on Title Nos. Mombasa/Block 
XLVII/54, 65, 148 &173 (including adjacent unmarked plot and reclaimed plots) situated off Mikanjuni 
Road, Liwatoni area, Mombasa County. 

 1.2 This valuation has been carried out by Knight Frank Valuers Limited (“Knight Frank”), in accordance with 

our General Terms of Business for Valuations (“General Terms of Business”). 

Client 1.3 Our clients for this instruction is Comarco Indian Ocean Ltd and Anglo African Agriculture PLC. 

Valuation 

standards 

1.4 This valuation has been undertaken in accordance with the Royal Institution of Chartered Surveyors 

(RICS) Valuation – Global Standards 2017, incorporating the international Valuation Standards, and RICS 

Professional Standards UK January 2014 (revised April 2015). References to the ‘‘Red Book’’ refer to 

either or both of these documents, as applicable with Rules 5.6.5 and 5.6.6 and paragraph 2.7, Annex 

XV, Appendix 3 of the Prospectus Regulation Rules and with paragraphs 128 to 130 of ESMA Update of 

the CESR Recommendations for the consistent implementation of the Commission Delegated Regulation 

(EU)2019/980. 

Purpose of 

valuation 

1.5 You have confirmed that this valuation report is for inclusion in a Share Registration Document (the 

“SRD”) which is to be published in connection with the Placing of Ordinary Shares, the Re-Admission of 

the Enlarged Ordinary Share Capital, and the change of name to Agulhas Group Africa plc following 

shareholder approval. Our Report is provided expressly for this purpose and this purpose only. 

Conflict of 

interest 

1.6 We confirm that we do not have any material connection or involvement giving rise to a conflict of 
interest and are providing an objective and unbiased valuation. 

 1.7 We are acting as Independent Valuers, as defined in the Red Book / International Valuation 
Standards.  

Responsibility 

to third parties 

1.8 Our valuation report is prepared for use by our joint clients, Comarco Indian Ocean Ltd (potential 

vendors) and Anglo African Agriculture PLC (potential purchasers). We understand that the proposed 

sale is by way of “Reverse Takeover” and our valuation report is required to assist in possible listing at 

the London Stock Exchange. As a result, we authorise VSA Capital Limited who are the transaction 

advisors to use the report in facilitating the said listing including inclusion of the report in the listing SRD 

as may be required by the UK Listing Authority. Other than indicated above, no liability is accepted to 

any third party for the whole or any part of the contents of the report.  

Disclosure & 

publication 

1.9 Other than stated above, neither the whole nor any part of this valuation nor any reference thereto may 

be included in any published document, circular or statement nor published in any way without our prior 

written approval. 

Limitations on 

liability  

1.10 No claim arising out of or in connection with this valuation report may be brought against any member, 

employee, partner, director or consultant of Knight Frank. Those individuals will not have a personal 

duty of care to any party and any claim for losses must be brought against Knight Frank.  

 1.11 Knight Frank’s total liability for any direct loss or damage caused by negligence or breach of contract in 

relation to this instruction and valuation report is limited to the amount specified in the Terms of 

Engagement letter. We do not accept liability for any indirect or consequential loss (such as loss of 

profits). 

 1.12 The above provisions shall not exclude or limit our liability in respect of fraud or for death or personal 

injury caused by our negligence or for any other liability to the extent that such liability may not be 

excluded or limited as a matter of law. 

Expertise 1.13 The valuers, on behalf of Knight Frank, with the responsibility for this report is Stephen Makau, BA in 

Land Economics, MISK, RV and Bernadette Gitari, MISK, RV, REA & FRICS having sufficient current 
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knowledge of the particular market and the skills and understanding to undertake the valuation 

competently.  

Vetting 1.14 This report has been vetted as part of Knight Frank‘s quality assurance procedures.  

Validity 1.15 This report is not valid unless it is signed and sealed by a Director of Knight Frank Valuers Limited. 

 

Scope of Enquiries & Investigations 

Inspection 1.16 We were instructed to carry out an inspection of the property. Our inspection of the property was 
undertaken on 12th March 2019 by Stephen Makau, BA Land Economics, MISK, RV.  

Investigations 1.17 The extent of enquiries/investigations made is set out in our General Terms of Business. In carrying out 
this instruction we have undertaken verbal / internet based enquiries referred to in the relevant sections 
of this report. We have relied upon this information as being accurate and complete. 

 1.18 As previously agreed with you, the enquiries undertaken by us in this instruction have been limited in 
the following respect:  

Information 

provided 

 

1.19 In this report we have been provided with information by Comarco Properties EPZ (the client), and their 
affiliates, advisors and other third parties. We have relied upon this information as being materially 
correct in all aspects.  

 1.20 In particular, we detail the following: 

● Copies of Certificates of titles for plot Nos. MSA/XLVII/54 & 65. 

● Copy of certificate of lease and a signed lease on title No. MSA/XLVII/148 & 173 

● Grant of Easement by Comarco Properties (EPZ) Limited to MANSA East Africa Limited over plots 65 

& 148 as well as approval letters relating to establishment of an LPG facility on adjacent plot 173 

which subsequently necessitates this easement. 

● A lease jointly by Touchwood Investments Limited, Comarco Properties (EPZ) Limited, Comarco 

Supply Base (EPZ) Limited to Mansa East Africa Limited. In addition to this lease, the client has availed 

approval letters from relevant authorities. 

● Summary of total revenues generated by the private port in the last five (5) years. 

● Summary of the proportion of total revenue generated by the private port that is attributed to the 

Jetty, dredged basin and storage yard for the last five (5) years. 

● Costs incurred in land reclamation, other civil works and buildings. 

● Survey report on boundaries and beacons by Mashariki Geosurveys Limited showing acreage of 

unmarked land that abuts plots 54, 65, 148 & 173 as well reclaimed plots A2, A3 & A4. 

● Information on dredging basin (volumes), specifications and capacity of berths and details of the 

stacking yard. 

Valuation Bases 

 1.21 In accordance with your instructions, we have provided opinions of value on the following bases:- 

Market Value 

(MV) 

1.22 The Market Value of the freehold & leasehold interests in the property. 

Market Value is defined within RICS Valuation-Professional Standards/International Standards as; 

 
“The estimated amount for which an asset or liability should exchange on the valuation date between 

a willing buyer and a willing seller in an arm’s length transaction after proper marketing and where the 

parties had each acted knowledge, prudently and without compulsion” 

Valuation date 1.23 The valuation date is 12th March 2019.  
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2 The Property 

Location 

Liwatoni, 

Mombasa 

2.1 As can be seen from the plan below, the property is located off Mikanjuni Road, along 
Kilindini Channel in Liwatoni area of Mombasa Island. 

  

 

 2.2 The street plan below shows the location of the property. 
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Site 

Site Area 2.3 The four (4) main plots (54, 65, 148 &173) extend to an aggregate size of 12.974 acres approximately. 
Unmarked plot that abuts plots 54, 65, 148 and 173 extends to 1.2622 acres. Adjacent reclaimed land 
portions (A2, A3 & A4) that are yet to be adjudicated and titled all extends to a combined area of 2.94 
acres. This analyses to a total size of about 15.9159 acres. 

Title Number  
Plots Size 
(Hectares) 

Plots Size (Acres) 

MSA/XLVII/148 1.82 4.4972 

MSA/XLVII/54 0.959 2.3697 

MSA/XLVII/65 0.55 1.3591 

MSA/XLVII/173 1.921 4.7480 

Subtotal –land with titles/lease 5.25 12.974 

Plot abutting plots 173/148/54/65  0.5108 1.2622 

Reclaimed land A2 0.1121 0.2770 

Reclaimed land A3 0.0013 0.0032 

Reclaimed land A4 0.5664 1.3996 

Subtotal - untitled land 1.191 2.9420 

Grand Total 6.441 15.9159 
 

Site Plan 2.4 The property is identified on the site plan below, showing our understanding of the external boundary 

outlined in red.  

 

Description 

 2.5 Plots 54, 65, 148 & 173 together with unmarked plot, reclaimed untitled plots have for some time 
formed the private port known as Comarco Supply Base (EPZ) Limited. 

It is a privately owned and operated sea port/logistics base complete with a main deep water key, 2 
barge loading jetties, dredged basin, storage yards, workshops, offices and other supplementary 
facilities. 
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There has been substantial civil works on the port including dredging of the basin and land 
reclamation over portions adjacent to the sea around plots 43, 65 & 148. The reclaimed land now 
forms part of the yard and quay side that’s usable throughout the year as part of the property. 

In addition to the extensive yard, the developments comprise; 

i.Main Administration Block 
ii. New 3 storey office block 

iii.Plant shop block 
iv.New workshop  
v.Supply Chain procurement offices 

vi.Power block 
vii.Gate Block 

viii. Supply base store – Block G 
ix.Supply chain procurement offices – Block F 
x. ICT offices (container) 

xi.Parking sheds 
 
Site and civil works comprise; 

i.A deep-water berth 
ii. 2 RoRo berths 

iii.1 Small craft berth 
iv.A dredged basin. 
v.A reclaimed stacking and storage area 

vi.Retaining walls and fences 
vii.Pavements 

viii. Storm water drains 

 

 

 

  Administration block  New office block 

 

 

 
 Workshops and section of the yard  Vessel docked at the jetty 
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 Section of the yard  Showing Kilindini channel from the Jetty 

 

Barge loaded with iron ore at a RoRo berth 

  

Warehouse and section of the yard 

Construction and Accommodation 

Buildings 

 

2.6 Main administration block 

This is a single storey office block that is constructed in dressed coral stone masonry rendered 

and colour painted externally, plastered and painted internally beneath a GCI sheets roof on 

timber trusses. Floor is reinforced concrete slab finished in ceramic tiles. Windows are glazed 

aluminium casements. Doors are either glazed aluminium casements /flush timber panels. Main 

door is toughened glass panels. Ceiling is lined with Celotex panels. Wet areas walls are lined in 

coloured ceramic tiles. The block is provided with split unit type ACs all through. 

Accommodation comprises; 

• Reception 

• Board Room 

• Accounts office 

• Server Room’ 

• Kitchen fitted with worktops, wash sink, cupboards and shelves 

• Passage 

• Marine operations office 

• Finance directors office 

• Operations Director Office 

• General offices 

• Central Courtyard (Smoking area) 

• Human Resource Office 

• Projects Office 

• Head of Projects Office  

• Health and safety office 

 2.7 New office block 

This is newly constructed 3 storey block constructed in precast wall panels beneath an IT4 profile 

GCI roof. It provides office accommodation with convenience facilities. 
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 2.8 Office block - supply chain procurement 

This is constructed in coral stone masonry walls rendered and colour painted externally, 

plastered and painted internally beneath a flat reinforced concrete slab roof. The floor is mass 

concrete slab finished in ceramic tiles. Windows are glazed aluminium casements. Doors are 

glazed aluminium casements save for metal plate burglar-proof shutters to external doors. Atop 

this block are 2 No. 20 ft. containers beneath a double pitched steel truss roof overlaid with GCI 

Sheets.  

Access to upper floor is via a demountable steel staircase. 

They provide office accommodation. 

 2.9 Stores block 

The store block is constructed in coral stone masonry, rendered and colour painted externally, 

plastered and painted internally beneath a mono pitched GCI sheets roof on steel trusses. The 

floor is lined in cement screed and the doors are secured in metal plate shutters. The floor is mass 

concrete slab finished in ceramic tiles/cement screed. An attached shed is secured in mono-

pitched steel trusses overlaid with GCI sheets. The grounds are lined in Cabro paving blocks. 

6 No. 20 ft. storage containers are placed beneath a section of the shed to provide additional 

storage space. 

 2.10 Plant shop block 

This is a large block that is constructed in H-shaped steel stanchions in-filled with coral stone 

masonry save for sections clad in translucent sheets. 

The roof is double pitched steel trusses overlaid with IT4 profile gal-sheets. 

Within the ridge are cyclone roof fan ventilators. Windows are glazed aluminium casements. 

Doors are metal plate panels. Floor is lined in concrete paving blocks or mass concrete finished 

in industrial concrete. The office sections have ceramic floor tiles and glazed aluminium doors 

and windows. To the rear is an open elevation shed.  

Accommodation comprises: 

• Workshop 

• Store  

• Offices 

 2.11 New workshop 

This is a large block that is situated between the marine workshop block and plant shop block. 

The block is constructed in H steel sections infilled with 7 course quarry stone dwarf wall lined in 

translucent Perspex sheet above. The roof is a steel truss roof overlaid with IT4 profile sheets. 

Within the ridge are cyclone roof fan ventilators. Doors are metal plate panel shutters. 

The floor is lined with industrial concrete. 

 2.12 Gate Block 

This is a single storey block situated next to the main access gate constructed in coral and 

concrete masonry walls rendered and colour painted externally, plastered and painted internally 

beneath a timber truss roof overlaid with GCI Sheets. Floor is mass concrete slab finished in 

ceramic tiles. Doors are T&G Timber matchboards or flush timber panels. Windows are glass 

louvers on timber frames provided with burglar-proof bars.  

Accommodation comprises offices and stores. 
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 2.13 Sentry room 

This is a small building constructed in coral stone blocks rendered and painted beneath a GCI 

sheets roof. The floor is mass concrete finished in cement screed. 

 2.14 Power Block 

This is a single storey block situated to the east of the main office block constructed in concrete 

masonry rendered and colour painted externally, plastered and painted internally beneath a steel 

truss roof overlaid with GCI Sheets. Floor is mass concrete slab finished in cement screed. Doors 

are louvered metal plates. 

 2.15 Parking Sheds 

These are 2 no. sheds comprise steel stanchions with a woven fabric covering. 

The grounds are lined with concrete paving blocks. 

Civil Works 

 

2.16 There are important civil works built by the owners over time within this property. These include; 

i. A deep-water berth 
ii. 2 RoRo berths 

iii. 1 Small craft berth 
iv. A dredged basin. 
v. A reclaimed stacking and storage area 

vi. Retaining walls and fences 
vii. Pavements 

viii. Storm water drains 

 2.17 Deep-water berth 

The main quay, which faces East, comprises 78 metres of reinforced concrete quay wall and deck 

slab with a coping height of 5.5 meters and a minimum water depth alongside of 8 metres below 

chart datum. The quay has spring fenders secured to box piles and 4 sets of bollards. There is a 

further small pedestrian jetty leading to piled Dolphin on which is mounted an additional mooring 

bollard. 

There is ample loading and unloading space on the deck slab and adjacent land which is floodlit 

for 24 hour working. Fresh Water is provided from a 200 ton capacity storage tank which is 

topped up continually at a by means of a situated borehole. Mains electricity connections for 2 

ships alongside are situated at the northern end of the quay. 

The deep-water berth is regularly used by project cargo vessels of up to 12,000 tdwt and 135m 

LOA. 

 

 2.18 RoRo berth 1 

A heavily constructed quay adjoining the main quay but facing South comprising 35 metres of 

reinforced concrete quay wall with a coping height of 5.5 metres and a minimum depth alongside 

of 6 metres below chart datum. At the time of the survey a large barge was seen at the berth 

having been loaded with approximately 11,000 tons of iron ore by means of 30 ton capacity 

tipper trucks.  

 2.19 Small craft berth 

The remaining 35 metres of this quay, which has a minimum depth of water alongside of about 

2 metres below chart datum, is used as a small craft berth for the use of workboats and launches 

operating in the harbour. It is serviced by a small pontoon jetty. 

 2.20 RoRo berth 2 
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A second RoRo berth comprising 40 metres of sheet piles quay wall facing South and a further 52 
metres facing East is usable as a conventional crane operated berth as well as a RoRo berth 
suitable for the loading of barges up to 3,500 tdwt capacity. These berths are suitable for barges 
laden to 3,000 tons dw. 

 2.21 Dredged Basin 

Over the years a total of circa 45,000 cubic metres of hard and soft material have been removed 

from the basin adjacent to the main quay and its approaches. The hard material has been used 

for land reclamation and the soft material dumped at sea.  

 2.22 Reclaimed Stacking & Storage Area 

An area landward of the Deep-water berth comprising approximately 6 acres has been reclaimed 

using dredged material from the berthing basin as well as by mining it from the hill situated in 

plots 54 and 65. Additional material (quarry waste) has reportedly been purchased from local 

quarries. 

Measurement 2.23 We have measured the areas of the existing buildings in accordance with the International 

Property Measurement Standards and confirm that the floor areas on IPMS1. These are as 

follows; 

 

Buildings Area-M₂ Area – Ft₂ 

Sentry room 12.00 129.00 

Power block 51.00 549.00 

Gate block (Block C) 95.99 1,033.00 

Stores Block - Block G   

i) Main areas 259.08 2,788.00 

ii) Offices under canopy created 
from 6 No. 20 feet containers 

328.30 3,533.00 

Supply Chain Procurement offices - Block F 62.40 671.00 

Equipment Inventory management & SB 
operations office created from 2No. 20 feet 
containers erected above supply chain 
procurement offices and beneath 
monopitch shed 

73.04 786.00 

3 storey office block 619.80 6,669.00 

Main office Block   

i) Main areas 671.00 7,220.00 

ii) Courtyard 71.00 764.00 

Plant shop (old)   

i) Main areas 2,033.00 21,875.00 

ii) Shed 478.00 5,143.00 

Plant shop (new) 2,103.00 22,628.00 

Parking Bay 1 95.00 1,022.00 

Parking Bay 2 50.00 538.00 
Source: field notes and building plans 
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Grant of Lease and Easement to Mansa East Africa Limited 

 2.24 At the time of our inspection, part of plot 173, equivalent to 1.5815 acres, was the subject of a 

proposed lease to Mansa East Africa Limited for a term of ten (10) years at a monthly rent of USD $ 

35,200 subject to an escalation rate of 3.5% p.a. our valuation assumes that the lease will be executed 

and registered and as such the lease has been considered in our valuation herein.  

In addition, the client has availed a copy of a grant of easement by Comarco Properties (EPZ) Limited 
(grantor) to Mansa East Africa Limited (Grantee). 

From a copy of this grant, we note that the grantee has been granted an easement for a period of ten 
(10) years from 1st day of July 2018 with an automatic option to renew the easement on demise of the 
initial term for a further similar term. 

This easement follows a simultaneous lease by Touchwood Investments Limited (an affiliate of 
Comarco Properties (EPZ) Limited) to Mansa East Africa Limited over a 1.5815 acre portion of plot 173 
( adjacent to the subject) to set up an LPG facility. 

The easement is to facilitate the grantee to access the Jetties situated on the subject (servient land) 
for purposes of offloading LPG destined for their LPG terminal on adjacent plot 173. 

This easement attracts easement fee of USD. 1/MT. Following our interview with the Grantor the 
estimated volumes of LPG expected to be handled at beginning of operation is at least 8,000 MT per 
month. 

Further we note the easement fee is to be escalated annually at a rate of 2.5%. This easement and the 
fees expected to be generated has been considered for purposes of this valuation. 

The income has been valued by projecting the fee expected in the initial ten (10) years term as well as 
the further term of 10 years (on renewal). This income has been valued on discounted cash flow 
approach.  

Services 

 2.25 In accordance with the General Terms of Business as part of our Terms of Engagement, no tests have 
been undertaken on any of the services.  

 2.26 ● Mains water and electricity are connected to the property. 

●  A power backup generator is provided. 

● Drainage is into septic tanks and soak pits. 

● Mikanjuni Road is tarmacked. 

Legal Title 

Sources of 

Information  

2.27 We obtained title searches from the Mombasa lands registry. In addition, we have read and relied on 

copies of titles/leases availed by the client. The areas of the unmarked plot and reclaimed plots that 

are yet to be surveyed and titled were extracted from a survey report from private surveyor Ms. 

Mashariki Geosurveys Limited – a firm of private consulting surveyors. 

 2.28 We recommend that our understanding of all legal title issues is referred to your legal advisers for their 

confirmation that our understanding is correct. It is also particularly important that your legal advisers 

should be asked to check whether there have been any transactions relating to the property which 

reveal price paid information which we should be made aware of.  

 2.29 If any matters come to light as a result of your legal adviser’s review of these issues, we request that 

these matters are referred back to us as this information may have an important bearing upon the 

values reported. 
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Tenure 2.30 According to the copies of certificates of titles and leases and our official title searches the tenure 

details are as follows;  

Title Number  Registered Owner 
Nature of 
Title  

Unexpired 
lease Term 

Plots Size 
(Hectares) 

Plots Size (Acres) 

MSA/XLVII/148 
Comarco Properties 
(EPZ) Limited 

Leasehold 32 1.82 4.4972 

MSA/XLVII/54 
Comarco Properties 
Limited 

Freehold N/A 0.959 2.3697 

MSA/XLVII/65 
Comarco Properties 
Limited 

Freehold N/A 0.55 1.3591 

MSA/XLVII/173 
Touchwood 
Investments Limited. 

Leasehold 18 1.921 4.7480 

Subtotal 5.25 12.9740 

 

We note that the remaining unexpired lease period for plot MSA/XLVII/173 is 18 years. Our valuation 

assumes a renewal of this lease on expiry such that the considered unexpired lease period in this 

valuation is in excess of 30 years. 

We note that there is fairly good likelihood of this renewal being secured. A case in point is plot 

MSA/XLVII/148 which forms part of the port whose lease was renewed for a further term of 33 years in 

2016. 

In addition to the surveyed and adjudicated land above, 4 other portions that form part of the property 

but are yet to be surveyed and titled have been considered and included for purposes of this valuation. 

The plot sizes are extracts from a survey report availed by the client prepared by Dennis Malembeka of 

Mashariki Geosurveys Limited. We have assumed that these plots will be issued with at least a long-

term leasehold interest such that the unexpired lease term is in excess of 30 years. 

The details of these plots are as follows; 

Portion Name Description  
Plot size in 
Hectares 

Plot size in Acres 

Unmarked parcel of land Abuts plots 54, 65, 148 & 173 0.5108 1.2622 

Reclaimed land A2 Adjacent to 148 0.1121 0.277 

Reclaimed land A3 Tiny portion to the south of 148 0.0013 0.0032 

Reclaimed land A4 To the east of 54 & 148 0.5664 1.3996 

Total 1.191 2.9420 
 

Encumbrances 2.31 We applied for official title searches from the Mombasa Lands Registry and the state of 
encumbrances is as per the table below; 

Plot148 is free from any encumbrances. 

Registered against plot 173 is a charge dated September 25, 2013 to I&M Bank Limited for KShs. 
400,000,000/-. 

The following charges are registered against Plots 54 and 65 in favour of Diamond Trust Bank Kenya 
Limited; 

Date  Amount  

2nd March 2006 USD $ 1,330,000 

20th November 2006 USD $ 625,000 

28th September 2007 USD $ 1,800,000 and Ksh. 10,000,000 with other lands 

20th December 2007 USD $ 250,000 with other lands 

30th March 2010 
USD $ 1,790,000, £ 111,000, ZAR 1,000,000, and Ksh. 40,000,000 
(with other lands) 

5th December 2011 USD $ 3,400,000 with other lands 

24th September 2013 USD $ 1,330,000 with other lands 

18th May 2015 USD $ 3,110,000 with other lands 
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Tenancies 

Vacant 

possession 

2.32 We have valued the property on the assumption of continuation of its current use. 

Scope of 

inspection 

2.33 As stated in the General Terms of Business attached, we have inspected he property by a physical visit but 
did not undertaken a building or site survey of the property. 

Comments 2.34 We have assumed that the improvements and civil works are in sound order and free from structural 
faults, rot, infestation or other defects, and that the services are in a satisfactory condition. 

 2.35 At the date of inspection, the buildings appeared to be in a generally reasonable state of repair 
commensurate with their age and use. No urgent or significant defects or items of disrepair were noted 
which would be likely to give rise to substantial expenditure in the foreseeable future or which would fall 
outside the scope of the normal annual maintenance programme. 

Ground 

conditions 

2.36 We have not been provided with a copy of a ground condition report for the site. We have assumed that 
there are no adverse ground or soil conditions and that the load bearing qualities of the site are sufficient 
to support the buildings and port operations thereon. 

Environmental Considerations 

Flooding 2.37 We note that title No. MSA/XLVII/148, unmarked land, reclaimed portions A2, A3 & A4 were initially 
partially submerged and would be under shallow water during high tides. There has been gradual land 
reclamation over time through filling, levelling, compacting and retaining. The flooding threat has been 
mitigated and currently the entire property is a solid base much above the high-water mark. It is within 
these plots where the main Key Jetty, barge loading jetties, plant workshop and bigger proportion of 
the yard are situated. 

 This valuation has been prepared on the assumption that this land reclamation was satisfactorily done 
and that the land is no longer a subject of occasional flooding. 

Contamination 2.38 As stated in the General Terms of Business, investigations into environmental matters would usually be 

commissioned from suitably qualified environmental specialists. Knight Frank is not qualified to 

undertake scientific investigations of sites or buildings to establish the existence or otherwise of any 

environmental contamination, nor do we undertake searches of public archives to seek evidence of 

past activities which might identify potential for contamination. 

 2.39 Subject to the above, while carrying out our valuation inspection, we have not been made aware of any 
uses conducted at the subject property that would give cause for concern as to possible environmental 
contamination. Our valuation is provided on the assumption that the property is unaffected. 

Sustainability 

 or “Green” 

characteristics 

2.40 From a value perspective, sustainability is likely to be a long-term issue and its relative importance will 
change over time. Our valuation provides our opinion of value at the valuation date based on market 
related factors at that date. 

Planning 

Planning 

Policies 

2.41 The property is developed and used as a private port / logistics base. 

Within note from the lease for plot No. 148 that the land is to be used for the following; 

• Ship Breakers 

• Diving Contractors 

• Marine construction 

• Marine and Mechanical Engineers 

• Electrical and Electronic engineering  

• Salvage and Towage Contractors 

• Drilling Contractors 
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• Slip Way Operators 

• Ship Operators & Managers 

• Sufferance Wharf operators  

• Oil Rig Contractors 

• Container Storage and for  

• The construction of Slipways 

This express direction on allowed user enhances the properties suitability as a private port. 

Highways and access 

Access 2.42 In reporting our opinion of value, we have assumed that there are no third-party interests between 
the boundary of the subject property and the adopted highways and that accordingly the property has 
unfettered vehicular and pedestrian access. 

 2.43 We have assumed that there are no issues relating to visibility splays which may impact upon the use 
or proposed use of the property.  

 2.44 It is noted from a survey report that the perimeter walls for these plots are not well aligned and some 
have encroachments into abutting properties (over fencing) whilst in some instances the subjects have 
been encroached onto (see survey report). These encroachments and overlaps have been ignored for 
purposes of this valuation. 

Statutory licences & certificates 

Fire Safety 2.45 We have assumed in our valuation that all regulations, statutory licences & certificates have been 

complied with. 

 2.46 We have not viewed any documents relating to the fire safety within the property and have assumed 

for the purposes of our valuation that the relevant legal requirements have been fully complied with.  

3 Market analysis  

General Property Market Overview for Kenya 

Sources of 

information 

3.47 Our market analysis has been undertaken using market knowledge within Knight Frank, enquiries of 

other agents, searches of property databases, as appropriate and any information provided to us. 

 3.48 The general property market for Kenya is one of the largest economic sectors and has continued to 

experience growth in major towns, especially after establishment of counties and their respective 

governments. Similarly, construction activities have remained robust and continued to register an 

expansionary growth with government infrastructural investments and real estate developments being 

the main contributing factors to the upward trend of the industry’s performance. 

 3.49 In the recent past, the country has witnessed growing investor confidence, as well as the potential 

returns to be made with real estate developments increasing in numbers and size within and outside 

Kenya’s main cities of Nairobi, Kisumu, Nakuru, Eldoret and the port city of Mombasa. The factors that 

determine foreign direct investment inflow into the country are political stability and predictability, 

improved labour conditions, stable legal environment, economy openness and other incentives such as 

tax reliefs and savings. 

 3.50 Generally, Kenya’s real estate sector has been growing fast in the past years. Some of the factors include 

demographics, improved infrastructure, the capital markets and improved governance. 

 3.51 The standard gauge railway whose first phase connected Mombasa to the city of Nairobi has enhanced 

the attractiveness of Mombasa as a cargo ship destination. 
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Local Socio-Economic Commentary  

 3.52 The property is located along the Kilindini Channel and off Mikanjuni Road within Liwatoni area in 

Mombasa County. The larger Liwatoni is dominated by general industrial and warehousing properties 

but the plots fronting Kilindini channel are mostly under logistics and related services. 

Liwatoni is in close proximity to the Kilindini Channel and the Port of Mombasa, is easily accessible by 

road from the Mombasa Central Business District and the residential neighbourhoods of the city. 

With the ever-increasing volumes of cargo in the port of Mombasa (both containerised and general 

cargo) the demand for land that supports shipping operations has been in the rise. 

 3.53 Except for year 2017, when the market experienced a slow-down/stagnation due to prolonged 

electioneering period, we note that demand for properties has been steady and so are the prices which 

have been stable. The very limited supply of port land has contributed to the increased demand of the 

available stock.  

 3.54 The subject property is in our opinion, prime given its location fronting the Kilindini Channel, good 

proximity to the Mombasa Port and the Mombasa Central Business District. The road network in the 

neighbourhood enhances accessibility. 

4 Valuation 

Methodology 

 4.55 Our valuation has been undertaken using appropriate valuation methodology and our professional 
judgement. 

Income 

Method 

4.56 Yard and buildings 

These form the most important components of the port. These have been valued by estimating the 

income that the property can generate in the market and carrying out a Discounted Cash Flow on an 

assumed 10 year holding period. The market rent on these components has been computed by 

estimating the applicable rates to a facility of this nature. Though perfect rental comparable are not 

available due to limited stock of private ports, we have considered the rates that the subject has 

historically achieved or is currently achieving on sections that have been let to third parties. To 

determine the net rent, a 5% provision for landlord expenses has been allowed. 

The discount rate applied to the net rent in Discounted Cash Flow model is 14%.The reversionary interest 

(Terminal Value) has been valued by estimating the revisionary income and applying a market informed 

All Risk Yield rate of 7.5% then deferred for 10 years.  

The buildings extend to about 77,000 Square Feet (7,150 Square Metres) and can attract an average rent 

of Ksh. 60.59 (USD. 0.61) per Square Feet per month (exclusive of taxes). The building’s annual gross 

rental income is computed to be Ksh. 56,000,000 (USD. 560,000). 

The yard extends to approximately 376,000 Square Feet (35,000 Square Meters) and its market rent is 

assessed to be Ksh. 55 (USD. 0.55) per Square Feet per month (exclusive of taxes). The yard’s annual 

gross rental income is computed to be Ksh. 230,100,000 (USD. 2,301,000). 

Lease and Easement 

A portion of the port is the subject of a lease and easement to MANSA East Africa Limited. 

The lease is on a 1.5 acre portion of Plot 173 for a period of 10 years beginning July 2018 at an inception 

monthly rent of USD $ 35,200 (exclusive of taxes). The lease has an upward only rent escalation rate of 

3.5% per annum. Further, the lease has a renewal clause for further 10 years at tenant’s discretion. The 

term income has been valued through a Discounted Cash Flow model. The valuation anticipates a 
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renewal of this lease given the capital expenditure the tenant is expected to invest in operationalising 

an LPG facility. 

The easement grants access rights over defined sections of the port to MANSA East Africa Limited and 

attracts a fee of USD $ 1 per Metric Tonne of LPG handled at the facility. This easement has been valued 

using the income method by discounting the expected future income streams into a single capital value. 

The model has considered the initial ten (10) years contractual easement term beginning 1st day of July 

2018 as well as an automatic option to renew for further similar term. We note that the easement fees 

is based on volume of LPG to be moved from the servient land. The grantee is yet to begin operation, 

but we understand that the expected volume at inception are 8,000 MT per month and this is expected 

to grow by at least 5% annually in the subsequent years. The estimated annual easement fee in 2019 is 

estimated to be USD. 100,800.  

Similar to the buildings and stacking yard, the lease and easement have been valued through discounted 

cash flow where a 10 year holding period has been adopted and a reversion (terminal value) thereafter. 

A discount rate of 14% and an All Risk Reversionary yield of 7.5% have been applied on the cash flows. 

 

Market 

Approach 

 

4.57 There is an element of excess land extending to 4.55 acres considered as a land bank. This has been 

valued by analysis of market evidence where recent and comparable land sale/valuation transactions 

have been obtained, analysed and adjusted for differences between the subject and the market 

evidence.  

The value analysis of the adjusted market evidence is between Ksh. 230M to Ksh. 269M per acre 

averaging at Ksh. 253M per acre. This equates to an average of USD. 2.53M per acre (USD. 625 per 

Square Metre). 

   

Valuation Considerations 

 4.58 ● The four (4) titled plots, unmarked land and reclaimed plots that form the port are valued jointly as 

one (and not as individual entities) and therefore the synergistic complementarity that they enjoy 

has been considered.  

● A key assumption is that the unmarked land that abuts plots 54, 65, 148 & 173 and the three (3) 

unmarked portions (A2, A3 & A4) will be registered and issued with at minimum a long-term 

leasehold interests (not less than 30 years of unexpired period). 

● Besides direct frontage to Kilindini channel and proximity to the port of Mombasa the property has 

a reinforced concrete Quay with a minimum water depth of 8 metres alongside capable of berthing 

vessels up to 145 metres LOA (Length Over All). There are also two subsidiary jetties suitable for 

RoRo and barge loading operations. 

● Plot 173 has deep water frontage within 10 metres off the reef and therefore potential for an 

additional deep-water Jetty. 

● 10 years (with renewal option) income generating lease (over plot 173) and easement (over plots 65 

& 148) granted to Mansa East Africa Limited has been considered.  

Valuation Bases 

Market Value 4.59 Market Value is defined within RICS Valuation – Professional Standards / International Valuation 
Standards as: 

“The estimated amount for which an asset or liability should exchange on the valuation date between a 
willing buyer and a willing seller in an arm’s length transaction after proper marketing and where the 
parties had each acted knowledge, prudently and without compulsion” 
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Valuation Date 

Valuation Date 4.60 The valuation date is 12th March 2019.  

 4.61 For the purposes of section 1, item 1.2 of Annex 1 of Commission Delegated Regulation (EU)2019/980 
we are responsible for this report as part of the Document and declare that we have ensured that the 
information contained in this report is, to the best of our knowledge, in accordance with the facts and 
contains no omission likely to affect its import. This declaration is included in the SRD in compliance with 
Annex 1, Section 1, Item 1.2 of Commission Delegated Regulation (EU)2019/980 .  

Save for any responsibility arising under Annex 1, Section 1, Item 1.2 of Commission Delegated 
Regulation (EU) 2019/980 to any person as and to the extent there provided, to the fullest extent 
permitted by law we do not assume any responsibility and will not accept any liability to any other 
person for any loss suffered by any such other person as a result of, arising out of, or in connection with 
this report or our statement, required by and given solely for the purposes of complying with Annex 1, 
Section 1, Item 1.3 of Commission Delegated Regulation (EU) 2019/980, consenting to its inclusion in 
the SRD. 

 

Market Value  

Assumptions 4.62 Our valuation is necessarily based on a number of assumptions which have been drawn to your attention 
in our General Terms of Business, Terms of Engagement Letter and within this report. 

Market Value 

 

4.63 USD $ 53,399,940.20 (United States Dollars Fifty Three Million, Three Hundred Ninety Nine Thousand, 

Nine Hundred and Forty, Cents Twenty) only. 

 

Note: The computations have been done in Kenya Shillings and converted to the United Stated Dollars 

at the Central Bank of Kenya Mean Exchange Rate as at 12th March 2019 which is 99.6056 

 

Signature 

   Signed and sealed by: 

    

 

  Stephen N. Makau 

B.A Land Economics 

M.I.S.K., RV 

For and on behalf of Knight Frank 

Sammy M. Mukala 

B.A Land Economics 

M.I.S.K., RV 

For and on behalf of Knight Frank 

 

AxI. 1.2 
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Appendix 1 - Land Comparable 

L.R. No. Description 
Plot size 
(Acres) 

 Sale price/Valuation 
(KSH)  

 Land Value 
analysis per 
acre (KSH) 

Year Location Further comments 
Adjusted 
value per 
acre (KSH) 

Mombasa/Block 
XLVIII/185 

Developed with a 
bulk oil handling 
property 

6.358  1,494,100,000  234,995,281 2018 
Along 
Kilindini 
channel 

Property is specialized and 
valued in 2018. Land 
valued for 1.494B 
(235m/acre). Property has 
a narrow access to sea for 
oil offloading  

 258,494,809 

Mombasa/Block 
XLVIII/147 

Developed with a 
fish processing 
plant 

2.506  607,753,125  242,519,203 2015/6 
Along 
Kilindini 
channel 

Property purchased in 
2015 for Ksh. 
1,200,000,000. This 
followed a valuation at the 
same amount, the value 
attributed to Land is Ksh. 
500,000,000 (Ksh. 
195M/Acre),  

 254,645,164 

Mombasa/Block 
XLVIII/67 

Redevelopment 
site with disused 
site and a Jetty 

2.1  525,000,000  250,000,000 2019 
Along 
Kilindini 
channel 

Listed for sale at Ksh. 
800,000,000. A firm offer 
of Ksh. 525M awaits 
board’s approval  

 268,750,000 

Mombasa/Block 
XLVIII/173 - 
adjacent touch 
wood plot 

Undeveloped 
plot 

4.7  1,200,000,000   

2018 

Along 
Kilindini 
channel 
  

Lucrative lease on 1.5m 
acres valued for Ksh. 
606M, Balance 3.1 acres 
valued at 601.4m 
(194m/acre). Bought in 
2009 for Ksh. 103M/ acre 
in 2009. 
  

 

  
Consider portion 
valued on 
comparable basis 

3.1  601,400,000  194,000,000  230,000,000 

Average  252,972,493 

 Call  253,000,000 

Source: KFK data base, property agents and government records 
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Appendix 2 – Historical Income Generated from Jetty & Yard 

Description  Revenue (USD)  TOTAL 

KMC 2012 2013 2014 2015 2016 2017 TOTAL USD 

YARD 2,257,931 8,389,203 3,545,329 364,127 20,855     

JETTY 1,828,235 1,148,697 709,195 242,364 112,319 120,228   

TOTAL 4,086,166 9,537,900 4,254,524 606,491 133,174 120,228 18,738,483 

                

CSB 2012 2013 2014 2015 2016 2017 TOTAL USD 

YARD     1,071,035 3,770,043 4,666,346 3,063,211   

JETTY     454,079 1,490,937 627,247 128,941   

TOTAL     1,525,114 5,260,980 5,293,593 3,192,152 15,271,839 

                

COMBINED 2012 2013 2014 2015 2016 2017 TOTAL USD 

YARD 2,257,931 8,389,203 4,616,364 4,134,170 4,687,202 3,063,211   

JETTY 1,828,235 1,148,697 1,163,274 1,733,301 739,566 249,168   

TOTAL 4,086,166 9,537,900 5,779,638 5,867,471 5,426,768 3,312,379 34,010,322 

            AVERAGE/YR 5,668,387 

Jetty Alone 1,828,235 1,148,697 1,163,274 1,733,301 739,566 249,168 0 

          Average 1,143,707   
Note; In addition to the above summary of income, we understand from the clients that in the course of 2018, they signed a one year (renewable) contract to handle 1 

million tonnes of iron ore for export at a fee of USD $ 5 per tonne. This is expected to further strengthen the income potential of the property. 

Source: Client 



 

114 

 

Appendix 3 - Survey report by Mashariki Geosurveys Limited 
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Appendix 4 - Location and Site Map 
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Appendix 5 - Photographs  
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Aerial Photo 

Gate House Office Block 

Aerial Photo 

Parking Yard 
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Yards and Plant/Machinery Workshop Yard and Marine Workshop 

Docked Ship 

Yard Seawall 

Subsidiary Jetties 
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Old and New Plant & Machinery Workshop Barge Loaded with Iron Ore 
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Appendix 6 - Method of Valuation 

1. Comparable Method 

This is defined as a set of procedures in which a Valuer derives the value by comparing the property being valued to similar 

properties that have recently been sold applying appropriate units of comparison and making adjustments to the sale prices 

of the comparable sales. 

The technique is based on the principal of substitution which states that the value of a property tends to be set by the price 

that would be paid to acquire a substitute property of similar utility and desirability within a reasonable amount of time. 

2. Income or Investment Method 

The income approach is expressed in a formula; Market Value = Annual Income/Rate of Return or the capitalization rate 

(MV=A/R) 

The Income approach is predicted on the principal of anticipation which holds that the present value is indicated by the 

expectations of future benefits. This method is used for valuation of income producing properties. 

Given a known or estimated stream of net rental income, the end value is thus driven by the rate of return that is expected. 

The choice of return is made by comparison with such other investments as bear the nearest relationship in such matters as 

the physical characteristics, use and degree of risk and life of the investment. 

3. Cost Method 

The basic assumption is that cost of vacant land summed with the cost of erecting a building will yield the value of the 

developed property. This method is used to value properties that there is little general demand and which are rarely sold in 

the market. This is the method adopted for estimating values for insurance purposes. Noteworthy to mention is that cost 

and value are hardly the same. In valuing old buildings allowance should be made for depreciation and obsolescence of the 

building.  

Factors considered in deductions of values from the gross replacement cost, which may be made to reflect the useful 

economic life of an asset, are: 

• Physical and Economic obsolescence – the age, condition, degeneration from the effluxion of time and past use, 

and probable amount of cost in use, and the liability for maintenance compared to a modern building. 

• Functional obsolescence – the suitability for current use and prospect for continuance, or for some other purpose 

by the business in occupation or particularly for buildings constructed or adapted for specialized uses. 

• Strategic obsolescence – a strategic decision by the business may render obsolete a specific operation and the 

buildings used to house it. This can affect the whole or part of the complex, even if the buildings could have a 

value to another undertaking or to the undertaking itself if that strategic decision had not been taken. 

• Environmental obsolescence – the existing use and the technology currently adopted may be reviewed in the 

context of actual and reasonably anticipated local, national and supranational regulation, statute, directive 

and/or planning and environmental and pollution control, and waste management policies. 

All the three methods of valuations are used in Kenya and the choice of the method depends on the property to be valued 

and the data available. 
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Appendix 7 - General Terms of Business for Valuation Services  

These General Terms of Business comprise a part of our Terms of Engagement.  
 
The following General Terms of Business apply to all valuations and appraisals undertaken by Knight Frank unless specifically agreed 
otherwise in confirming instructions and so stated within the main body of the valuation report.  
 
1. Knight Frank 
Knight Frank Kenya is a Limited Liability Company.  
This is a corporate body which has shareholders and not “Partners”. 
 
2. Jurisdiction  
Kenyan law shall apply in every respect in relation to the valuation and the agreement with the client which shall be deemed to have 
been made in Kenya. In the event of a dispute arising in connection with a valuation, unless expressly agreed otherwise in writing by 
Knight Frank, the client, and any third party using the valuation, will submit to the jurisdiction of the Kenyan Courts only. This will apply 
wherever the property or the client is located, or the advice is provided. 
 
3. Limitations on Liability 

3.1 Our valuation is confidential to the party to whom it is addressed for the stated purpose and no liability is accepted to any third 

party for the whole or any part of its contents. Liability will not subsequently be extended to any other party save on the basis of written 
and agreed instructions; this may incur an additional fee. Except as set out in 3.2 below the terms of the agreement between Knight 
Frank and the client are not enforceable by any third party. 
  
3.2 The client agrees not to bring any claim arising out of or in connection with this agreement against any employee or consultant of 
Knight Frank (each called a ‘Knight Frank Person’). Those individuals will not have a personal duty of care to the client and any such claim 
for losses must be brought against Knight Frank. Any Knight Frank Person may enforce this clause, but the terms of our agreement may 
be varied by agreement between the client and Knight Frank at any time without the need for any Knight Frank Person to consent. 
 
Our total liability to the client for any direct loss or damage caused by our negligence or breach of contract is limited to the amount 
specified in the letter of engagement which was sent to the client. We do not accept liability for any indirect or consequential loss (such 
as loss of profits). 
 
Nothing in these Terms of Business (or in our letter of engagement) shall exclude or limit our liability in respect of fraud or for death or 
personal injury caused by our negligence or for any other liability to the extent that such liability may not be excluded or limited as a 
matter of law. 
 
4. Disclosure and Publication 
If our opinion of value is disclosed to persons other than the addressees of our report, the basis of valuation should be stated. Neither 
the whole nor any part of the valuation report nor any reference thereto may be included in any published document, circular or 
statement nor published in any way without our prior written approval. 
 
5. Complaints Procedure 
If you have any concerns about our service, please raise them in the first instance with the valuer concerned. If this does not result in a 
satisfactory resolution, please contact the relevant Head of Department.  

 
6. Our Fees 
If any invoice remains unpaid after the date on which it is due to be paid, we reserve the right to charge interest, calculated daily, from 
the date when payment was due until payment is made at 4% above the then prevailing Central Bank of Kenya base rate. If we should 
find it necessary to use legal representatives or collection agents to recover monies due, you will be required to pay all costs and 
disbursements so incurred. 
 
If before the valuation is concluded:- 
 (a) You end this instruction; we will charge abortive fees; or 
 (b) You delay the instruction by more than [1] month or materially alter the instruction so that additional work is required at 
any stage we will charge additional fees, 
  
 And in each case such fees will be calculated on the basis of reasonable time and expenses incurred. 
 
 Where the valuation is for loan security purposes, and we agree to accept payment of our fee from the borrower, the fee 
remains due from yourselves until payment is received by us. Additionally, payment of our fee is not conditional upon the loan being 
drawn down or any conditions of the loan being met.  
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7. Disclosable Interests  
We may offer the following services to prospective purchasers and similarly the services may be offered to them by another 
organisation in circumstances where we may benefit financially: financial services, property letting and management services, building 
construction, refurbishment and maintenance services and the sale of the prospective purchaser’s property. 

 
8. RICS Valuation Standards - "The Red Book" 
Valuations and appraisals will be carried out in accordance with the RICS Valuation Standards, sixth edition ("The Red Book"), by valuers 
who conform to its requirements and with regard to relevant statutes or regulations. Compliance with The Red Book is mandatory for 
Chartered Surveyors in the interests of maintaining high standards of service and for the protection of clients. 

 
9. Valuation Basis 
Valuations and appraisals are carried out on a basis appropriate to the purpose for which they are intended and in accordance with the 
relevant definitions, commentary and assumptions contained in The Red Book. The basis of valuation will be agreed with you in the 
letter covering the specific terms for the instruction. 

 
10. Portfolios 
Where requested to value a portfolio, unless specifically agreed with you otherwise, we will value the individual properties separately, 
upon the assumption that the properties have been marketed in an orderly manner.  
 
11. Title and Burdens 
We do not read documents of title although, where provided, we consider and take account of matters referred to in certificates of 
title. We would normally assume, unless specifically informed and stated otherwise, that each property has good and marketable title 
and that all documentation is satisfactorily drawn and that there are no unusual outgoings, planning proposals, onerous restrictions or 
local authority intentions which affect the property, nor any material litigation pending. 

 
12. Disposal Costs and Liabilities 
No allowance is made in our valuation for expenses of realisation or for taxation which may arise in the event of a disposal and our 
valuation is expressed as exclusive of any VAT that may become chargeable. Properties are valued disregarding any mortgages or other 
charges. 

 
13. Sources of Information 
We rely upon the information provided to us, by the relevant sources, as to details of tenure and tenancies, planning consents and other 

relevant matters. We assume that this information is complete and correct. 
 
14. Identity of Property to be Valued 
We will exercise skill (but will not have an absolute obligation to you) to ensure that the property, identified by the property address in 
your instructions, is the property inspected by us and contained within our valuation report. If there is ambiguity as to the property 
address, or the extent of the property to be valued, this should be drawn to our attention in your instructions or immediately upon 
receipt of our report.  

 
15. Boundaries 
Location maps accompanying reports are for identification purposes only and should not be relied upon to define boundaries, title or 
easements. The extent of the site is outlined in accordance with information given to us and/or our understanding of the boundaries.  

 
16. Planning, Highway and Other Statutory Regulations 
Enquiries of the relevant Planning and Highways Authorities in respect of matters affecting the property, where considered appropriate, 
are normally only obtained verbally or from a Local Authority web site, and this information is given to us, and accepted by us, on the 
basis that it should not be relied upon. Written enquiries can take several weeks for response and incur charges. Where reassurance is 
required on planning matters, we recommend that formal written enquiries should be undertaken by the client’s solicitors who should 
also confirm the position with regard to any legal matters referred to in our report. We assume that properties have been constructed, 
or are being constructed, and are occupied or used in accordance with the appropriate consents and that there are no outstanding 
statutory notices. 
 
We assume that the premises comply with all relevant statutory requirements including fire and building regulations. 

 
17. Property Insurance 
Our valuation assumes that the property would, in all respects, be insurable against all usual risks including terrorism, flooding and rising 
water table at normal, commercially acceptable premiums. 

 
18. Building Areas and Age 
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Where so instructed, areas provided from a quoted source will be relied upon. Otherwise, dimensions and areas measured on location 
or from plan are calculated in accordance with the current RICS Code of Measuring Practice and are quoted to a reasonable 
approximation. Where the age of the building is estimated, this is for guidance only. 

 
19. Structural Condition 
Building, structural and ground condition surveys are detailed investigations of the building, the structure, technical services and 
ground and soil conditions undertaken by specialist building surveyors or engineers and fall outside the normal remit of a valuation. 
Since we will not have carried out any of these investigations, except where separately instructed to do so, we are unable to report 
that the property is free of any structural fault, rot, infestation or defects of any other nature, including inherent weaknesses due 
to the use in construction of deleterious materials. We do reflect the contents of any building survey report referred to us or any 
defects or items of disrepair of which we are advised or which we note during the course of our valuation inspections but otherwise 
assume properties to be free from defect. 

 
21. Ground Conditions 
We assume there to be no unidentified adverse ground or soil conditions and that the load bearing qualities of the sites of each 
property are sufficient to support the building constructed or to be constructed thereon. 
 
22. Environmental Issues 
Investigations into environmental matters would usually be commissioned of suitably qualified environmental specialists by most 
responsible purchasers of higher value properties or where there was any reason to suspect contamination or a potential future 
liability. Furthermore, such investigation would be pursued to the point at which any inherent risk was identified and quantified 
before a purchase proceeded. Anyone averse to risk is strongly recommended to have a proper environmental investigation 
undertaken and, besides, a favourable report may be of assistance to any future sale of the property. Where we are provided with 
the conclusive results of such investigations, on which we are instructed to rely, these will be reflected in our valuations with 
reference to the source and nature of the enquiries. We would endeavour to point out any obvious indications or occurrences 
known to us of harmful contamination encountered during the course of our valuation enquiries. 
 
We are not, however, environmental specialists and therefore we do not carry out any scientific investigations of sites or buildings 
to establish the existence or otherwise of any environmental contamination, nor do we undertake searches of public archives to 
seek evidence of past activities which might identify potential for contamination. In the absence of appropriate investigations and 
where there is no apparent reason to suspect potential for contamination, our valuation will be on the assumption that the property 
is unaffected. Where contamination is suspected or confirmed, but adequate investigation has not been carried out and made 
available to us, then the valuation will be qualified by reference to appropriate sections of The Red Book. 

 
23. Leases  
The client should confirm to us in writing if they require us to read leases. Where we do read leases reliance must not be placed on 
our interpretation of these documents without reference to solicitors, particularly where purchase or lending against the security 
of a property is involved. 
 
24. Covenant 

We reflect our general appreciation of potential purchasers' likely perceptions of the financial status of tenants. We 
do not, however, carry out detailed investigations as to the financial standing of the tenants, except where specifically 
instructed, and assume, unless informed otherwise, that in all cases there are no significant arrears of payment and 
that they are capable of meeting their obligations under the terms of leases and agreements. 
 
25. Loan Security 
Where instructed to comment on the suitability of property as a loan security we are only able to comment on any 
inherent property risk. Determination of the degree and adequacy of capital and income cover for loans is the 
responsibility of the lender having regard to the terms of the loan. 
 
26. Reinstatement Assessments  
A reinstatement assessment for insurance purposes is a specialist service and we recommend that separate 
instructions are issued for this specific purpose. If advice is required as a check against the adequacy of existing cover 
this should be specified as part of the initial instruction. Any indication given is provided only for guidance and must 
not be relied upon as the basis for insurance cover. Our reinstatement assessment should be compared with the 
owner’s and if there is a material difference, then a full reinstatement valuation should be considered. 
 
27. Comparable Evidence 
Where comparable evidence information is included in our report, this information is often based upon our oral 
enquiries and its accuracy cannot always be assured, or may be subject to undertakings as to confidentiality. However, 
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such information would only be referred to where we had reason to believe its general accuracy or where it was in 
accordance with expectation. In addition, we have not inspected comparable properties. 
 
28. Valuation Basis 
Market Value (MV):  
Valuations based on Market Value shall adopt the definition, and the conceptual framework, settled by the 
International Valuation Standards Committee. 
 
Market Value is defined as: 
“The estimated amount for which an asset or liability should exchange on the valuation date between a willing 
buyer and a willing seller in an arm’s length transaction after proper marketing and where the parties had each 
acted knowledge, prudently and without compulsion” 
 
Existing Use Value (EUV) 
Existing Use Value is the basis suitable for financial reporting purposes. 
 
The estimated amount for which a property should exchange on the date of valuation between a willing buyer and a 
willing seller in an arm’s-length transaction, after proper marketing wherein the parties had acted knowledgeably, 
prudently and without compulsion, assuming that the buyer is granted vacant possession of all parts of the property 
required by the business and disregarding potential alternative uses and any other characteristics of the property that 
would cause its Market Value to differ from that needed to replace the remaining service potential at least cost. 
 
Market Rent (MR): 
Market Rent is defined as:  
The estimated amount for which a property, or space within a property, should lease (let) on the date of valuation 
between a willing lessor and a willing lessee on appropriate lease terms in an arm’s-length transaction after proper 
marketing wherein the parties had acted knowledgeably, prudently and without compulsion.  
 
Gross Current Replacement Cost 
Gross Replacement Cost is defined as the cost of replacing an existing asset with an identical, or substantially 
similar, new asset which has a similar production or service capacity, including costs of transport, installation, 
commissioning, consultants’ fees and non-recoverable taxes and duties. 
 
Market Value with Special Assumptions 
"An opinion as to the amount of cash consideration before deduction of cost of sale which the 
Valuer considers, on the date of valuation, can reasonably be expected to be obtained on future completion of 

an unconditional sale of the interest in the subject property assuming: 
 (a) A willing seller; 
 (b) That completion will take place on a future date specified by the Client (and recorded in the 

Valuer’s Report) which does not allow a reasonable period for proper marketing (having regard 
to the nature of the property and the state of the market); 

 (c)  That no account is taken of any additional bid by a prospective purchaser with a special 
interest.” 

 
When instructed in a continuing role as a Valuer it is Knight Frank’s policy to rotate persons responsible for valuations 
and the signatory to the report unless specifically agreed otherwise. 
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(F) UNAUDITED PROFORMA AGGREGATED NET ASSET STATEMENT AND 
INCOME STATEMENT FOR THE ENLARGED GROUP 

PART I 
REPORT ON THE UNAUDITED PRO FORMA FINANCIAL INFORMATION  

 

 
 
 
 
 
 

The Directors 
Anglo African Agriculture plc 
Fourth Floor 
New Liverpool House 
15-17 Eldon Street 
London 
EC2M 7LD 
 
The Directors 
VSA Capital Limited 
New Liverpool House 
15-17 Eldon Street 
London 
EC2M 7LD 

4 November 2019 

Dear Sirs 

Introduction 

We report on the unaudited pro forma statement of net assets and income statement at 30 April 2019 (the ‘Pro 
Forma Financial Information’) set out in Section 3F of the Share Registration Document dated 4 November 2019, 
which has been prepared on the basis described in Part 3F of this document, for illustrative purposes only, to 
provide information about how the acquisition might have affected the net assets presented on the basis of the 
accounting policies adopted by the Company in preparing the interim financial information for the period ended 
30 April 2019. This report is required by Annex 1, Section 18, Item 18.4.1 of Commission Delegated Regulation 
(EU) 2019/980 and is given for the purpose of complying with that requirement and for no other purpose. 

Responsibilities 

It is the responsibility of the Company, the Current Directors and the Proposed Directors to prepare the Pro 
Forma Financial Information in accordance with Annex 1, Section 18, Item 18.4.1 of Commission Delegated 
Regulation (EU) 2019/980. 

It is our responsibility to form an opinion on the proper compilation of the Pro-Forma Financial Information in 
accordance with Annex 1, Section 18, Item 18.4.1 of Commission Delegated Regulation (EU) 2019/980, and to 
report our opinion to you.  

Save for any responsibility which we may have to those persons to whom this report is expressly addressed and 
which we may have to Shareholders of the Group as a result of the inclusion of this report in the Share 
Registration Document, to the fullest extent permitted by law we do not assume any responsibility and will not 
accept any liability to any other person for any loss suffered by any such other person as a result of, arising out 
of, or in connection with this report or our statements, required by and given solely for the purposes of 
complying with Annex 1, Section 1, Item 1.3 of Commission Delegated Regulation (EU) 2019/980, consenting to 
its inclusion in the Share Registration Document. 

In providing this opinion we are not updating or refreshing any reports or opinions previously made by us on any 
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financial information used in the compilation of the Pro Forma Financial Information, nor do we accept 
responsibility for such reports or opinions beyond that owed to those to whom those reports or opinions were 
addressed by us at the dates of their issue. 

Basis of opinion 

We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing Practices 
Board in the United Kingdom. The work that we have performed for the purpose of making this report, which 
involved no independent examination of any of the underlying financial information, consisted primarily of 
comparing the unadjusted financial information with the source documents, considering the evidence 
supporting the adjustments and discussing the Pro Forma Financial Information with the Directors. 

We planned and performed our work so as to obtain the information and explanations we considered necessary 
in order to provide us with reasonable assurance that the Pro Forma Financial Information has been properly 
compiled on the basis stated and that such basis is consistent with the accounting policies of the Group. 

Our work has not been carried out in accordance with auditing or other standards and practices generally 
accepted in jurisdictions outside the United Kingdom, including the United States of America, and accordingly 
should not be relied upon as if it had been carried out in accordance with those standards and practices. 

Opinion 

In our opinion: 

(a) the Pro Forma Financial Information has been properly compiled on the basis stated; and 

(b) such basis is consistent with the accounting policies of the Company. 

Declaration 

For the purposes of 5.3.2R (2)(f) of the Prospectus Regulation Rules we are responsible for this report as part of 
the Share Registration Document and declare that the information contained in this report is, to the best of our 
knowledge, in accordance with the facts and contains no omission likely to affect its import. This declaration is 
included in the Share Registration Document in compliance with Annex 1, Item 1.2 of Commission Delegated 
Regulation (EU) 2019/980. 

 
Yours faithfully 

 
 
 

PKF Littlejohn LLP 1 Westferry Circus 
Reporting Accountant Canary Wharf 
 London E14 4HD 
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PART II 

UNAUDITED PRO FORMA FINANCIAL INFORMATION 

Set out below is an unaudited pro forma statement of net assets and income statement (“Pro Forma Financial Information”) of 

Anglo African Agriculture Plc and its subsidiary Dynamic Intertrade Pty Ltd (the “Group”); and Consolidated Marine Contractors 

Ltd, Comarco Properties EPZ Ltd, Kenya Marine Contractors EPZ Ltd, Touchwood Investments Ltd, and Comarco Supply Base EPZ 

Ltd (the “Comarco Group”), (together “the Enlarged Group”) as at 30th April 2019. The unaudited pro forma income statement 

of the Enlarged Group for the 6 month period ending 30th April 2019 has been prepared on the basis set out in the notes below 

and in accordance with the requirements of item 20.2 of Annex I and items 1 to 6 of Annex II of the Prospectus Regulation Rules. 

The Pro Forma Financial Information is prepared to illustrate the impact of the proposed acquisition as if it had taken place on 1st 

November 2018. 

The unaudited Pro Forma Financial Information has been prepared for illustrative purposes only and, by its nature, addresses a 

hypothetical situation and does not, therefore, represent the Enlarged Group’s actual financial position or results. Such 

information may not, therefore, give a true picture of the Enlarged Group’s financial position or results nor is it indicative of the 

results that may or may not be expected to be achieved in the future. The unaudited Pro Forma Financial Information is based on 

the unaudited net assets of the Enlarged Group’s as shown in Part 3B and Part 3D (Historical Financial Information) and compiled 

on the basis set out in the notes below and in accordance with the Group’s accounting policies, as adopted in its last set of annual 

financial statements. No adjustments have been made to take account of trading, expenditure or other movements subsequent 

to 30th April 2019, being the date of the last published balance sheet of the Company. 

The unaudited Pro Forma Financial Information does not constitute financial statements within the meaning of section 434 of the 

Companies Act. Investors should read the whole of this Share Registration Document and not rely solely on the summarised 

financial information contained in this Part. 
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Unaudited pro forma statement of net assets at 30th April 2019: 

  

The Group 
Net Assets 

as at 30 April 2019 
(Note 1) 

 

Comarco Group 
Net assets 

as at 31 March 2019 
(Note 2) 

 

Unaudited 
pro forma 

aggregated net 
assets of the 

Enlarged Group  

 £'000 £'000 £'000 

Assets    

Non-current assets    
Investments accounted for under 
the equity method 

          98           -            98  

Property, plant and equipment           42         45,177  45,219         

Goodwill           226           -           226  

Investment property - 9,084 9,084 

Loan receivable  821 - 821 

 1,187                 54,261          55,448  

    

Current assets    

Inventories           63           158           221  

Trade and other receivables           344          1,607          1,951  

Cash and cash equivalents           109           55         164  

          516          1,820          2,336  

    

Total assets          1,703         56,081          57,784  

    

Liabilities    

Current liabilities     

Trade and other payables           985          6,580          7,565  

Current borrowings           -          9,841          9,841  

           985         16,421          17,406  

    

Non-current liabilities    

Borrowings 103                  12,457          12,560  

Convertible loan           252           -           252  

Deferred tax           -          2,079          2,079  

           355         14,536          14,891  

    

Total liabilities          1,340         30,957          32,297  

    

Total assets less total liabilities           363         25,124          25,487  

 

Notes 

The pro forma statement of net assets has been prepared on the following basis: 
1. The unaudited net assets of the Group as at 30th April 2019 have been extracted without adjustment from publicly 

available published Interim Financial Information. 

2. The net assets of Comarco Group as at 31st March 2019 have been extracted without adjustment from the unaudited 
Interim Financial Information and converted to GBP at the closing rate on 31st March 2019 of US$1.3033 to £1. 

3. No adjustments have been made to reflect the trading or other transactions, other than described above of: 

i. the Group since 1st May 2019; 

ii. Comarco Group since 1st April 2019; 

4. As at 1 November 2019 (the latest practical date prior to the publication of this Share Registration Document) the 
exchange rate between the US$ and £ was 0.77. 

5. The pro forma statement of net assets does not constitute financial statements. 

6. None of the adjustments are expected to have continuing impact on the issuer. 
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Unaudited pro forma income statement for the unaudited period ended 30th April 2019: 

  

The Group 
 

Income 
statement 

for the 6 month 
period ended 
30 April 2019 

 
(Note 1) 

 

Comarco Group 
 

Income 
statement 

For the 6 month 
period ended 

31 March 2019 
  

(Note 2) 
 

 
 

Gain on bargain 
purchase 

  
 (Note 3) 

 

Unaudited 
pro forma 

aggregated 
income 

statement of 
the 

Enlarged Group 
 
  
 

 £'000 £'000 £'000 £'000 

     

Turnover 970 2,280 - 3,250 

Cost of sales (627) (2,972) - (3,599) 

Gross profit/(loss) 343 (692)  (349) 

     

Other Income 1 138 - 139 

Administration expenses (580) (224) - (804) 

Other operating expenses - (564)  (564) 

Share of Profit/(Loss) from associate 1 - - 1 

Operating profit/ (loss) (235) (1,342) - (1,577) 

     
Gain on bargain purchase - - 2,108 2,108 

Finance income 43   43 

Finance Costs (15) (1,314) - (1,329) 

Profit/(loss) before tax  (207) (2,656) 2,108 (755) 

     

Tax - - - - 

Profit/(loss) from continuing operations (207) (2,656) 2,108 (755) 

     

Total comprehensive loss for the period (207) (2,656) 2,108 (755) 

 

Notes 

The pro forma income statement has been prepared on the following basis: 
 
1. The unaudited income statement of the Group as at 30th April 2019 has been extracted without adjustment extracted 

without adjustment from publicly available published Interim Financial Information. 
 

2. The unaudited income statement of Comarco Group as at 31st March 2019 has been extracted without adjustment from 
the Interim Financial and converted to GBP at the average rate for the 6 months to 31st March 2019 of US$1.2945 to £1. 

 
3. This adjustment reflects the difference between the value of consideration for the acquisition of Comarco Group and the 

fair value of the assets and liabilities purchased. As the fair value was deemed to be higher than the consideration, this 
resulted in a bargain purchase and gain of £2,108k.  

 
4. No adjustments have been made to reflect the trading or other transactions, other than described of the enlarged group 

since 1st May 2019 for the Company and 1st April 2019 for Comarco Group. 
 

5. The adjustment applied is not expected to have a continuing impact on the issuer.  
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PART 4 
DIRECTORS AND CORPORATE GOVERNANCE 

Current Directors of Anglo African Agriculture plc 

The following table lists the names, positions and date of appointment of the Current Directors of AAA: 

 
Name Position Year Appointed 
David Anthony Lenigas Non-Executive Chairman 2016 
Andrew Anthony Monk Non-Executive Director 2012 
Robert Stuart Scott Executive Director 2016 
Matthew Bonner Non-Executive Director 2017 

 
Upon Re-Admission of the Enlarged Group, Andrew Monk and David Lenigas will retire from the Board. 

 

Proposed Directors 

The following table lists the names, positions and date of appointment of the Proposed Directors of the Enlarged Group 
upon Re-Admission: 

 
Name Position 
Brian Hall Non-Executive Chairman 
Simon Phillips Chief Executive Director 
Charlie Pettifer Executive Director 
Hemant Thanawala Non-Executive Director 

 

On Re-Admission, the Proposed Board will therefore comprise: 

Brian Hall (aged 73) – Non-Executive Chairman 

Brian has over 40 years’ experience in the natural resources industry and is a Chartered Accountant. In 1991 he formed 
Aminex PLC, an international oil and gas company and served at different times as chairman or CEO until 2018. He launched 
Aminex into a successful venture in Russia in 1993, distributing the exit profits to shareholders in 2001. He has operated 
across both developed and emerging market countries and guided Aminex through several significant ventures, most 
recently in east Africa. He began his oil industry career with Hamilton Brothers Oil and Gas Ltd., where he was a member of 
a small team which brought Argyll on-stream, the UK North Sea's first producing oilfield. In the 1980s he was UK Manager 
for Lochiel Exploration of Canada and responsible for its interests outside North America. At different times he has served 
on the boards of Fortune Oil PLC, Connary Minerals PLC, Albion International Resources Inc. and Canyon Oil and Gas Ltd. He 
is currently chairman of Great Western Mining Corporation PLC and director-owner of Offshore Terminals & Tankers Ltd. 

Simon Phillips (aged 51) – Chief Executive Director 

Simon has 23 years of management experience within the African port and marine logistics industry. Simon joined Comarco 
Group in 1996 as Administrative Manager that was responsible for the establishment of Kenya Marine Contractors. Simon 
was appointed as Managing Director of KMC and then Managing Director of Comarco Group in 2013, a position he has held 
ever since. He has played an integral part in the expansion of Comarco Group throughout Africa over the past 22 years. 
During this period Comarco Group has developed a significant privately-owned port in the region and one of the largest tug 
and barge fleets along the East African seaboard. In 2012 Simon founded Specialised Vessel Services alongside Charlie Pettifer 
and now serves as the Executive Chairman. Simon qualified as an attorney and notary in South Africa (non-practising) with a 
specialisation in maritime and commercial law. Simon holds a BA and an LLB in Law from the University of Cape Town. 

Charlie Pettifer (aged 54) – Executive Director  

Charlie has principal responsibility for commercial development of the business. Charlie has 25 years’ experience in African 
business development and management specifically within the security, private equity, natural resource and maritime 
sectors. Prior to joining Comarco Group, Charlie was the CEO of Rapport Research & Analysis Ltd, where Charlie ran a gold 
purchasing operation in Ghana. He was the Operations Director of a corporate finance boutique in London that established 
a private equity fund focussed on African natural resources. Charlie was CEO of African Gold & Diamonds Ltd, a mining 
company focussed on Sierra Leone and West Africa. He was CEO of Bushveld Platinum a mining exploration company 
focussing on platinum in South Africa. In 2012 Charlie founded Specialised Vessel Services with Simon Phillips, a provider of 
safety, security and standby vessels to the offshore Oil and Gas industry in Africa and is a current director of the company. 
In 2008, he became the Regional Manager in East Africa for Drum Cussac establishing the company in the region and growing 
it to an annual turnover of $80m. Charlie attended the Royal Military Academy at Sandhurst and was subsequently 
commissioned as an officer in the Coldstream Guards. Charlie holds a BA (Hons) in Politics and International Relations from 
University of Exeter. 
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Robert Scott (aged 51) – Executive Director 

Rob has principal responsibility for the day to day operation and management of Dynamic Intertrade, a spice manufacturing 
business. He has over 30 years financial and investment management experience with the last ten years specifically focussed 
in mining within central and southern Africa and is a Chartered Accountant (CA(SA)) by profession. He served as Country 
Manager for Lonrho and has served as the General Manager of Uramin’s South African operations. He held executive and 
senior positions with a number of companies across countries such as South Africa, Angola, Mozambique, Zimbabwe, DRC, 
CAR, Rwanda, Tanzania, Kenya, Nigeria, Niger and Namibia amongst others. He was also involved in hotels, agriculture, 
shipping, consumer products and construction amongst many other industries. Rob has been a Director of Dynamic 
Intertrade (Pty) Limited for 5 years and is responsible for setting the strategy for Dynamic and has an intimate understanding 
of its day-to-day operations. He has served on a number of other public and private company boards. Rob began his career 
and qualified with Deloitte South Africa after obtaining his Certificate of Theory of Accounting (CTA) from the University of 
Cape Town. 

Hemant Thanawala (aged 61) – Non-Executive Director 

Hemant is a Chartered Accountant with over 30 years professional and commercial experience. He played a key role in the 
AIM listings of Nautical Petroleum plc in 2005 and Quadrise Fuels International plc in 2006, assuming the role of Finance 
Director in both companies upon their listings. Prior to 2005, Hemant served as CFO of Masefield AG, a Swiss-based energy 
trader, for a period of 4 years. Between 1989 and 2001, he served as CFO for Premier Telesports Group and Rostel Group, 
with diversified business interests in the emerging markets of Eastern Europe, Former Soviet Union and Africa. Before that, 
Hemant was engaged in professional practice, following his qualification with KMG Thomson McLintock (now KPMG) in 1981. 

Matthew Bonner (aged 39) – Non-Executive Director 

Matthew has significant financial leadership experience within the mining, energy and agriculture sectors, and emerging 
markets. He has advised on domestic and cross border public and private M&A, joint ventures, capital market transactions 
and project development. He is currently the Chief Operating Officer at EAS Advisors LLC, a New York based corporate 
advisory firm focused on supporting public and private companies predominantly in the natural resource and commodity 
sectors. Prior to joining EAS Advisors he was the General Counsel at BalanTrove Partners, a New York based hedge fund 
focused on energy, mining and infrastructure. He has also worked as a lawyer at Baker & McKenzie and Bowman Gilfillan in 
London and Johannesburg. He holds Series 7, 63 and 79 licenses provided by the Financial Industry Regulatory Authority in 
the USA. He is admitted as a member of the New York Bar, a solicitor in England and Wales (non-practising) and an attorney 
and notary in South Africa (non-practising). Matthew holds a BA and LLB in Law from the University of Witwatersrand. 

Senior Management of Comarco Group 

Ben Marr (aged 50)- Chief Financial Officer 

Ben Marr has over 25 years of senior financial and general management positions across blue chip, private equity and 
humanitarian organisations and is a CIMA Accountant. Ben has extensive experience of operating in emerging markets across 
Africa and Asia. He was instrumental in the turnaround of a loss making Baker Hughes business in Africa as the Head of 
Finance. He has extensive experience of delivering gains for PE investors, raised large debt and equity funding, and managing 
debt paydowns. He has set up operational teams of up to 300 people from ground zero in deeply challenging locations such 
as immediate post war Afghanistan and Liberia. He holds an MBA from Edinburgh University Management School and a BSc 
AFM in Economics from the University of Buckingham.  

Kevin Hayes (aged 52)- Chief Operations Officer 

Kevin has over 25 years of financial and operational experience in executive and consulting roles helping to extract value 
across the entire supply chain for small, medium and multi-national organisations across Africa. These have included 
companies such as South African Breweries Plc, Golden Products (Pty) Ltd and Freshmark (Pty) Ltd. His expertise in 
operational streamlining as well developing and implementing initiatives to manage human and technological capital will 
prove invaluable in operational transformation within Comarco Group.  

Kailesh Chauhan (39 years)- Commercial Manager 

Kailesh is a qualified mechanical engineer and has been with Comarco group for 13 years. Kailesh started his career in the 
marine workshop, since he has worked as a project manager in the offshore and marine logistics in Africa, India, Malaysia, 
Singapore and Papua New Guinea. His commercial instincts and operational background coupled with his deep bottom-up 
understanding of Comarco Group has allowed him to take on the role of Commercial Manager. Kailesh is responsible for 
quotations, delivery and co-management of the commercial pipelines. 

Chris Kroger (aged 55)- Project Manager 

Chris has over 25 years’ experience in the Oil and Gas sector both in the subsea and the offshore field of work. Chris also has 
in excess of 20 years’ experience in the marine construction industry and has worked on shore and subsea in a number of 
projects spread over five continents. Through experience and operations in the field of work, Chris has a very good knowledge 
of the high health and safety standards demanded on project work as well as the ability to offer workable and practical 
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solutions to deliver projects on time. Chris has been with Comarco Group for seven years and is responsible for project 
management, operations and delivery. 

William Stewart (aged 36)- Head of Marine Operations 

William has been managing marine logistic projects in East Africa for the last 10 years in support of the Oil and Gas, having 
been recruited from London, where he was a successful manager in the risk industry. His extensive experience within vessel 
management divisions including the positions of Director of QHSE and Fleet Manager combined with his regional operational 
experience makes him a seasoned veteran and invaluable member of the senior management team. William obtained a BA 
(Hons) in Business Management from Solent University.  

 

Corporate Governance 

The Enlarged Group Directors recognise the importance of sound corporate governance and confirm that, following Re-
Admission, they will continue to comply with the recommendations in the QCA Guidelines, which have become a widely 
recognised benchmark for corporate governance of smaller quoted companies. 
 
The Proposed Board is responsible for formulating, reviewing and approving Company strategy, budgets and corporate 
actions. The Enlarged Group Directors intend to hold meetings of the Proposed Board at least six times per annum, and at 
other times as and when required. AAA will continue to operate its existing audit, remuneration and nomination committees 
with formally delegated duties and responsibilities. 
 
The Company has established the following board committees: 

 

Audit committee 

The audit committee has the primary responsibility of monitoring the quality of internal controls and ensuring that the 
financial performance of the company is properly measured and reported on. It receives, and reviews reports from the 
Company’s management and external auditors relating to the interim and annual accounts and the accounting and internal 
control systems in use throughout the Group. The audit committee will meet not less than twice in each financial year and 
will have unrestricted access to the Group’s external auditors. The audit committee is chaired by Hemant Thanawala and 
includes Matt Bonner and Brian Hall. 

 
Remuneration committee 

The remuneration committee reviews the performance of the Enlarged Group Directors and makes recommendations to the 
Proposed Board on matters relating to remuneration, including bonuses and on proposals for the granting of share options 
and other equity incentives pursuant to any employee share option scheme or equity incentive plans in operation from time 
to time. The remuneration committee will meet as and when necessary and not less than twice per year. The remuneration 
committee is chaired by Brian Hall and includes Matt Bonner and Hemant Thanawala. 

 
Nomination committee 

The nomination committee is responsible for recommendations to the Proposed Board for the appointment of additional 
directors or replacement of current directors, for reviewing the composition and makeup of the Proposed Board and for 
succession planning taking into account the skills, knowledge and experience that will be needed on the Proposed Board in 
the future. The nomination committee comprises Matt Bonner as chairman and includes Brian Hall and Hemant Thanawala 
and will meet as and when necessary, and not less than twice per year. 

 
Share Dealing Code 

The Company has adopted a code of securities dealings in relation to the Ordinary Shares which is based on the requirements 
of the Market Abuse Regulation. The code adopted applies to the Current Directors and other relevant employees of the 
Group and will apply to the Proposed Directors. 



 

132 

 

PART 5 
TAXATION 

 
This summary of UK taxation issues can only provide a general overview of these areas and it is not a description of all the 
tax considerations that may be relevant to a decision to invest in the Company. The summary of certain UK tax issues is 
based on the laws and regulations in force as of the date of this Document and may be subject to any changes in UK law 
occurring after such date. Legal advice should be taken with regard to individual circumstances. Any person who is in any 
doubt as to his tax position or where he is resident, or otherwise subject to taxation, in a jurisdiction other than the UK, 
should consult his professional adviser. 
 
TAXATION IN THE UK 
  
The following summary is intended as a general guide only to the United Kingdom tax position of Shareholders who are the 
beneficial owners of Ordinary Shares in the Company who are United Kingdom tax resident and, in the case of individuals, 
domiciled in the United Kingdom for tax purposes and who hold their shares as investments (otherwise than under an 
individual savings account (ISA)) only and not as securities to be realised in the course of a trade. It relates only to certain 
limited aspects of UK tax consequences of holding and disposing of Ordinary Shares in the Company. It is based on current 
UK tax law and the current practice of HMRC, both of which are subject to change, possibly with retrospective effect. 
 
Any person who is in any doubt as to his or her tax position, or who is resident or otherwise subject to taxation in a jurisdiction 
outside the UK, should consult his or her tax advisers immediately. 
 
Taxation of dividends 
 
UK taxation on receipt of dividends  
Shareholders who are resident in the United Kingdom for tax purposes will, subject to their individual circumstances, be 
liable to UK income tax or, as the case may be, corporation tax on dividends paid to them by the Company.  
 
Shareholders within the charge to UK income tax  
An individual Shareholder who is resident in the UK for taxation purposes is entitled to an annual tax-free allowance of £2,000 
of dividend income. To the extent that dividend income exceeds the annual tax-free dividend allowance, tax will be imposed 
at the rates of:  
(a) 7.5 per cent., to the extent that the dividend income falls within the basic rate band of income tax;  
(b) 32.5 per cent., to the extent that the dividend income falls within the higher rate band of income tax; and  
(c) 38.1 per cent., to the extent that the dividend income falls within the additional rate band of income tax.  
 
Trustees of discretionary trusts are liable to account for income tax at the dividend trust rate, currently 38.1 per cent. 
 
Shareholders within the charge to UK corporation tax  
Shareholders who are within the charge to UK corporation tax and who are not 'small companies' will generally be exempt 
from corporation tax on dividends they receive from the Company, provided the dividends fall within an exempt class and 
certain conditions are met. In general, almost all dividends received by non-small corporate Shareholders should fall within 
an exempt class. Shareholders within the charge to UK corporation tax who are 'small companies' (as that term is defined in 
section 93IS of the Corporation Tax Act 2009) will be liable to UK corporation tax on dividends paid to them by the Company 
because the Company is not resident in a 'qualifying territory' for the purposes of the legislation contained in the Corporation 
Tax Act 2009. The rate of corporation tax is currently 19 per cent.  
Shareholders who are in any doubt as to how the rules on taxation of dividends will affect them are strongly advised to 
consult their own professional advisers.  
 
Taxation of chargeable gains 
 
The following paragraphs summarise the tax position in respect to a disposal of Ordinary Shares on or after 6 April 2016 by 
a Shareholder resident for tax purposes in the United Kingdom.  
 
A disposal of Ordinary Shares by a Shareholder who is resident in the United Kingdom for United Kingdom tax purposes or 
who is not so resident but carries on business in the United Kingdom through a branch, agency or permanent establishment 
with which their investment in the Company is connected may give rise to a chargeable gain or an allowable loss for the 
purposes of United Kingdom taxation of chargeable gains, depending on the Shareholder’s circumstances and subject to any 
available exemption or relief. 
 
A UK resident individual shareholder who disposes of, or who is deemed to dispose of, their Ordinary Shares in the Company 
may be liable to capital gains tax in relation thereto at a rate of 10 per cent. if their total gains and income is up to £37,500 
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and at the rate of 20 per cent. on any total gains and income in excess of £37,500 of any chargeable gain thereby realised. In 
computing the chargeable gain, the shareholder should be entitled to deduct from proceeds the cost to him of the Ordinary 
Shares (together with incidental costs of acquisition and disposal). A UK resident individual shareholder is also entitled to 
deduct the annual exemption at £12,000. The above rates and allowances relate to the 2018/19 tax year. 
 
A UK resident corporate shareholder disposing of its Ordinary Shares in the Company may be liable to corporation tax on 
chargeable gains in relation thereto at the usual rates of corporation tax applicable to it (currently 19 per cent. as of 1st April 
2019). In computing the chargeable gain liable to corporation tax, the shareholder is entitled to deduct from the disposal 
proceeds, the cost to it of the Ordinary Shares, together with incidental costs of acquisition and disposal costs. Indexation 
Allowance is no longer relevant for Corporate disposals of Ordinary Shares that are acquired after 1 January 2018. 
 
Trustees of all trusts will be liable to capital gains tax at the rate of 20 per cent. on any chargeable gain, due regard having 
been given to the costs of acquisition of the Ordinary Shares together with any incidental costs of acquisition or disposal. A 
trustee is also entitled to deduct the annual exemption at £6,000. The above rates and allowances relate to the 2019/20 tax 
year. 
 
Non-United Kingdom Resident Shareholders will not normally be liable to United Kingdom taxation on gains unless the 
Shareholder is trading in the United Kingdom through a branch, agency or permanent establishment and the Ordinary Shares 
are used or held for the purposes of the branch, agency or permanent establishment. 
 
Inheritance tax 
 
The Company’s Ordinary Shares are treated as unquoted Ordinary Shares for UK inheritance tax (IHT) purposes. Individuals 
and trustees subject to IHT may be entitled to business property relief of up to 100 per cent. after a holding period of two 
years, providing all the relevant conditions for the relief are satisfied at the appropriate time. However, the nature of the 
Company’s business (making and holding investments) may preclude this.  
 
Stamp duty and stamp duty reserve tax 
 
The statements below are intended as a general guide to the current position. They do not apply to certain intermediaries 
who are not liable to stamp duty or SDRT, or to persons connected with depository arrangements or clearance services, who 
may be liable at a higher rate. 
 
In relation to stamp duty and SDRT: 
 

I. The allocation and issue of the Ordinary Shares will not give rise to a liability to stamp duty or SDRT; 

II. Any subsequent conveyance or transfer on sale of Ordinary Shares will usually be subject to stamp duty on the 

instrument of transfer at a rate of 0.5 per cent of the amount or value of the consideration (rounded up, if 

necessary, to the nearest £5). An exemption from stamp duty is available on an instrument transferring Ordinary 

Shares where the amount or value of the consideration is £1,000 or less, and it is certified on the instrument that 

the transaction effected by the instrument does not form part of a larger transaction or series of transactions in 

respect of which the aggregate amount or value of the transaction exceeds £1,000. A charge to SDRT at the rate of 

0.5 per cent will arise in relation to an unconditional agreement to transfer such Ordinary Shares. However, where 

within six years of the date of the agreement (or, if the agreement was conditional, the date the agreement became 

unconditional) an instrument of transfer is executed pursuant to the agreement and stamp duty is paid on that 

instrument, any liability to SDRT will be cancelled or repaid; and  

III. A transfer of Ordinary Shares effected on a paperless basis through CREST (where there is a change in the beneficial 

ownership of the Ordinary Shares) will generally be subject to SDRT at the rate of 0.5 per cent of the value of the 

consideration given.  

 

General Note on Taxation  
 

Investors should be aware that taxation treatment may be varied in accordance with changes made in taxation rules by H.M. 
Government from time to time.  
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PART 6 
ADDITIONAL INFORMATION 

 

1. RESPONSIBILITY STATEMENTS 

1.1. The Company, the Current Directors and Proposed Directors, whose names are set out on page 113 to 114 of this 
Document accept responsibility for the information provided in this SRD. the Company, the Current Directors and 
the Proposed Directors declare, that to the best of their knowledge, the information contained in the SRD is in 
accordance with the facts and that the SRD makes no omission likely to affect its import. 

2. THE GROUP 

2.1. The Company was incorporated and registered in England and Wales on 17 January 2012 under the Act with 
company number 07913053 as a private limited company with the name “Latedusk Limited”. A decision of the 
Current Directors dated 30 March 2012 resolved to change the name of the Company to “Anglo African Agriculture 
Limited” and the Company’s name was changed by the Registrar of Companies on 14 April 2012. The Company was 
re-registered as a public limited company and the name of the company was changed to “Anglo African Agriculture 
plc” on 8 May 2012. The Legal Entity Identifier (LEI) of the Ordinary Shares is 213800VWEF19LQCNB917. 

2.2. The Company has its registered office and head office at New Liverpool House, 15-17 Eldon Street, London EC2M 
7LD. The telephone number at the Company’s head office is 0203 005 5000. The Company’s website can be found 
at www.aaaplc.com (from admission www.agaplc.com). 

2.3. The principal legislation under which the Company operates is the Act, and the regulations made thereunder. The 
liability of the members of the Company is limited. The company operates in conformity with the constitution and 
conforms with law of place of the constitution. 

2.4. The principal activity of the Company is to act as the holding company of the Group. 

2.5. The Company has two subsidiary companies whose details, at the date of this SRD, are as follows: 

Name Principal Activity Country of 

incorporation 

or residence 

Class and percentage 

of ownership interest 

and voting power 

Dynamic Intertrade (Proprietary) Limited 

(company number 2008/004693/07) 

Manufacturing food products 

and trading in agricultural 

products 

Republic of 

South Africa 

100% 

Dynamic Intertrade Agri (Pty) Limited 

(company number 2006/028946/07) 

(note) 

Trading of agricultural products 
 

Republic of South 
Africa 

46.8% 

Note: The Company has entered into an agreement to dispose of DIA. Further details are set out in paragraph 10.1.11 of this Part 6 ‘Additional Information’. 

The Company is proposing to acquire Comarco Group which consists of the following entities: 

Name Principal Activity Country of 

incorporation 

or residence 

Class and percentage 

of ownership interest 

and voting power 

Touchwood Investments Limited 

(company number C.104884) 

Supply base and marine 

contracting 

Kenya 100% 

Comarco Supply Base (EPZ) Limited 

(company number: CPR/2013/115094) 

Supply base and marine 

contracting 

Kenya 
 

100% 

Comarco Properties Limited 

(company number: 51322) 

Supply base and marine 

contracting 

Kenya  100% 

Consolidated Marine Contractors Limited 

(company number: C.10132) 

Supply base and marine 

contracting 

Kenya 100% 

Kenya Marine Contractors (EPZ) Limited 

(company number: C.74090) 

Supply base and marine 

contracting 

Kenya 100% 
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2.6. Save for the acquisitions of Dynamic and DIA and the disposal of APV and the proposed disposal of DIA (details of 
which can be found at paragraph 10.1.11 of this Part 6 ‘Additional Information’), since incorporation the Company 
has not acquired or disposed of any companies or businesses and there are no other companies in which the 
Company has an interest other than those set out at paragraph 2.5 above.  

3. SHARE CAPITAL 

3.1. The Company was incorporated on 17 January 2012 with 1 ordinary share of £1.00. 

3.2. The following changes in the share capital have occurred since incorporation of the Company up to the date of this 
Document: 

3.2.1. On 4 April 2012, the single ordinary share of £1 in issue in the capital of the Company was divided into 
1,000 ordinary shares; 

3.2.2. In the period of 4 April 2012 to 20 April 2012, 9,999,000 Unconsolidated Ordinary Shares were issued by 
the Company and were allotted for cash at £0.001 per ordinary share to various investors, credited as 
fully paid; 

3.2.3. On 4 May 2012, 45,226,600 Unconsolidated Ordinary Shares were issued by the Company and were 
allotted for cash at £0.01 per ordinary share to various investors, credited as fully paid; 

3.2.4. On 4 April 2013, 9,750,000 warrants were exercised, resulting in the issue and allotment of 9,750,000 
Unconsolidated Ordinary Shares at a price of 1.5p each;  

 
3.2.5. On 4 April 2013, pursuant to the acquisition agreement described at paragraph 10.1.1 of this Part 6 

‘Additional Information’, 3,538,105 Unconsolidated Ordinary Shares were issued and allotted to the 
selling shareholders of Dynamic to satisfy the consideration for the purchase of 2,172 Unconsolidated 
Ordinary Shares in the capital of Dynamic (19 per cent. of the issued share capital of Dynamic) by the 
Company; 
 

3.2.6. On 12 August 2013, 1,500,000 warrants were exercised, resulting in the issue and allotment of 1,500,000 
Unconsolidated Ordinary Shares at a price of 1.5p each; 

 
3.2.7. On 20 December 2013, Neil Herbert subscribed for 6,000,000 Unconsolidated Ordinary Shares in the 

Company at a price of 1.7p each; 
 
3.2.8. On 9 July 2014, 10,000,000 Unconsolidated Ordinary Shares were issued and allotted to the selling 

shareholders of Dynamic to satisfy the consideration for the purchase of 7,037 Unconsolidated Ordinary 
Shares in the capital of Dynamic (the remaining 81 per cent. of the issued share capital of Dynamic) by the 
Company (pursuant to which Dynamic became a wholly owned subsidiary of the Company); 

 
3.2.9. On 9 July 2014, 1,126,761 Unconsolidated Ordinary Shares were issued and allotted to VSA Capital at a 

price of 2.13p each. The Company owed VSA Capital, in its capacity as financial adviser and broker to the 
Company, £36,000 (including VAT) in connection with the Re-Admission of the Company to the ISDX 
Growth Market. VSA Capital agreed to release the Company from its liability to pay £24,000 of the amount 
due in cash in return for the issue of 1,126,761 Unconsolidated Ordinary Shares; and 

 
3.2.10. On 8 August 2014, 4,070,447 Unconsolidated Ordinary Shares were issued and allotted at a price of 1.9p 

to two suppliers in consideration for the release of the Company from its liability to pay certain debts 
(which had, on 8 August 2014, been novated from Dynamic to the Company), and 3,684,212 
Unconsolidated Ordinary Shares were issued and allotted at a price of 1.9p to various investors. 
 

3.2.11. On 11 April 2016, 15,000,000 Unconsolidated Ordinary Shares were allotted and issued to Current 
Directors, a related trust and an investor at a price of 0.5p.  
 

3.2.12. On 9 September 2016, 70,895,521 Unconsolidated Ordinary Shares were allotted and issued at a placing 
price of 0.67p. 

 
3.2.13. On 17 March 2017,7,692,308 Unconsolidated Ordinary Shares were allotted and issued to satisfy the 

consideration for the purchase of 5,150 ordinary shares in the capital of DIA (46.8% of DIA’s entire issued 
share capital) by the Company (at a price of 1.3p).  
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3.2.14. On 4 May 2017, 18,500,000 Unconsolidated Ordinary Shares were allotted and issued at a placing price of 

0.65p. 
 
3.2.15. On 1 November 2017, 20,000,000 Unconsolidated Ordinary Shares were allotted and issued at a placing 

price of 0.7p. 
 
3.2.16. On 1 October 2018, 161,000,000 Unconsolidated Ordinary Shares were allotted and issued at a placing 

price of 0.5p. 
 
3.2.17. On 31 October 2019, as part of the Share Consolidation, 6 Unconsolidated Ordinary Shares were issued 

and the 387,983,960 Unconsolidated Ordinary Shares were consolidated on a 20-1 basis into 19,399,198 
Ordinary Shares of 2p each in nominal value. 

 
3.3. Pursuant to an ordinary resolution of the Company passed at the General Meeting on 25 October 2019, the Current 

Directors were empowered to generally and unconditionally authorised to allot equity securities (within the 
meaning of section 560 of the Act) up to an aggregate nominal amount of £16,000,000, in accordance with section 
551 of the Act. 

3.4. Pursuant to a special resolution of the Company passed at the General Meeting on 25 October 2019, the Current 
Directors were empowered (pursuant to section 570 and 571 of the Act) to allot equity securities (within the 
meaning of section 560 of the Act) pursuant to the authority referred to in paragraph 3.3 above as if section 561(1) 
of the Act did not apply, provided this power is limited (amongst other things) to the allotment of up to 800,000,000 
Ordinary Shares issued for cash. 

3.5. Save for the allotments referred to in this SRD, since incorporation no capital of the Company has been allotted for 
cash or for a consideration other than cash and save as described above, the Company has made no further 
allotments of Unconsolidated Ordinary Shares since the date of incorporation. 

 
3.6. The issued fully paid share capital of the Company at the date of this SRD is: 
 

Number Nominal Value 

19,399,198 £387,984 

3.7. There has not been more than 10 per cent. of the Issued Share Capital that has been paid for with assets other 
than cash within the period covered by the historical financial information contained in Part 3D ‘Historical Financial 
Information of AAA’. 

3.8. There is no limit on the maximum amount of shares that may be allotted by the Company. 

3.9. Save for the convertible loan notes details of which can be found in paragraph 10.1 of this Part 6 ‘Additional 
Information’. The Company does not have in issue any securities not representing share capital. 

3.10. No shares of the Company are currently in issue with a fixed date on which entitlement to a dividend arises and 
there are no arrangements in force whereby future dividends are waived or agreed to be waived. 

3.11. No commissions, discounts, brokerages or other special terms have been granted by the Company in connection 
with the issue or sale of any share or loan capital of the Company since incorporation. 

3.12. Save as disclosed in paragraph 4 of this Part 6 ‘Additional Information’, on Re-Admission no share capital of the 
Company will be under option or will be agreed conditionally or unconditionally to be put under option. 

3.13. The Ordinary Shares are in registered form and are capable of being held in either certificated or uncertificated 
form. 

3.14. The currency of the Ordinary Shares is Sterling. 

3.15. None of the Ordinary Shares have been sold or are available in whole or in part to the public in conjunction with 
the application for the Ordinary Shares to be admitted to the Official List. 
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3.16. Save as disclosed in paragraph 10.15 in this Part 6 ‘Additional Information’ of this SRD, there are no convertible 
securities, exchangeable securities or securities with warrants. 

3.17. Other than as provided by the City Code and Part 28 of the Act, there are no rules or provisions relating to 
mandatory takeover bids and/or squeeze-out and sell-out rules which relate to the Company. 

3.17.1. Mandatory Bid 
 

3.17.1.1. The Company is subject to the provisions of the City Code, including the rules regarding 
mandatory takeover offers set out in the City Code. Under Rule 9 of the City Code, when (i) 
a person acquires shares which, when taken together with shares already held by him or 
persons acting in concert with him (as defined in the City Code), carry 30 per cent. or more 
of the voting rights of a company subject to the City Code or (ii) any person who, together 
with persons acting in concert with him, holds not less than 30 per cent. but not more than 
50 per cent. of the voting rights of a company subject to the City Code, and such person, or 
any person acting in concert with him, acquires additional shares which increases his 
percentage of the voting rights in the company, then, in either case, that person, together 
with the persons acting in concert with him, is normally required to make a general offer in 
cash, at the highest price paid by him or any person acting in concert with him for shares in 
the company within the preceding 12 months, for all of the remaining equity share capital 
of the company. 

 
3.17.1.2. As a result of the issue of Consideration Shares to Comarco Group at Completion, existing 

shareholders in Comarco Group will hold over 30 per cent. of the voting rights of AAA and a 
mandatory offer normally would be required to be made by Comarco and the Concert Party 
under Rule 9 of the City Code.  

 
3.17.1.3. An application will be submitted to the Panel for a waiver and the waiver is subject to either 

the passing of a Whitewash Resolution at the General Meeting by Independent 
Shareholders (being Shareholders other than the members of the Concert Party), to be 
taken on poll, or over 50% of Independent Shareholders giving notice that they would not 
accept a mandatory offer by the Concert Party if it were made  
 

 
3.17.2. Squeeze-out 

3.17.2.1. The Ordinary Shares will also be subject to the compulsory acquisition procedures set out 

in the Act. Under the Act, if an offeror were to make an offer to acquire all of the shares in 

the Company not already owned by it and were to acquire, or unconditionally contract to 

acquire, not less than 90 per cent. of the shares to which the offer related (and, in a case 

where the shares to which the offer relates are voting shares, not less than 90 per cent. of 

the voting rights carried by those shares), it could then compulsorily acquire the remaining 

shares which have not been acquired or unconditionally contracted to be acquired.  

3.17.2.2. The offeror would do so by sending a notice to outstanding members telling them that it 

will compulsorily acquire their shares and then, six weeks later, it would deliver a transfer 

of the outstanding shares in its favour to the Company which would execute the transfers 

on behalf of the relevant members, and pay the consideration to the Company which would 

hold the consideration on trust for outstanding members. The consideration offered to the 

members whose shares are compulsorily acquired must be the same as was offered under 

the original offer, and if there was any choice of consideration given in the original offer, 

the minority shareholders must be given the same options. 

3.17.3. Sell-out 

3.17.3.1. The Act also gives minority members a right to be bought out in certain circumstances by 
an offeror who has made a takeover offer. Under the Act, if an offeror were to make an 
offer to acquire all the shares in the Company not already owned by it and, by virtue of the 
offer and any other acquisitions, holds not less than 90 per cent. of the shares in the 
Company and which carry not less than 90 per cent. of the voting rights in the Company 
than a minority shareholder may require the offeror to acquire his shares in the Company.  
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3.17.3.2. The offeror would be required to give any member notice of his right to be bought out within 

one month of that right arising. The offeror may impose a time limit on the rights of minority 
members to be bought out, but that period cannot end less than three months after the 
end of the acceptance period or, if later, three months from the date on which notice is 
served on members notifying them of their sell-out rights. A member is entitled to receive 
the consideration set out in the terms of the offer and may also indicate his choice whether 
there are several consideration options. If a member exercises his rights, the offeror is 
entitled and bound to acquire those shares on the terms of the offer or on any other such 
terms as may be agreed. 

 

3.18. Share Consolidation 

3.18.1. At the General Meeting, resolution was passed that the Unconsolidated Ordinary Shares of 0.1p each in 
nominal value consolidated on a 20-for-1 basis such that every 20 Unconsolidated Ordinary Shares would 
be consolidated into and re-designated as 1 Ordinary Share of 2p each in nominal value. The issued share 
capital immediately prior to the General Meeting was 387,983,954 Ordinary Shares of 0.1p each in 
nominal value, following the Share Consolidation that took place on 31 October 2019, the issued share 
capital consisted of 19,399,198 Ordinary Shares of 2p each in nominal value.  

3.18.1.1. Resulting share capital: The Ordinary Shares created by the Share Consolidation have the 

same rights as the Unconsolidated Ordinary Shares. The Company will apply for the Re-

Admission of the Enlarged Share Capital of the Group to listing on the standard listing 

segment of the Official List and trading on the London Stock Exchange’s Main Market for 

listed securities.  

3.18.1.2. Rights attaching to the Ordinary Shares: The Ordinary Shares on the implementation of the 

Share Consolidation have the same rights as the Unconsolidated Ordinary Shares, including 

voting, dividend and other rights. 

3.18.1.3. Effect on options: The entitlements to Unconsolidated Ordinary Shares of holders of options 

over Unconsolidated Ordinary Shares at the completion of the Share Consolidation were 

adjusted with immediate effect in accordance with the terms of such options in order to 

reflect the effect of the Share Consolidation. The Company separately wrote to the holders 

of options to confirm the effect of the Share Consolidation, including the number of options 

they hold over Ordinary Shares and the adjustment to the exercise price of such options. 

3.18.1.4. Effect on warrants: The entitlements to Unconsolidated Ordinary Shares of holders of 

warrants over Unconsolidated Ordinary Shares at the completion of the Share Consolidation 

were adjusted with immediate effect in accordance with the terms of such warrants in order 

to reflect the effect of the Share Consolidation. The Company separately wrote to the 

holders of warrants to confirm the effect of the Share Consolidation, including the number 

of warrants they hold over Ordinary Shares and the adjustment to the exercise price of such 

warrants. 

3.18.1.5. Effect on convertible loan notes: the entitlement of holders of convertible loan notes into 

Unconsolidated Ordinary Shares at the completion of the Share Consolidation were 

adjusted with immediate effect in accordance with the terms of such convertible loan notes 

in order to reflect the effect of the Share Consolidation. The Company separately wrote to 

the holders of convertible loan notes to confirm the effect of the Share Consolidation. 

 
3.19. Since the date of incorporation of the Company, there has been no takeover offer (within the meaning of Part 28 

of the Act) for any Unconsolidated Ordinary Shares. 
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4. WARRANTS AND OPTIONS 

4.1. As at the date of this Document, there are 8,188,066 Warrants in issue each as follows: 

Ordinary Shares 

under warrant 

Price per share Expiry Date 

138,067 20p 05/09/2022 

8,050,000 20p 30/09/20203 
1 Issued to the then joint financial advisers of the Company, Zeus Capital Limited and VSA Capital. 

2 100,000 are held by Brian Hall, a Proposed Director. 

3 Extension of term of warrants to 30 September 2020 subject to warrant holder approval. 

As at the date of this Document, there are 897,809 existing options to acquire or subscribe for Ordinary Shares in 

issue, including the following owned by Current Directors of the Company: 
 

Director  Number of Options Exercise Price Option Expiry Date 

Andrew Monk 191,952 (1) 91,952 at 20p 
(2) 100,000 at 11p 

05/09/2022 

Robert Scott 1 50,000 20p 05/09/2022 

Matthew Bonner 180,000 20p 05/09/2022 

1 Held by Carimar International Holdings Limited. 

 
4.2. As at the date of this SRD, there are no share option schemes or incentive schemes in place in respect of the Group. 
 

5. SIGNIFICANT SHAREHOLDERS 

5.1. Other than the interests of the Directors and Senior Management disclosed in paragraph 7.1 of this Part 6 
‘Additional Information’, in so far as is known to the Company, the following persons as at the date of this 
Document were interested, directly or indirectly, in 3 per cent. or more of the Unconsolidated Ordinary Shares: 

 
As at the date of this 

Document 

Following the issue of 

Consideration Shares 

Warrants as at 

the date of this 

Document  

Shareholder Number of  

Ordinary 

Shares 

Percentage of 

Issued Share 

Capital (%) 

Number of  

Ordinary Shares 

Percentage 

of Issued 

Share 

Capital (%) 

Number of 20p 

Warrants 

Peter Phillips - - 135,873,513 54.5% - 

Gianluigi 
Antoni 
Estate 

- - 57,097,100 22.9% - 

Jorgen 
Nielsen 

- - 26,614,998 10.7% - 

Simon 
Phillips 

- - 17,639,802 7.1% - 

Mike Joseph 5,450,825 28.10% 5,450,825 2.19% 5,000,000 

George 
Roach1 

1,687,567 8.70% 1,687,567 0.7% - 

Pershing 
Nominees 

Limited 

1,225,000 6.31% 1,225,000 0.49% - 

Vidacos 
Nominees 

Limited 

673,134 3.50% 673,134 0.4% - 

Note: the numbers of Ordinary Shares in the above table are calculated on the assumption that the 20-1 Share Consolidation 

of the Unconsolidated Ordinary Shares into the Ordinary Shares has taken place and that the Acquisitions have completed 

and thus the Consideration Shares have been issued. The table does not include the Ordinary Shares to be issued as part of 

the equity Placing nor does it take into account the Consideration Shares that are to be placed under the Placing as part of 

the Proposed Acquisition 
1814,432 of these shares are held by or on behalf of Corestar Holdings Ltd and 673,134 of these shares are held by or on behalf 

of Coc’Roach Limited. Corestar Holdings Ltd is a BVI company which is wholly-owned by the Corestar STAR Trust, a trust 

established for the furtherance of certain purposes which could include the provision of benefits to George Roach and his family, 
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at the discretion of the trustees of the trust. Coc’roach Limited is owned by the Coc’roach Trust. The Coc’roach Trust is a partial 

discretionary trust pursuant to the terms of which George Roach and his family may fall within the class of potential beneficiaries 

 

5.2. None of the holders of the Ordinary Shares listed above has voting rights different from the other holders of 
Ordinary Shares. 

5.3. Save as disclosed in paragraph 5.1 and 7.1 of this Part 6 ‘Additional Information’, neither the Company nor the 
Current Directors or Proposed Directors are aware of any person who will, immediately following Re-Admission, 
hold directly or indirectly, voting rights representing 3 per cent. or more of the issued share capital or of any person 
or persons who either alone or, if connected, jointly following Re-Admission will (directly or indirectly) exercise or 
could exercise control over the Company. 

5.4. Insofar as is known to the Company, apart from the Proposed Acquisition no arrangements are in place, the 
operation of which may at a later date result in a change of control of the Company. 

 

6. MEMORANDUM AND ARTICLES OF ASSOCIATION 

6.1. See the section headed “Information Incorporated by Reference” on pages 5 to 6 of this SRD for details about 

information that has been incorporated by reference into this SRD. 

7. DIRECTORS’ INTERESTS 

7.1. The interests of the Current Directors (and of persons connected with them) and the Proposed Directors in the 
Unconsolidated Ordinary Shares of the Enlarged Group (excluding the options and warrants referred to in 
paragraph 4.1 of this Part 6 ‘Additional Information’) as at the date of this Document and as they are expected to 
be immediately following the issue of the Consideration Shares are as follows: 

 As at the date of this Document Following the issue of the 

Consideration Shares 

Director Number of 

Ordinary Shares 

held 

Percentage of 

Issued Share 

Capital (%) 

Number of 

Ordinary Shares 

held 

Percentage of 

Issued Share 

Capital (%) 

David Lenigas 1,119,403 
 

5.8% 1,119,403 
 

0.4% 
 

Andrew Monk1 606,338 
 

3.1% 606,338 
 

0.2% 
 

Robert Scott2 84,653 
 

0.4% 84,653 
 

0.03% 
 

Matt Bonner 37,313 
 

0.2% 37,313 
 

0.01% 
 

Simon Phillips - - 17,639,802 7.1% 

Charlie Pettifer - - - - 

Hemant 

Thanawala 

- - - - 

Brian Hall 100,000 0.4% 100,000 0.03% 

1 Andrew Monk’s holding Is split between Hargreave Hale Nominees Limited (506,338 shares) and HSBC Account 
941346 (100,000 shares). 

2 Robert Scott is a consultant to Carimar International Holdings Ltd who is the beneficial holder of the 

Unconsolidated Ordinary Shares (via a nominee company, Platform Securities Nominees Limited). 

7.2. Save for the following, none of the Current Directors, Proposed Directors nor any of the Senior Management has 

any conflicts of interest between his duties to the Company and his private interests and/or any other duties he 

may have: 

7.2.1. Mr Andrew Monk is the Chief Executive Officer of VSA Capital, who are financial adviser and broker to 

the Company. Mr Monk is also a director and interested in 29.95% of the issued share capital of VSA 

Capital Limited. 

7.2.2. Mr Charlie Pettifer is a director and shareholder of Specialised Vessel Services Ltd, who provide 

management and human resourcing services to Comarco Group. Specialised Vessel Services Ltd may 

charter Comarco Group vessels from time to time and Comarco Group provides various yard services. 

7.2.3. Mr Simon Phillips is a director and shareholder of Specialised Vessel Services. 
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7.2.4. Mr Simon Phillips is a director and shareholder of Quadco 219 and Bideford Ltd which both provide 

Comarco Group real estate services such as office space and storage as well as residential property used 

by senior management and visitors. Simon Phillips is also a director of Shipmarc Clearing and Forwarding 

Ltd and Shipmarc Agency Ltd which provide clearing and forwarding and vessel agency services to 

Comarco Group and its customers. 

7.2.5. Further details on the Current Directors and Proposed Directors and their cross directorships held for the 

previous five years can be found on paragraph 9of this Part 6 ‘Additional Information’. The balances 

outstanding to the related party entities can be found on paragraph 10 of this Part 6 ‘Additional 

Information’, following Re-Admission of the Comarco Group it is intended that these related party 

transaction balances between the Proposed Directors and Comarco Group would immediately reduce 

materially. 

7.3. There are no outstanding loans, granted by any member of the Company or Dynamic to the Current Directors, 
Proposed Directors or any member of the Senior Management, or any guarantees by any member of the Company 
or Dynamic for the benefit of the Current Directors, Proposed Directors or any member of the Senior Management. 

7.4. Subject to the Company’s share dealing code for directors and senior executives, as described in Part 8 ‘Directors, 
Senior Management and Corporate Governance’, there are no restrictions on any Current Directors or Proposed 
Directors on the disposal within a period of time of their holding of Ordinary Shares. 

8. DIRECTORS’ TERMS OF APPOINTMENT AND REMUNERATION OF DIRECTORS AND SENIOR MANAGEMENT 

8.1. Pursuant to the terms of a letter of appointment with the Company dated 8 February 2017, Mr Robert Scott was 
appointed to serve as an executive director. Mr Scott’s annual fee is £12,000. The terms of his appointment after 
Re-Admission are still to be agreed 

8.2. Pursuant to the terms of a letter of appointment with the Company dated 2 May 2017, Mr Matthew Bonner was 
appointed to serve as a non-executive director. Mr Bonner’s annual fee is £12.000. The terms of his appointment 
after Re-Admission are still to be agreed 

8.3. Mr Hemant Thanawala is to be appointed to serve as a non-executive director subject and from to Re-Admission. 
The terms of the appointment are still to be agreed.  

8.4. Mr Brian Hall is to be appointed to serve as a non-executive chairman subject and from to Re-Admission. The terms 
of the appointment are still to be agreed. 

8.5. Pursuant to the terms of employment contract with the Company to be dated on Re-Admission. Mr Simon Phillips 

will be appointed to serve as Chief Executive Officer subject and from to Re-Admission. Mr Phillips’s annual salary 
from Re-Admission is still to be agreed. Termination of the employment contract will be subject to six months' 
notice by either party.  

8.6. Pursuant to the terms of employment contract with the Company to be dated on Re-Admission. Mr Charlie Pettifer 
will be appointed to serve as Executive Director subject and from to Re-Admission. Mr Pettifer’s annual salary from 
Re-Admission is still to be agreed. Termination of the employment contract will be subject to six months' notice by 
either party.  

8.7. Save as disclosed in this SRD at paragraphs 8.1 to 8.6 of this Part 6 ‘Additional Information’ above, there are no 
service agreements or agreements for the provision of services, existing or proposed, between any of the Current 
Directors, Proposed Directors and the Company. 
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9. ADDITIONAL INFORMATION ON THE DIRECTORS AND SENIOR MANAGEMENT 

9.1. The companies and partnerships of which the Current Directors, Proposed Directors and members of the Senior 
Management are, or have been, within the past five years, members of the administrative, management or 
supervisory bodies or partners (excluding the Company and its subsidiaries) are set out below: 

Director Current directorships/partnerships Previous directorships/partnerships 

Simon Phillips Comarco Marine RSA Ltd13 
Comarco Supply Base EPZ Ltd13 
Kenya Marine Contractors EPZ Ltd13 
Comarco Properties EPZ Ltd13 
Arinna Investments Ltd12 
Smiling Dragons Limited12 
Specialised Aviation Services12 

Sunstar Group Limited12 
Touchwood Investments Limited12 
Consolidated Dragons Limited12 
Consolidated Heavy Lift Ltd12 
Coral Farm Ltd13 
Shipmarc Clearing and Forwarding Ltd13  
Shipmarc Agency and Logistics Ltd13 
Oceaneering Ltd12 
Specialised Vessel Services Ltd1 
Harlesden Properties Ltd13 
Quadco 21913 
Bideford Ltd13 

Comarco Construction Company Ltd13  
 
Simon Phillips will resign from the following 
companies on/before Re-Admission: 
*Comarco Tanzania Ltd14 
*Comarco Mauritius Ltd12 
 

Charlie Pettifer Specialised Vessel Services (UK Technical 

Services) Ltd1  

Specialised Vessel Services Mauritius Ltd12 

N/A 

Brian Hall Great Western Mining Corporation PLC20  
GWM Operations Ltd1 

Trilogy Ventures Limited1 

Offshore Terminals & Tankers Ltd1  

Aminex PLC20  
Aminex Petroleum Services Ltd1 
Aminex Kenya Ltd13 
Tanzoil NL18 
Aminex Petroleum Egypt Ltd2 

Ndovu Resources Limited14 
Canyon Oil and Gas Ltd2 
Aminex Neftegas Ltd6 
Osceola Oil & Gas Limited1 
Amossco Limited1 

Amossco ODS Limited1 
Amossco Holdings Limited1 

Osceola Hydrocarbons PLC20 

Halyard Offshore Limited1 

 

Hemant Thanawala Quadrise Fuels International PLC1 
St.Martins Management (Northwood) Ltd1 
BGM Corporate Finance LLP1 

International Energy Services Limited1 
ROE Projects Limited1 
Quadrise Limited1 
Quadrise International Limited1 
Quadrise KSA Limited1 
Quadrise Americas Limited1 
Quadrise Marine Limited1 
Quadrise Asia Limited1 
Centurion Sports Limited1 
Rainbeau International Limited1 
Rainbeau Fine Foods LLP1 
Accentus Properties Limited1 

Offshore Decommissioning Services Ltd1 

Robert Scott Coal Ventures Limited2 

Coal Ventures South Africa (Pty) Ltd3 

Monomatapa Coal Holdings South Africa 

(Pty) Ltd3 

K2014075547 (South Africa) (Pty) Ltd3 

Submex Investments Limited6 

Subpromex (Pty) Ltd3 

Congrecept Investments (Pty) Ltd3 

Vryheid Anthracite Collieries (Pty) Ltd3 

Advanced Vacuum Alloys (Pty) Ltd3 

Africamp International Limited2 
Tryline AG (Pty) Ltd3 
African Projects and Ventures (Pty) Ltd3 
Acacia Coal Ltd18 
Dainfern Homeowners Association3 

Big Match Trading 47 (Pty) Ltd3 
Scenispot (Pty) Ltd3 
Rubispark (Pty) Ltd3 
Ivory Coast Trading (Pty) Ltd3 
Sheepmore Coal Holdings (Pty) Ltd3 
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The Blair Atholl Pre Primary School NPC3 

Dynamic Intertrade (Pty) Ltd3  
Main Street 795 (Pty) Ltd3 

Riversdale Anthracite Colliery (Pty) Ltd3 

 

 

Sheepmore Witbank Coal (Pty) Ltd3 
Swing Curve Trading (Pty) Ltd3 

Coalex Four (Pty) Ltd3 

Coalex Equipment (Pty) Ltd3 

Elinab Mineral Resources (Pty) Ltd3 

Tshaka Waste Managemnt (Pty) Ltd3 

Bochmanspoort Colliery (Pty) Ltd3 

Grootspruit Coal SA (Pty) Ltd3 
 

Matthew Bonner Ocean Liner Investments (Pty) Ltd3 

Onga Wari CRS (Pty) Ltd3 

Third World Holdings LLC19 

Mining, Minerals & Metals Limited1 

 

Overmane Investments (Pty) Ltd3 

David Lenigas Active Resource Realisation Fund2 

Gold Mines of Wales Limited7 

Central African Investments Limited 
(formerly Central African Investments Plc)1 

AfriAg Limited (formerly Buchanist Limited)2 

AfriAg Holdings (Pty) Limited3 

AfriAg Marketing (Pty) Limited3 

AMKI Investments Limited1 

Elixxer Ltd (formerly LGC Capital Ltd)5 

Hotel Accommodation Limited10 

Afex Holdings Limited11 

Lonrho Water Limited12 

Africa Expeditions Limited13 

Africa Expeditions TZ Limited14 

Africa Expeditions Uganda Limited15 

Auroch Minerals Ltd 

Best In Tents Limited13 

Emy Services MC Sarl8  
Global Horizons Limited9 

Lonrho Hotels Limited12 

LAH Mozambique Hotels Limited12 

DRC Hotels Limited12 

Lonrho Ports & Infrastructure Limited12 

Lonrho Infrastructure Limited12 
Lonrho Ports Limited12 
LAH Jersey 2 Limited7 

Leni Trinidad16 

Solo Oil International Limited 1 

Fish On Line (Pty) Limited3 

Lonrho Support Services Limited (formerly Lonrho 
Holdings Limited)12 

Lonrho Integrated Support Services Limited12 

Lonrho Hotels (Holdings) Limited12 
Lonrho Budget Hotels Limited12 
Lonrho IT Limited12 
LAH Jersey 3 Limited7 

Lonrho Transport Limited12 
Lonrho Logistics (Pty) Limited3 

Lonrho Investments Limited (formerly Lonrho African 
Investments Ltd)3 
Lonrho Investments Limited (formerly Lonrho Africa 
(Investments) Limited1 

Lonrho Infra One UK Limited (formerly Lonrho 
Finance Limited)1 

Lonrho South Africa (Pty) Limited3 
Lonrho Management South Africa (Pty) Limited3 
Lonrho Projects South Africa (Pty) Limited3 
Lonrho Projects Consulting (Pty) Limited3 
Lonrho Projects Agri (Pty) Limited3 
Lonrho Energy (Pty) Limited3 
Lonrho Securitec (Pty) Limited3 
Lonrho Amathonga Hotels (Pty) Limited3 
Oceanfresh Seafoods (UK) Limited (formerly Lonrho 
Mining Limited)1 

Lonrho Market Expansion Services Limited (formerly 
Lontel Limited)C 

Lonrho Africa (Holdings) Limited (formerly Lonrho 
Africa Limited)1 

Lonrho Food Supply Chain Management Limited 
(formerly Lonrho Support Limited)1 

Swissta Mozambique Lda17 

Sociedade Comercial Bytes & Pieces Limitada17 

Primorus Investments Plc (formerly Stellar Resources 
Plc)1 
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TravelWelcome Ltd1 

FastJet Plc1 

Galleon Resources Limited3 
Solo Oil (Argentina) Limited1 (Dissolved) 
Buchanist Limited1 
Cambria Africa plc (formerly LonZim Plc) 1 
Polemos Plc1 
AfriAg Global Plc (formerly AfriAg Plc and formerly 
3D Resources Plc)9 
Inspirit Energy Holdings Plc1 
UK Oil & Gas Investments Plc (formerly Sarantel 
Group Plc) 1 
Octagonal Plc1 
Horse Hill Developments Limited1 
Gunsynd Plc (formerly Evocutis Plc)1 
UKOG Weald Limited1 
UKOG (GB) Limited1 
UKOG Solent Limited1 
Leni Gas and Oil Limited2 

Bacanora Minerals Limited1, 5 

Lonrho Limited (formerly Plc)1 

LGO Energy Plc (formerly Leni Gas and Oil Plc)1 

Solo Oil Plc1 
Rare Earth Minerals Plc1 
Ret Services Limited (formerly Rare Earth Minerals 
Limited)1 

REM Mexico Limited1 

Rare Earth Resources Limited1 (Dissolved) 
Rare Earth Resources Limited1 
Warlaw (1989) Limited1 

Leni Gas Cuba Limited1 
Leni Gas & Oil Limited1 
Doriemus Plc1 

AfriAg Global Plc (formerly AfriAg Plc)9 

Macarthur Minerals Limited5 

Artemis Resources Limited 

Southern Hemisphere Mining Limited18 

Clancy Exploration Limited18 

Hampton Bay Capital Limited5 

 

Andrew Monk BBB (2015) Limited1 
Benjiami Limited1 
Mining, Minerals & Metals plc1 
MMM Acquisitions Limited1 
VSA Capital Private Investments plc1 
SSS (2015) Limited1 
VSA Capital Limited1 
VSA NEX Investments Limited1 
 

 

N/A 

 
1 United Kingdom 8 Monaco 17 Mozambique 
2 British Virgin Islands 9 Isle of Man 18 Australia 
3 Republic of South Africa 10 Guernsey 19 United States (New York) 
4 Seychelles 11 Nevada, USA 20 Ireland 
5 Canada 12 Mauritius  
6 Cyprus 13 Kenya  
7 Jersey 
8 Monaco 
9 Isle of Man 

14 Tanzania 
15 Uganda 
16 Trinidad 

 

 

 

9.2. Save as disclosed in this SRD at paragraph 9.2 of this Part 6 ‘Additional Information’, within the period of five years 
preceding the date of this SRD, no Current Directors, Proposed Directors or member of the Senior Management: 
 

9.2.1. has any unspent convictions in relation to fraudulent offences for at least the previous five years; 
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9.2.2. has been associated with any bankruptcy, receivership or liquidation while acting in the capacity of a 
member of the administrative, management or supervisory body of a company or a senior manager of a 
company within the previous five years; or 

9.2.3. has been subject to any official public incrimination and/or sanction of him by any statutory or regulatory 
authorities (including designated professional bodies) or has ever been disqualified by a court from acting 
as a director of a company or from acting as a member of the administrative, management or supervisory 
bodies of a company or from acting in the management or conduct of the affairs of any company for at 
least the previous five years. 

 

10. MATERIAL CONTRACTS 
 

10.1. Anglo African Agriculture plc 

The following contracts (a) have been entered into by the Company within the two years immediately preceding 
the date of this Document, not being contracts entered into in the ordinary course of business; or (b) are, or may 
be, contracts entered into by the Company which are material or contain, or may contain, provisions under which 
the Company has an obligation or entitlement which is material to the Company as at the date of this SRD: 

10.1.1. the Company has provided suretyship as follows: 

10.1.1.1. the Company has provided a guarantee to Bibby dated 23 February 2018 pursuant to which 

the Company has guaranteed the repayment on demand of any sum or sums of money 

which Dynamic owes or may owe to Bibby and the due fulfilment of all obligations of 

Dynamic; and 

10.1.1.2. the Company has entered into a deed of suretyship dated 5 May 2015 pursuant to the 

agreement of lease described at paragraph 11.3 below, pursuant to which the Company has 

bound itself as surety and co-principal debtor in favour of Midnight Feast Properties 11 CC 

for all the obligations of Dynamic under such agreement of lease, in particular for all 

amounts of money that may be due, including damages; and 

10.1.1.3. the Company has entered into a loan and subordination of debt agreement dated 23 

February 2018 pursuant to which it has subordinated debts owed by Dynamic to it to the 

debts owed by Dynamic to Bibby. 

10.1.2. an engagement letter between (1) the Company and (2) VSA Capital dated 24 August 2016 pursuant to 

which the Company shall enter into an agreement with VSA Capital appointing VSA Capital as the retained 

financial adviser and broker to the Company on an on-going basis with effect from Re-Admission. The 

annual retainer fee payable to VSA Capital in respect of these services shall initially be £30,000 per 

annum, to be reviewed annually, and either VSA Capital or the Company may terminate the agreement 

by giving the other not less than three months’ notice (such notice not to be given by the Company prior 

to the first anniversary of Re-Admission). 

10.1.3. David Lenigas, Matthew Bonner, Andrew Monk and Robert Scott (for the purpose of this paragraph 

10.1.6, the “Lenders”), all Current Directors, entered into facility agreements with the Company on 7 

November 2018 to assist the Company with operating capital requirements. Pursuant to these 

agreements each of the Lenders each agreed to lend up to £20,000 each to the Company (for the purpose 

of this paragraph 10.1.6, the “Loans”). The agreements are on the same terms which include the 

following provisions: 

10.1.3.1. Subject to the Lender remaining a director of the Company. the Loans are available for 

drawdown (in minimum advances of £5,000) by the Company from 20 March 2019 up to 

and including 19 March 2020 by the Company sending to the respective director a notice of 

drawing which will be irrevocable.; 

10.1.3.2. The Lenders will not be obliged to provide the Loans unless: 
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10.1.3.2.1. The requested drawdown date is a Business Day 

10.1.3.2.2. The requested loan amount is for a minimum of £5,000 

10.1.3.2.3. The aggregate of all drawdowns does not exceed the remaining balance 

under the Loan 

10.1.3.2.4. The representations and warranties agreed to are true and accurate as at 

the drawdown date 

10.1.3.3. The Company has undertaken to the Lenders that: 

10.1.3.3.1. It will use the Loans only for the agreed purpose; 

10.1.3.3.2. It will not enact payment of any form of dividend out of the profits available 

for distribution until such time as the loan including any accrued interest has 

been repaid in full; 

10.1.3.3.3. It will ensure that its obligations under the facility agreement rank pari-

passu with all its present or future unsecured subordinated indebtedness 

expect for such obligations as would by virtue only of the law of its 

jurisdictions of incorporation be preferred in the event of steps being taken 

for the winding up, dissolution or liquidation of the Company; 

10.1.3.4. The Loans are repayable no later than on 8 April 2020 (such date being 14 business days 

following the expiry of the availability period (being 19 March 2020), but may be repaid in 

full or in part earlier than this date at the discretion of the Company and with any instalment 

plan also requiring the consent of the relevant director; 

10.1.3.5. The Loans are unsecured; 

10.1.3.6. Interest is payable on the Loans at the rate of Barclays Bank plc’s base rate plus 3%; 

10.1.3.7. The Company undertakes that no dividend will be paid until the Loans and accrued interest 

have been repaid; 

10.1.3.8. The Loans are repayable on demand on an event of default, including: 

10.1.3.8.1. the Lender ceasing to be a director of the Company 

 

10.1.3.8.2. a failure by the Company to comply with a material provision of the 

agreements; 

 

10.1.3.8.3. an insolvency event or 

 

10.1.3.8.4. a change of control of the Company; and 

10.1.3.9. The Loans may be assigned by the directors. 

10.1.4. Matt Bonner (for the purpose of this paragraph 10.1.7 the “Lender”) a director of the Company, entered 

into a loan agreement with the Dynamic Intertrade on 28 July 2017 to assist Dynamic Intertrade with 

working capital to purchase stock. Pursuant to these agreements Mr Bonner agreed to lend up to 

ZAR500,000 to Dynamic Intertrade (for the purpose of this paragraph 10.1.7 the “Loan”). The agreement 

includes the following provisions: 
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10.1.4.1. The Facility is made available solely to enable the Borrower to purchase additional stock for 

sale to customers of the Borrower. 

10.1.4.2. The Borrower shall, at the end of each quarter pay the accrued interest on the Facility 

Amount to the Lender. Such amount shall be applied, first, against all accrued interest which 

is unpaid and has not been capitalised and, thereafter, in repayment of the Loan 

10.1.4.3. The Borrower shall be entitled to repay any amount of the Facility early, but it may not re-

borrow any amount of the Facility which has been repaid whether on a Payment Date or 

otherwise without first agreeing an increase in the Facility with the Lender. 

10.1.4.4. Interest shall accrue on the Loan at a rate equal to 1% above the South African Prime 

interest rate (being the average prime rate of interest charged on loans by major South 

African commercial banks to private individuals and companies) per annum compounded 

monthly. 

10.1.4.5. The Loans are repayable on demand on an event of default, including: 

10.1.4.5.1. a failure by the Company to comply with a material provision of the 

agreements; 

10.1.4.5.2. an insolvency event or 

10.1.4.5.3. a change of control of the Company 

10.1.5. On 1 October 2018 the Company executed a convertible loan instrument pursuant to which 5,000,000 

convertible loan notes were issued at a price of 0.5p for a total amount of £250,000. After the Share 

Consolidation, there are 250,000 convertible loan notes. The interest is payable on the convertible loan 

notes at a rate of 12% per annum compounded annually. The convertible loan notes will be redeemed 

on 30 September 2020 unless they have been earlier converted into Ordinary Shares in the Company at 

a conversion price of 15p per share. warrants will be issued on a one for one basis in respect of shares 

into which convertible loan notes have been converted exercisable at a price of 20p per share and for a 

period of one year from issue. 

10.1.6. On 6 November 2018 the Company entered into a call option agreement with Comarco Indian Ocean 

Limited (“CIO”) and Simon Phillips pursuant to which the Company may acquire all the issued shares of 

Touchwood Investments Limited (“TIL”) for a total price of 50,000 Kenyan shillings (being approximately 

£375) following a default under the loan agreement referred to below in paragraph 10.1.9. 

10.1.7. On 6 November 2018 the Company entered into a loan agreement (“Loan Agreement”) with CIO, TIL and 

Consolidated Marine Contractors Limited (“CMC”) pursuant to which it has lent $1,000,000 to TIL 

(“Loan”). The loan is to be used as to $750,000 for the partial repayment of bank loans made to 

companies in the same group as TIL (“Comarco Group”) and as to $250,000 for the working capital of 

Comarco Group. The loan is for a period of 2 years with interest payable at 12% for the first 9 months of 

the term and then 15% thereafter.  

10.1.8. On 6 November 2018 the Company entered into a guarantee with CIO and CMC pursuant to which CIO 

and CMC guarantee the obligations of TIL under the Loan Agreement. 

10.1.9. On 6 November 2018 the Company entered into a costs guarantee with TIL, CIO and CMC pursuant to 

which TIL, CIO and CMC have agreed to guarantee certain fees and expenses incurred by the Company 

in assisting Comarco Group with various restructuring matters.  

10.1.10. TIL has agreed to enter into a charge over its property as security for the Loan. 

10.1.11. AAA has agreed with Corestar Holdings Ltd and ZRH Nominees (0105) Ltd to acquire 307,692 Ordinary 

Shares (“Buyback Shares”) from ZRH Nominees (0105) Ltd for their nominal value, being in total £6,153.84, 

(or such resultant number of Buyback Shares following the Share Consolidation at price not to exceed the 

nominal value of each such New Ordinary Share) by way of an off-market share purchase. The agreement 
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for this transaction (the “Buyback Agreement”) was considered by the members of the Company at the 

general meeting held on 25 October 2019 and was approved. The price for Buyback Shares must be paid 

in cash and met from the proceeds of a fresh issue of shares made for the purpose of financing the 

purchase and will therefore be met from the proceeds of the Placing. Corestar Holdings Ltd is a BVI 

company which is wholly-owned by the Corestar STAR Trust, a trust established for the furtherance of 

certain purposes which could include the provision of benefits to George Roach, a former Director and his 

family, at the discretion of the trustees of the trust. ZRH Nominees (0105) Ltd is a wholly owned subsidiary 

of Corestar Holdings Ltd. In addition, under the Buyback Agreement, AAA will transfer its shares in DIA to 

Corestar Holdings Ltd (or at its direction) in full and final settlement of its obligations to Corestar Holdings 

Ltd under a cession agreement dated 27 March 2013. 

10.2. Dynamic  

The following contracts (a) have been entered into by Dynamic within the two years immediately preceding the date of this 

SRD, not being contracts entered into in the ordinary course of business; or (b) are, or may be, contracts entered into by 

Dynamic which are material or contain, or may contain, provisions under which Dynamic has an obligation or entitlement 

which is material to Dynamic as at the date of this SRD: 

10.2.1. An invoice discounting facility agreement with Bibby dated 12 June 2014, as amended by addenda dated 

12 June 2014 and 2 September 2014, pursuant to which Dynamic has agreed to sell its debts (with some 

excluded) to Bibby, whether those debts are in existence at the commencement of the agreement or 

come into existence during the term of this agreement. Foreign debtors will be purchased at Bibby’s 

discretion. 

The purchase price payable by Bibby to Dynamic for the sold debts will be the gross amount owed to 

Dynamic by the customer less a discount charge of 1.5 per cent. and less any discount or credit due to 

the customer by Dynamic in the ordinary course of Dynamic’s business. An additional discount of 2 per 

cent is applicable for every day after 37 days (38-90) that the debt remains unpaid thereafter up to 90 

days. Dynamic receives 73.5 per cent. of the purchase price in respect of each sold debt on conclusion of 

the sale of the debt, with the balance becoming payable to Dynamic at a later date once the customer 

has paid. 

10.2.2. A loan agreement with Bibby on 23 February 2018 for a loan facility of ZAR 2,000,000 (approximately 

£110,400 on the basis of the currency quote shown on Reuters.com at approximately 12 p.m. on the as 

at the date of this Document) 

10.2.3. The Company has provided suretyship as follows: 

10.2.3.1. a general and special notarial bond dated 13 May 2015 over Dynamic’s stock and movable 

assets in the amount of ZAR4,000,000; and 

10.2.3.2. a cession of all of Dynamic’s future and present debtors dated 12 June 2014; 

in each case as security for the invoice discounting facility detailed in paragraph 10.3.3 of this Part 6 

‘Additional Information’. 

10.3. Comarco Group 

The following contracts (a) have been entered into by members of Comarco Group within the two years immediately 

preceding the date of this SRD, not being contracts entered into in the ordinary course of business; or (b) are, or may be, 

contracts entered into by members of Comarco Group which are material or contain, or may contain, provisions under which 

members of Comarco Group has an obligation or entitlement which is material to members of Comarco Group as at the date 

of this SRD: 

10.3.1. An agreement dated 6 November 2018 between (1) CIO, (2) TIL, (3) CMC and (4) the Company, pursuant 

to which the Company lent $1,000,000 to TIL. The loan is to be used as to $750,000 for the partial 
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repayment of bank loans made to companies in the same group as TIL and as to $250,000 for the working 

capital of TIL. The loan is for a period of 2 years with interest payable at 12% for the first 9 months of the 

term and then 15% thereafter.  

10.3.2. An agreement dated 9 October 2018 between (1) Jorgen Nielsen, (2) Peter Philips, (3) The estate of the 

late Gian Luigi Antoni, (4) Simon Philips, (5) Karim Saddrudin Haji, (6) CMC and (7) CIO, pursuant to which 

the parties confirmed their individual shareholding(s) and or value in Comarco Group companies and the 

manner in which the reverse takeover process will take place.  

10.3.3. A lease dated 2018 between (1) TIL, (2) CSB, (3) CPL and (4) Mansa East Africa Limited pursuant to which 

a lease over Mombasa/Block XLVII/173 was granted by TIL to Mansa East Africa Limited from 1 July 2018 

to 31 December 2027.  

10.3.4. A joint venture agreement dated 1 Feb 2019 entered into between KMC and Geomechanics (Pty) Ltd to 

carry out site investigation work in Mombasa.  

10.3.5. A loan dated 18 September 2019 from Diamond Trust Bank to Bideford Limited in the value of $USD 

600,000 is secured by way of a corporate guarantee from CPL and CMC in support of the aggregate 

borrowings. Bideford Limited was incorporated in Kenya. Simon Fraser Phillips holds 2 ordinary shares 

and Kenya Marine Contractors (EPZ) Limited holds 998 ordinary shares in the company.  

10.3.6. Loan agreements between members of Comarco Group and various banks as per the below (correct as 

at the date of this Document):  

10.3.6.1. Diamond Trust Bank (DTBK): 

US$ Term Loan Overdraft Asset Finance Total 

Kenya Marine Contractors 12,770,881  - 2,055,372  14,826,253  

Comarco Supply Base  - 1,584,816  1,584,816  

Bideford 600,000  -  600,000  

Total DTBK 13,370,881  - 3,640,188  17,011,069  

10.3.6.2. NIC: 

US$ Term Loan Overdraft Asset Finance Total 

Kenya Marine Contractors - - 797,460  797,460  

Comarco Supply Base - - 340,416  340,416  

Total NIC - - 1,137,876  1,137,876  

10.3.6.3. I&M Bank:  

US$ Term Loan Overdraft Asset Finance Total 

Kenya Marine Contractors 4,765,280  2,877,189   7,642,469  

Comarco Supply Base 862,443  1,919,575  172,752  2,954,770  

Harlesden Properties Ltd  2,662  289,211  291,873  

Peter John Philips  2,077  109,772  111,849  

Total I&M 5,627,722  4,801,504  571,734  11,000,960  

Note: rate of the total interest payable per annum to the banks is (a) 7.50% to Diamond Trust Bank; (b) 9.00% to NIC Bank; and (c) 6.82% to 

I&M Bank. For I&M bank the loans attract penalty interest at an additional 10% on overdue amounts. There have been no changes  in bank 

rates. 
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10.3.6.4. Outstanding Debt Breakdown: 

Bank Loan Maturity Date 
 

Duration Currency Loan Outstanding 

NIC 16-Jun-21 5 USD 806,524 789,298 
NIC 16-Feb-18 1 USD 67,244 20,169 
NIC 25-Mar-18 1 USD 571,237 345,542 

DTBK 27-Sep-25 7 USD 4,000,000 4,050,156 
DTBK 28-Mar-25 6 USD 629,235 637,125 
DTBK 28-Feb-25 6 USD 1,000,000 1,012,539 
DTBK 14-Feb-25 6 USD 5,000,000 5,062,695 
DTBK 30-Oct-23 5 USD 600,000 607,523 
DTBK 15-Jul-23 4 USD 794,997 787,466 
DTBK 14-Jul-23 4 USD 1,395,545 1,413,044 
DTBK 07-Jul-23 4 USD 824,274 817,222 
DTBK 19-May-21 2 USD 36,674 37,133 
DTBK 19-Apr-21 2 USD 15,720 15,917 
DTBK 28-Dec-20 2 USD 451,018 456,673 
DTBK 28-Dec-20 2 USD 553,022 559,956 
DTBK 12-Nov-20 2 USD 627,579 635,448 
DTBK 15-Sep-20 2 USD 251,623 254,778 
DTBK 01-Jul-20 1 USD 224,734 227,551 
DTBK 30-May-20 1 USD 23,588 23,894 
DTBK 17-May-20 1 USD 47,981 48,582 
DTBK 17-Nov-19 1 USD 75,047 75,988 
DTBK 23-Oct-19 1 USD 122,680 124,218 
DTBK 23-Sep-19 1 USD 137,568 139,293 
DTBK 19-Sep-19 2 USD 128,847 130,463 
DTBK 12-Sep-19 1 USD 105,383 106,705 

I & M 30-Sep-20 8 USD 5,650,000 4,899,803 
I & M 30-Sep-18 8 USD 700,000 65,701 
I & M 30-Jun-18 4 USD 612,000 175,643 
I & M 31-Mar-18 4 USD 400,000 115,335 
I & M 31-Dec-17 4 USD 850,000 862,443 
I & M 31-May-17 5 USD 902,527 178,715 
I & M 31-Dec-16 4 USD 400,000 45,908 

Weighted average duration: 5.7 years 

 

10.3.6.4.1. As per the table above there are loans that have reached their loan maturity 

dates. The Current Directors, the Proposed Directors and the Company do 

not believe that the outstanding debt will have an adverse impact as 

Comarco Group are in the process of restructuring its long-term debt 

position with its three bank lenders, all of whom have been fully informed 

of the Proposed Acquisition and the associated Fundraising and all are 

supportive. The discussions about the restructuring of the current debt, re-

positioning with new terms loans, and the Proposed Acquisition are close to 

finalisation. It is expected that agreement for new term loans in place will 

be conditional on the success of the Proposed Acquisition and the 

associated Fundraising. A portion of the proceeds from the Fundraise would 

be allocated to the pay down of the current debt balance. In the event that 

the Proposed Acquisition and the Associated Fundraise does not proceed 

and Re-Admission does not occur, the transaction costs incurred in 

association with the transaction will have a material impact on the Company 

and it will seek to recover transactions costs from Comarco Group and 

exercise its security over certain Comarco assets, being principally the 

Touchwood property. In the event that the Proposed Acquisition and the 

Associated Fundraise does not proceed and Re-Admission does not occur, 

the restructuring of the Comarco Group debt is not guaranteed to proceed, 

this would result in an additional  $11 million loan payable within a 12 

month period and this would have a material impact on Comarco Groups 

financial position and cash flows. In the absence of alternative funding, this 

would have an impact on Comarco Groups ability to continue to trade. 
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10.3.7. In respect of KMC the bank borrowings are secured by the following: 

10.3.7.1. Fixed and floating charge debenture over the assets of KMC; 

10.3.7.2. Legal charge over L.R Mombasa Island/Block/XLVIII/54/65 & 148 and L.R. No 1462, Section 

I, Mainland North;  

10.3.7.3. Joint and several personal guarantees and indemnities of the directors/shareholders of 

KMC; 

10.3.7.4. Corporate guarantee of CMC, CPL, CIO, Shipmarc (EPZ) Limited, Harlesden Properties 

Limited and CSB;  

10.3.7.5. Personal guarantee and indemnity of Simon Phillips; 

10.3.7.6. Mortgage over ships;  

10.3.7.7. Normal HP documentation over assets financed;  

10.3.7.8. Insurance Premium Finance Tripartite agreement;  

10.3.7.9. Charge for KShs 400m over property Mombasa/Block XL VII/173 in the name of TIL; 

10.3.7.10. Charge for $400,000 over property Plot No. 12888/26 in the name of Harlesden Properties 

Limited; 

10.3.7.11. Personal guarantees of directors;  

10.3.7.12. Corporate guarantee of TIL and CIO; and  

10.3.7.13. Original title deed for property plot no 1889/Section 1/MN/Nyali, Mombasa and for 

property Plot No 12888/26.  

10.3.8. In respect of CSB the bank overdrafts, insurance premium financing and loans are secured by the 

following:  

10.3.8.1. Variations of the first legal charge for KShs 400,000,000 over Mombasa/ Block XLVII/173 
registered in the name of Touchwood Investment Limited so that the charge now secures 
facilities granted by the bank to KMC and CSB. 

10.3.8.2. Legal charge for $400,000 over property plot no. 12888/26 registered in the name of 

Harlesden Properties Limited.  

10.3.8.3. Fixed and Floating Debenture for an amount of USD 3,000,000 over all assets of the 

company.  

10.3.8.4. Corporate guarantee and indemnity of HMC for $3,000,0000. 

10.3.8.5. Joint and Several Personal Guarantees and Indemnities for an amount of $20,000,000 each 

executed by Peter John Phillips and Simon Frazer Phillips.  

10.3.8.6. Corporate guarantee and indemnity of Harlesden Properties Limited, Shipmarc (EPZ) 

Limited and TIL each of $3,000,000.  

10.3.8.7. Normal Hire purchase documentation over barges financed. 

10.3.8.8. Mortgage of ship stamped in our favour. 

10.3.8.9. Personal guarantee and indemnity of Simon Fraser Philips and Peter John Philips. 

10.3.8.10. Corporate guarantee of Comarco Singapore PTE Limited, CPL, CMC, CIO and KMC.  

10.3.9. Pursuant to an agreement dated 4 January 2013, in its capacity as a crewing agent, Mauritius Vessel 

Management (MVM) provided KMC with a vessel crew. MVM provides ongoing crew management 

services for entire crews or specific nationalities or departments depending on the requirements of the 

owners. MVM also provides commercial vessel management services. For the services rendered to KMC 

there is a debt balance of $3,214,483 outstanding. It has been agreed between MVM and Comarco Group 
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that a portion of the outstanding balance will be paid off on Re-Admission and that MVM will not press 

for payments until time in which Comarco Group are able to pay. The table below provides the 

breakdown of the debt balance by the type of services rendered by MVM: 

Services in US$ 2015 2016 2017 2018 2019 Cumulative 

Crew Supply and Management Services 27,162 105,600 677,500 255,000 134,500 1,199,762 
Vessel Management 21,286 312,208 212,655 142,500 95,000 783,649 

Dredging 1,069 417,904 507,703 74,352 34,698 1,035,726 
Blasting 0 0 0 128,370 66,976 195,346 

Total 3,214,483 

 

11. Share Purchase Agreements 

11.1.1. 9 June 2019 into Company entered into the FAA and the SAA (as each was amended) pursuant to which 

it conditionally agreed to acquire the Sale Shares. 

11.1.2. Pursuant to the FAA, the FAA sellers will sell the FAA Sale Shares to the Company in consideration of the 

FAA Consideration Shares. The FAA Sale Shares to be acquired and are as set out in column 2 in the table 

below and the FAA Sellers have agreed that the FAA Consideration Shares should be issued and allotted 

as set out in column 3 below. 

Name Number of Sale Shares of CMC Number of FAA 
Consideration Shares 

Peter Phillips 157,237 75,393,939 

The Gianluigi Antoni Estate 76,316 52,056,901 

Jorgen Nielsen 16,447 8,975,196 

Total 136,426,036 

 

11.1.3. Pursuant to the SAA, the SAA sellers will sell the SAA Sale Shares to the Company in consideration of the 

SAA Consideration Shares. CIO as an SAA Seller directs that the SAA Consideration Shares to which it is 

entitled be issued to the other Sellers and the SAA Warrantors. The SAA Sale Shares to be acquired and 

the SAA Consideration Shares to be issued are as set out in the table below. 

Name Seller/ Warrantor Number of 
Sale Shares of 

CSB 

Number of Sale Shares of 
KMC 

Number of SAA 
Consideration Shares 

CIO Seller 150 3,910,999 Nil 

Peter Phillips Seller and Warrantor  13 60,479,574 

The Gianluigi Antoni Estate Seller  13 5,040,199 

Jorgen Nielsen Warrantor   17,639,802 

Simon Phillips Warrantor   17,639,802 

Total 100,799,527 

 

11.1.4. The Sale Shares shall be transferred on Completion by the Sellers to Newco. 

11.1.5. The number of Consideration Shares has been calculated by reference to the Locked Box Accounts Other 

than leakage permitted under the FAA and the SAA, the Warrantors indemnify the Company for any 

leakage, as defined in the FAA and the SAA, which is not provided for in the Locked Box Accounts provided 

such a claim (or related claims) exceeds $10,000. Any dispute relating to a leakage claim will be referred 

to an expert whose decision shall be final and binding on the parties. 

11.1.6. The FAA and the SAA are conditional and in particular the FAA Warrantors and the Estate in the case of 

the FAA, and the SAA Warrantors in the case of the SAA will have the right, if they all agree under each 

respective Share Purchase Agreement, to terminate respectively either the FAA or the SAA if insufficient 

funds are raised on the Placing for the working capital requirements of the Enlarged Group or the Placing 

proceeds received by the Sellers are insufficient to pay each Seller’s Tax Liability. In addition, under the 

SAA, the SAA Warrantors and the Estate will have the right, if they all agree, to terminate the SAA if the 

price raised for Ordinary Shares on the Placing is less than 85% of the Estimated Price per Share. If either 

of the Share Purchase Agreements is terminated the other will terminate automatically. 
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11.1.7. During the interim period between the date of the FAA and the SAA and Completion the Warrantors 

undertake the that the business of the Companies shall be carried out in accordance with limitations 

agreed in the FAA and the SAA. 

11.1.8. The FAA Warrantors and the SAA Warrantors give warranties under respectively the FAA and the SAA 

including warranties in relation to the Sale Shares themselves, the power to sell the Sale Shares, 

compliance with laws, licences and consents, insurance, powers of attorney, disputes and investigations, 

competition, contracts, transactions with the Sellers finance and guarantees, insolvency, assets, 

environment and health and safety, intellectual property, data protection, employees, property and anti-

corruption. The Warrantors also give tax warranties and a tax covenant. 

11.1.9. The Warrantors give an indemnity under the Share Purchase Agreements for any loss of use of that part 

of the land at the Port for which title is to be registered. 

11.1.10. Although the Estate is not a Warrantor it covenants under the FAA and the SAA to be treated as if it were 

a Warrantor. 

11.1.11. The liability of the Warrantors and the Estate for their liabilities under the warranties and the indemnity 

are limited by matters disclosed and other limitations in the Share Purchase Agreements. In particular 

no Warrantor or the Estate shall be liable for more than the value of the consideration received by that 

Warrantor or the Estate of the Sale Shares either in cash on the Placing or by reference to Consideration 

Shares not sold on the Placing at the Estimate Price per Share, less the Seller’s Tax Liability. 

11.1.12. The Share Purchase Agreements contain lock-in provisions so that the Warrantors and the Estate agree 

that those Consideration Shares not sold on the Placing may not be disposed for twelve months following 

Completion, save in limited circumstances, and that for a further period of twelve months such shares 

may not be disposed of other than through the Company’s broker. 

 

12. PROPERTY, PLANT AND EQUIPMENT 

12.1. Anglo African Agriculture PLC 

12.1.1. The Company does not own any freehold land or property and is not party to any leases. 

12.2. Dynamic 

12.2.1. Dynamic has entered into a lease dated 5 May 2015 between (1) Midnight Feast Properties 11 (Pty) Ltd 

and (2) Dynamic in relation to Dynamic’s premises in Cape Town. The lease period commenced on 1 July 

2015 and has a termination date of 30 June 2020. Dynamic shall have the option to renew the lease (on 

the same terms, save for the rental) for a further five-year period (until 30 June 2025) provided it 

exercises that option in writing not less than six months prior to 30 June 2020. There shall be no further 

option to renew thereafter. The agreement of lease contains a break clause entitling Dynamic to 

terminate the lease, from 30 June 2017, by giving twelve months written notice. Currently the rent is ZAR 

149,076 per month. 

12.2.2. There is a risk that Dynamic’s utilisation of its tangible fixed assets may be affected by ‘load shedding’ 

which would result in production downtime. Load shedding occurs when there is not enough electricity 

available to meet demand if it proves necessary to interrupt supply to certain areas. Load shedding differs 

to a power outage that could occur for several other reasons. Load shedding is a last resort designed to 

balance electricity supply and demand and will only apply when all other options have been exhausted. 

If unbalances are not managed this could lead to the risk of collapse of the entire power network and if 

this occurs, it could take more than a week to restore power to the entire country. By rotating and 

shedding the load in a planned and controlled manner, the system remains stable. Dynamic may 

experience some loss of production if they experience load shedding; this is unlikely to affect production 

volumes as production can be made up; however, it may impact margins as the production may have to 

be made up with overtime which increases production costs. 
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12.3. Comarco Group 

12.3.1. Comarco Group owns and leases land that is classified as a port. The land is owned / leased by local 

companies in Comarco Group. The Port has been developed by the group over the last forty years, 

increasing footprint and waterfront by reclaiming land. The majority of this land is used by Comarco 

Group for its own operations, both port and administration. There is a smaller part of the property, 1.58 

acres that is leased. The lease is for a ten year period from 2019, with options to extend to 20 years. 

There are non-material offices rented out from time to time to third party companies. Further details on 

the lease agreement and a description of the property assets are set out in Part 2 ‘Information on 

Comarco Group’ of this Document.  

12.3.2. Comarco Group owns movable assets that primarily comprise of a fleet of vessels and barges that provide 

sea transport services. The vessels are categorised as Tugs, AHTS, and OSVS. The barges are classified as 

small work platforms, cargo barges and flat top barges. There are 9 powered vessels and 10 barges in the 

fleet. Comarco Group also owns an appropriate range of heavy and light equipment associated with 

operating port and marine services, that includes cranes, forklifts, loaders, crawlers, belts, lorries, 

trailers, and pickups etc. Further breakdown of these movable assets and their specifications are set out 

in Part 2 ‘Information on Comarco Group’ of this Document. 

12.3.3. Bank borrowings are the sole major encumbrances on the property, plant, and equipment and further 

details to these are set out in section 10 ‘Material Contracts’ of Part 6 Additional Information. 

12.3.4. In addition to the property and vessel risk factors highlighted in ‘Risk factors’ of this Document, below 

are short descriptions of environmental issues that may affect Comarco Group’s utilisation of the three 

major classes of tangible fixed assets; 

12.3.4.1. Land:  

12.3.4.1.1. Flooding as the entire base sits in a catchment basin approximately 1.5m to 

2m above the highest Spring Tide water mark, its use would be susceptible 

to being temporarily disrupted by extreme increases in sea levels. 

12.3.4.1.2. Subsidence and/or erosion of reclaimed land - overuse and/or extremely 

adverse weather could potentially cause subsidence or erode the jetty 

frontage, impacting ability to load/off-load cargo efficiently until 

compacted, levelled, and reconstructed. 

12.3.4.1.3. Landslip has resulted on one occasion on the reclaimed land as a result of 

torrential, sustained, heavy rain. This could lead to the temporary disruption 

of the use of the land while the landslip is addressed. 

12.3.4.1.4. On-going compliance with changes in environmental (NEMA) requirements, 

Kenyan Port Authority (KPA) regulations, Kenyan Revenue Authority (KRA) 

inspections and Export Processing Zone (EPZ) oversight can potentially 

disrupt operations. 

12.3.4.2. Plant:  

12.3.4.2.1. Currently this is limited to fixed-in-place generators, water tanks and 

warehouse fittings / fixtures for routine repairs & maintenance. This will 

change when planned LPG storage facilities have been erected by MANSA.  

12.3.4.2.2. Flooding as the entire base sits in a catchment basin approximately 1.5m to 

2m above the highest Spring Tide water mark, the continuous operation of 

plant would be susceptible to being temporarily disrupted by extreme 

increases in sea levels. 

12.3.4.2.3. On-going compliance with changes in ISO standards and HSE requirements 

for operating workshop facilities could temporarily disrupt the operation of 

the plant. 

12.3.4.3. Equipment:  

12.3.4.3.1. Flooding as the entire base sits in a catchment basin approximately 0.8m 

above the highest Spring Tide water mark, the use of all of the equipment 

on (and alongside) the base would be susceptible to being temporarily 

disrupted by extreme increases in sea levels 
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12.3.4.3.2. Cyclonic / extremely adverse weather (wind / waves) can disrupt the loading 

/ offloading of vessels as well as the actual transportation of client cargo. 

12.3.4.3.3. Limited third-party suppliers of dry-docking facilities for planned 

maintenance of fleet could temporarily disrupt the utilisation of the fleet 

12.3.4.3.4. Limited third-party suppliers of diesel fuel needed by the fleet could 

temporarily disrupt the utilisation of the fleet 

12.3.4.3.5. On-going compliance with changes in ISO standards and HSE requirements 

for operating a fleet of vessels, barges, cranes and vehicles could 

temporarily disrupt the operation of the fleet. 

CMC Freehold Properties 

Description of the 
Property 

Block XLVII/54 Mombasa Block XLVII/65 Mombasa 

Owner Comarco Properties Limited Comarco Properties Limited 

Registered/unregistered Registered Registered 

Title number (if registered) Block XLVII/54 Mombasa Block XLVII/65 

Occupier Owner Owner 

Current Use Office blocks, storage ship breakers, 
diving contractors, marine 
construction, marine & mechanical 
engineers, electrical and electronic 
engineers, salvage and towage 
contractors, drilling contractors, slip 
way operators, ships operators and 
managers, sufferance and wharf 
operators, oil rig support contractors, 
container storage, construction of slip 
ways 

Office blocks, storage, ship breakers, 
diving contractors, marine 
construction, marine & mechanical 
engineers, electrical and electronic 
engineers, salvage and towage 
contractors, drilling contractors, 
slipway operators, ships operators and 
managers, sufferance and wharf 
operators, oil rig support contractors, 
container storage, construction of slip 
ways 

Is there an Investment Lease? No – leased to Other Companies No – leased to Other Companies 

Tenant under an Investment Lease N/A N/A 

Contractual date of termination of 
Investment Lease 

N/A N/A 

CMC Leasehold Properties 

Description of the 
Property 

Block XLVII/148 Mombasa 

Owner Comarco Properties (EPZ) Limited 

Description of Lease Sub-lease 

Registered/unregistered Registered 

Title number (if registered) Block XLVII/148 Mombasa 

Occupier Owner 

Current Use Ship breakers, diving contractors, marine construction, marine & mechanical 
engineers, electrical and electronic engineers, salvage and towage contractors, 
drilling contractors, slip way operators, ships operators and managers, sufferance 
and wharf operators, oil rig support contractors, container storage, construction 
of slip ways 

Is there an Investment Lease? No – leased to Other Companies 

Tenant under an Investment Lease N/A 

Contractual date of termination of 
Investment Lease 

N/A 

KMC Leasehold Properties 

Description of the 
Property 

Block XLVII/173 Mombasa 

Owner Touchwood Investments Limited 

Description of Lease Sub-lease 

Registered/unregistered Registered 

Title number (if registered) Mombasa Block XLVII/173 

Contractual date of termination of lease 31/12/2036 

Occupier Owner 

Is there an Investment Lease? Yes 

Tenant under an Investment Lease Mansa East Africa Limited 

Contractual date of termination of Investment Lease 31/12/2027 
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13. EMPLOYEES 

13.1. Anglo African Agriculture PLC 

13.1.1. The Company has four directors and no employees. 
 

13.2. Dynamic 

13.2.1. Dynamic currently has 21 employees and three directors. The number of persons employed by Dynamic 
at the end of each of the following financial years was as follows: 

 
Employee Classification As at 31 October 2016 As at 31 October 2017 As at 31 October 2018 

Management 4 4 4 

Accounts and Administration 1 2 2 

Sales 2 3 3 

Manufacturing/Warehouse/Quality 

Control 

16 12 12 

Total 23 21 21 

13.3. Comarco Group 

13.3.1. Comarco Group currently has 103 employees. The number of persons employed by Comarco Group at 
the end of each of the following financial years was as follows: 

 
Employee Classification As at 31 September 

2016 
As at 31 September 

2017 
As at 31 September 

2018 
Management 12 10 9 
Finance 7 5 3 
Administrative 46 20 14 
Technical 3 2 1 
HSE 7 7 7 
Subtotal Shared 75 44 34 
Port Crew 129 57 69 
Total Shared + Port 204 101 103 
Vessel Crew 

(MVM provide the vessel crew in their 

capacity as a Crewing Agent) 58 58 56 

Total Shared + Port + Vessels 262 159 159 

 

14. RELATED PARTY TRANSACTIONS 

14.1. Anglo African Agriculture plc 

14.1.1. Save as disclosed at paragraphs 13.2 to 13.5 of this Part 6 ‘Additional Information’ and as described in 
note 25 for the financial information incorporated by reference for the year ended 31 October 2017, 
note 26 for the financial information incorporated by reference for the year ended 31 October 2016, 
note 26 for the financial information incorporated by reference for the financial year ended 31 October 
2015 and note 27 for the consolidated financial statements incorporated by reference for the financial 
year ended 31 October 2014, there are no other related party transactions that were entered into during 
the period covered by such financial statements or during the period from 31 October 2018 to the as at 
the date of this Document.  
 

14.1.2. David Lenigas, Andrew Monk, Matt Bonner and Rob Scott, each of whom were at the date of the 
agreement Current Directors, have entered into the Facility Agreements, which are more fully described 
at 10.1.3 above. 
 

14.1.3. Matt Bonner, a Current Director, has entered into a loan agreement with Dynamic Intertrade which is 
more fully described at paragraph 10.1.7 above 
 

14.1.4. George Roach, a former director of the Company, is a beneficiary of Corestar Holdings Ltd, a trust, which 
has agreed to enter into the agreement relating to shares in DIA more fully described at paragraph 
10.1.11 above.  
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14.2. Comarco Group  

14.2.1. Comarco Group has historically been run within a private network of companies with common or similar 
beneficial owners (“Wider Comarco Companies”) Intra-group trading took place within the Wider 
Comarco Companies. Two of the companies in Comarco Group, KMC and CSB, performed a treasury 
function for the Wider Comarco Companies. 

14.2.2. Comarco Group consists of Consolidated Marine Contractors Limited (CMC); Comarco Properties (EPZ) 
Limited (CPL); Kenya Marine Contractors (EPZ) Limited (KMC); Touchwood Investments Limited (TIL) and 
Comarco Supply Base (EPZ) Limited (CSB). All other entities named below that are part of the Wider 
Comarco Companies are not part of the Proposed Acquisition. 

14.2.3. For the purposes of the analysis below of related party transactions companies that were part of the 
Wider Comarco Companies but not one of the Comarco Group companies are described as “Non-
Comarco Group Companies”. 

14.2.4. Movements between the companies of the Wider Comarco Companies comprise, inter alia, 
sales/purchases of goods and services, and short and long term loans. There is insufficient detailed 
historical information to state whether the transactions within the Wider Comarco Companies happened 
on an arm's length basis. Sales of goods and services includes: in respect of personnel: crew and project 
management, recruitment services, managing crew rotations and on/off signers, arranging crew travel, 
documentation and medical visas, arranging training, managing crew payroll, management reporting, 
local agency representation; and in respect of vessels: identifying suitable vessels for commercial 
opportunities and project delivery, voyage and time charter operations, negotiation of charter party 
contracts and terms, liaison with charterers, around the clock post fixture work, overseeing voyage 
reporting, risk management and insurance placing, vessel accounting  

14.2.5. Related Party Owners of Non-Comarco Group Companies: 

 

 Companies 
Peter 

Phillips 
Simon 
Phillips 

Bruce 
Phillips 

Jorgen 
Nielsen 

Helen 
Antoni 

Kailesh 
Chauhan 

Charlie 
Pettifer 

Comarco Singapore Ltd  ✓ ✓   ✓      

Comarco Tanzania Ltd  ✓ ✓   ✓      

Shipmarc Agency and Logistics Ltd  ✓ ✓   ✓  ✓   

Shipmarc Clearing and Forwarding Services Ltd  ✓ ✓   ✓  ✓   

Specialised Aviation Services Ltd ✓ ✓   ✓  
    

Specialised Vessel Services Ltd   ✓         ✓ 

Subsea Services Ltd   ✓ ✓         

Africa Ports and Terminals Global Marine Services LLC           ✓   

Comarco Mauritius Ltd ✓ ✓   ✓      

Mauritius Vessel Management Ltd   ✓           

Shipmarc (EPZ) Ltd  ✓ ✓   ✓  
    

Comarco Construction Ltd ✓ ✓   ✓ ✓     

Harlesden Properties Ltd ✓ ✓           

Comarco Seychelles Ltd ✓ ✓   ✓      

Comarco Consolidated Services Ltd ✓ ✓   ✓      

Consolidated Ship Owners Ltd ✓ ✓   ✓  
    

Comarco Indian Ocean Ltd ✓ ✓   ✓  
    

Quadco 219   ✓           

Oceaneering Ltd   ✓ ✓       ✓ 

Bideford Ltd. ✓ ✓   ✓ ✓     

Palma Shores Ltd. ✓ ✓   ✓      

CMC Madagascar ✓ ✓   ✓  
    

Comarco Marine RSA ✓ ✓   ✓  
    

Comarco Heavy Lift Ltd ✓ ✓   ✓      
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14.2.6. KMC balances with the Non-Comarco Group Companies as at the stated period ends. The below table 
details for KMC the balances at the end of each period in USD converted from KES and at the closing rate 
for the relevant period. The Enlarged Group Directors consider that all the balances between KMC and 
the Non-Comarco Group Companies are recoverable or payable as applicable.  

RELATED PARTY TRANSACTIONS KMC  

KMC - Related Company Transactions in 
US$ 

6 Months to  
March 2019 

Year ended  
30 September 
2018 

Year ended 30 
September 
2017 

Year ended 30 
September 
2016 

Opening 
Balance 

Comarco Seychelles Ltd 0 0 0 0 270,850 

Comarco Singapore Ltd 0 0 0 (906,709) (866,671) 

Comarco Kenya 0 0 0 30,597 25,986 

Comarco Madagascar Ltd 0 0 0 (1,380) (1,404) 

Comarco Construction Company Ltd 257,002 260,000 261,624 1,612,156 1,775,746 

Harlesden Properties Ltd 2,027 0 0 1,191,882 945,398 

Comarco Tanzania Ltd 833,056 456,051 315,878 93,382 88,607 

Comarco Properties Ltd 37,755 0 0 132,854 146,170 

Specialised Vessel Services Ltd 0 0 216,560 135,550 (20,509) 

Comarco Mauritius Ltd 0 0 0 416,651 500,215 

Shipmarc Clearing and Forwarding Ltd (57,246) (57,340) 23,017 22,044 33,259 

Consolidated Ship Owners Ltd 0 0 0 63,619 64,737 

Subsea Services Ltd (74,408) (75,276) (68,727) (3,500) (7,737) 

Comarco Indian Ocean Ltd 0 0 0 5,177,390 5,044,015 

Touchwood Investments Ltd 2,725,702 2,709,456 2,673,444 5,412,861 5,044,015 

Comarco Supply Base Ltd (2,926,745) (3,155,464) (3,329,214) (6,880,254) (1,815,757) 

Comarco Supply Base Ltd 209,771 173,750 3,551,039 (5,064,496) (1,815,757) 

Net Cash (375,812) (2,860,021) (1,632,855) (4,325,061)   

Liabilities (1,141,615) (1,629,300) (943,004) (2,562,174)   

Receivables 1,727,197 4,663,071 6,126,897 1,822,739   

Consolidated Marine Contractors Ltd 0 0 0 0 0 

Specialise Aviation Services Ltd 0 0 0 (116,806) (118,860) 

Quadco 219 Ltd 0 0 0 0 139,071 

Shipmarc EPZ Ltd 0 0 58,616 79,241 20,127 

CCC Ltd 42,867 0 0 0 0 

Comarco EPZ Ltd 0 0 0 216 216 

Comarco Heavy Lift Ltd 0 0 0 (34,039) (34,638) 

Oceaneering Ltd 0 0 0 (1,619) 0 

Shipmarc Agency and Logistics (168,442) (50,023) 112,888 87,875 109,288 

Comarco Consolidated Services 0 0 0 0 0 

Balance Transfers 0 0 0 58,710 0 

Provisions (257,002) (260,000) 0 0 0 

Provisions 2,570 (260,000) 0 0 0 

Net Cash 0 0 0 0   

Liabilities (2,570) (260,000) 0 0   

Receivables 5,140 0 0 0   

Write Offs as part of Liabilities 0 (260,000) 0 0   
      
TOTAL BALANCES 573,659 (118,165) 321,925 6,570,721 11,342,122 

Exchange Rate KES:US$ 101 101 102 102   

WRITE OFFS IN YEAR from P&L (1,372,916) 963,984 11,524,572 0   

TOTAL BALANCES 573,659 (118,165) 321,925 6,570,721 11,342,122 

Less Balances With "Included Companies" (41,948) (391,577) (597,931) (1,467,392) (3,374,427) 

TOTAL BALANCES WITH "NOT INCLUDED 
COMPANIES 615,608 273,412 919,857 8,038,113 14,716,549 

 
 
 
 
 
 
 
 
 
 



 

159 

 

14.2.7. Sales from KMC to Non-Comarco Group Companies during the relevant period. The table below details 
the sales of goods and services from KMC to Non-Comarco Group Companies. It does not include pass-
through sales which have been recorded as sales of the Comarco Group. 

 

KMC sales to Non-Comarco Group Companies in 
US$ 

6 Months 
to  

March 
2019 

Year ended  
30  

September 
2018 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2016 

Specialized Vessels Services Limited 0 44,850 101,250 104,830 

Comarco Indian Ocean Limited 0 0 0 43 

Subsea Services Limited 0 0 4 11 

Comarco Construction Company Limited 0 0 406 202 

Comarco Tanzania Limited 450,000 102,712 338,861 460,955 

Comarco Mauritius Limited 0 595 70,822 24,303 

Comarco RSA Limited 0 0 0 42,121 

Shipmarc Agency & Logistics (EPZ) Limited 0 0 299 10,879 

Shipmarc Clearing & Forwarding (EPZ) Limited 0 0 896 12,052 

UHP Singapore Limited 0 0 0 (4,335) 

TOTAL 450,000 148,157 512,537 651,062 

Turnover 1,871,911 2,887,408 6,703,634 2,643,018 

% of Turnover 24% 5% 8% 25% 

14.2.8. KMC purchases from Non-Comarco Group Companies during the relevant period. This table details 
purchases of goods and services from Non-Comarco Group Companies and a manager of one of the Non-
Comarco Group Companies during the relevant period. 

KMC purchases from Non-Comarco Group 
Companies in US$ 

6 Months 
to  

March 
2019 

Year ended  
30  

September 
2018 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2016 

Subsea Services Ltd 0 2,650 5,700 0 

Shipmarc Agency & Logistics (EPZ) Limited. 270,419 228,643 67,644 53,820 

Shipmarc Clearing & Forwarding Ltd (EPZ) Limited  0 0 1,074 86,635 

Comarco Mauritius Limited 0 57,287 0 0 

UHP Singapore Limited 0 4,012 0 0 

Kailesh Chauhan 0 0 13,731 7,000 

Mauritius Vessels Management Limited 0 2,379,363 0 0 

TOTALS 270,419 2,671,956 88,149 147,454 

Costs 2,317,571 6,697,624 17,597,419 6,848,138 

% of Costs 12% 40% 1% 2% 

14.2.8.1. The charges in each of the relevant years for the provision of these services by related 

individuals are detailed below. 

US$ 

6 Months 
to  

March 
2019 

Year ended  
30  

September 
2018 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2016 

Marine and Vessel Services 170,000 303,000 203,000 264,496 

 
14.2.9. CSB balances with the other Wider Comarco Companies as at the stated period ends. The below table 

details for CSB the balances at the end of each period in USD converted from KES and at the closing rate 
for the relevant period. It is expected that all the balances between CSB and the Non-Comarco Group 
Companies are recoverable or payable as applicable. 
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RELATED PARTY TRANSACTIONS CSB 

Period End Balance in US$ 
6 Months to  
March 2019 

Year ended  
30  
September 
2018 

Year ended 
30 
September 
2017 

Year ended 
30 
September 
2016 

Opening 
Balance 

Comarco Group Companies           

Kenya Marine Contractors Ltd 2,243,865 3,095,924 3,320,021 6,801,181 1,801,470 

Subtotal 2,243,865 3,095,924 3,320,021 6,801,181 1,801,470 

Non Comarco Group Companies           

Comarco Singapore Ltd (37,247) 0 79,239 59,573 (137,758) 

Africa Ports and Terminals Ltd (30,767) (70,534) 0 0 0 

Harelsden Properties Ltd 0 0 0 (129,659) 129,659 

Comarco Tanzania Ltd 0 0 21,416 0 0 

Comarco Marine RSA Ltd 934,431 804,868 0 (15,003) 0 

Specialised Vessel Services Ltd (258,711) 0 0 0 0 

Comarco Mauritius Ltd 165,941 0 0 760,847 (184,623) 

Shipmarc Clearing and Forwarding Ltd (115,622) (47,458) (47,954) 0 0 

Subsea Services Ltd 76,646 54,771 27,835 0 0 

Comarco Indian Ocean Ltd 0 0 120,607 4,104 (123,108) 

Touchwood Investments Ltd (172,484) 0 0 0 11,349 

Shipmarc Agency and Logistics Ltd 36,120 75,570 51,266 0 0 

Shipmarc EPZ Ltd 0 0 0 0 58,616 

Provision for Intercompany debts Comarco RSA Ltd (880,693) (804,868) 0 0 0 

Palma Shore Services Ltd 0 0 0 156,473 153,868 

Subtotal (282,387) 12,349 252,408 836,334 (150,612) 

TOTAL BALANCES 1,961,479 3,108,273 3,572,428 7,637,515 1,650,858 

Exchange Rate KES:US$ 101 101 101 102   

WRITE OFFS IN YEAR (94,793) (655,573) (736,544)   
Balances with "Included Companies" 2,243,865 3,095,924 3,320,021 6,801,181 1,801,470 

TOTAL Balances with "Not Included Companies" (282,387) 12,349 252,408 836,334 (150,612) 

 
14.2.10. Sales from CSB to Non-Comarco Group Companies during the relevant period. This table details the sales 

of goods and services from CSB to other Wider Comarco Companies. It does not include pass-through 
sales (where no margin is taken by the intermediary company) which have been recorded as sales of the 
Comarco Group. 

 

CSB sales to Non-Comarco Group Companies in US$ 

6 Months 
to  

March 
2019 

Year ended  
30  

September 
2018 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2016 

Comarco RSA Ltd 0 1,264,600 1,230,000 328,200 

Shipmarc Agency & Logistics Ltd 69,754 8,424 31,579 74,711 

Shipmarc Forwarding and Clearing Ltd 0 0 10,214 98,861 

Subsea Services Ltd 22,678 29,847 30,218 25,682 

Africa Port & Terminals Ltd 273,091 549,910 0 0 

Comarco Tanzania Ltd 0 118,000 66,000 0 

Comarco Mauritius Ltd 0 5,319 9,118 992,279 

TOTALS 365,522 1,976,100 1,377,128 1,625,899 

  101 101 102 102 

TURNOVER 2,431,281 7,266,831 4,117,566 7,140,308 

Related Parties as a % of TURNOVER 15.0% 27.2% 33.4% 22.8% 
Note: sales to related companies are effectively sales through related companies, thus no dependency on the related company These 
Sales are included in the Intercompany table above 
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14.2.11. CSB purchases from Non-Comarco Group companies during the relevant period. This table details 
purchases of goods and services from Non-Comarco Group companies during the relevant period. 

 

CSB purchases from Non-Comarco Group Companies in 
US$ 

6 Months 
to  

March 
2019 

Year ended  
30  

September 
2018 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2016 

Subsea Services Ltd 7,750 0 0 0 

Shipmarc Agency & Logistics Ltd. 354,406 49,900 66,094 42,890 

Shipmarc Clearing & Forwarding Ltd - USD  86,757 0 0 0 

Mauritius Vessel Managment Ltd- OSS 490,506 517,992 0 0 

Mauritius Vessel Managment Ltd- OCS 407,117 707,241 0 0 

Mauritius Vessel Management Ltd 897,622 1,225,233 0 0 

TOTAL 2,244,158 2,500,367 66,094 42,890 

Costs 5,032,803 9,141,541 8,468,357 8,540,150 

Related Parties as a % of Costs 44.6% 27.4% 0.8% 0.5% 

 

14.2.12. Comarco Group companies' directors and senior staff remuneration. This table shows a breakdown and 
details of the directors and senior staff remuneration from the Comarco Group companies during the 
stated periods. All of the payments were made as salary payments in these years no other benefits or 
remuneration. 

 

Directors Remuneration in US$ 

6 Months 
to  

March 
2019 

Year ended  
30  

September 
2018 

Year ended 
30 

September 
2017 

Year ended 
30 

September 
2016 

Jorge Nielsen 0 0 6,295 25,395 

Karin Haji 12,196 39,277 33,897 20,908 

Kailesh Chauhan 17,284 35,641 31,573 25,545 

TOTAL 29,480 74,918 71,766 71,848 

 
15. LITIGATION 

15.1. There are no governmental, legal or arbitration proceedings (including any such proceedings which are pending or 
threatened of which the Company, Current Directors and Proposed Directors are aware) which may have or has 
had in the 12 months preceding the date of this SRD, a significant effect on the Company and/or the Enlarged 
Group’s financial position or profitability. 
 

16. SIGNIFICANT CHANGE 

16.1. Save for the Proposed Acquisition and the associated Placing there has been no significant change in the financial 
performance and position of the Company since 30 April 2019, being the date as at which the interim financial 
information has been published.  
 

16.2. Save for points below, the Proposed Acquisition and the associated Placing there has been no significant change in 
the financial performance and position of the Comarco Group since 31 March 2019, being the date as at which the 
interim financial information has been published.  
 

16.3. The sole significant change in the trend in production, sales and inventory, and costs and selling prices since the 
end of the last Financial year until the date of the SRD is that the Port has been gazetted in June 2019 as an import 
and export point into and out of Kenya. The Port was an EPZ that was did not have the authority to act as an import 
and export point. The gazettement has resulted in immediate and ongoing contracts resultant in additional 
monthly income (for the new services). Whilst not possible to quantify the effect on financial performance and 
position of the gazettement, the Current Directors, Proposed Directors, and the Company believe that this new 
status will immediately facilitate a diversification of the range of goods and services which Comarco Group can 
import / export as a result and which should result in increased turnover. This is evidenced by the Comarco Group 
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winning a substantial contract to export 600,000 metric tonnes Iron Ore, already underway and renewable 
annually. Similarly, the Comarco Group has recently concluded a contract to import a quantity of 8,500 metric 
tonnes of Coal in October 2019 with a view to finalising an annual quantity upon the successful handling of this 
initial consignment. 

16.4. There are no material changes in the valuation of the Comarco Port since 12 March 2019, being the date as at 
which the valuation report in section (E) Valuation Report of the Part 3 ‘Financial information on the Enlarged 
Group’ had been published up to the date of this Document.  
 

17. CONSENTS 

17.1. PKF Littlejohn LLP has given and has not withdrawn its written consent to the inclusion of the “Accountants’ report 
on the special purpose combined financial information of Comarco Group” and “Combined financial information 
on Comarco Group” in Part 3 of this SRD has authorised the contents of those parts of this SRD which comprise its 
reports for the purpose of 1.3 of Annex 1 of Commission Delegated Regulation (EU)2019/980.  
 

17.2. PKF Littlejohn LLP is registered to carry out audit work by the Institute of Chartered Accountants in England and 
Wales and has no material interest in the Group. The business address of PKF Littlejohn LLP is set out in Part 
‘Directors, Secretary, Registered and Head Office and Advisers’ of this Document. 
 

17.3. Knight Frank Valuers Limited has given and has not withdrawn its written consent to the inclusion of the ‘Valuation 
Report-Private Port and Logistics Property” in Part 3 of this SRD and has authorised the contents of those parts of 
this SRD which comprise its reports for the purpose of 1.3 of Annex 1 of Commission Delegated Regulation 
(EU)2019/980.  
 

17.4. The business address of Knight Frank Valuers Limited is set out in section (E) of Part 3 ‘Financial Information of the 
Enlarged Group’ of this Document. 

 
17.5. VSA Capital has given and has not withdrawn its written consent to the inclusion in this SRD of its name and 

references to it. The business address of VSA Capital is set out in Part ‘Directors, Secretary, Registered and Head 
Office and Advisers’ of this Document 
 

17.6. None of the above hold any interest in the issuer. 
 
18. GENERAL 

18.1. There are no patents, patent applications or other intellectual property rights, licences, industrial, financial, 
commercial or financial contracts which are of material importance to the Company’s business or profitability, 
other than various permits relating to the importation of controlled goods and the sale of irradiated foodstuffs. 

18.2. There are no restrictions on the free transferability of the securities. 

19. AVAILABILITY OF DOCUMENTS 

19.1. Copies of the following documents will be available for inspection during normal business hours on any weekday 
(Saturdays, Sundays and public holidays excepted) at the registered office of the Company and shall remain 
available for a period of 12 months from Re-Admission: 

19.1.1. the articles of association of the Company; 

19.1.2. this Document. 

19.1.3. all reports, letters, and other documents, valuations and statements prepared by any expert at the 
issuer’s request any part of which is included or referred to in the SRD. 

19.2. Copies of all above documents will also be available for download from www.aaaplc.com (from admission: 
www.agaplc.com], subject to certain access restrictions applicable to persons resident outside of the United 
Kingdom. The contents of the Company’s website or any website directly or indirectly linked to the Company’s 
website do not form part of this SRD and investors should not rely on such contents. 

  

http://www.aaaplc.com/
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PART 7 
GLOSSARY OF TECHNICAL TERMS 

 

 

 

  

“AHT” 
 

Anchor Handling Tug; 

“BHP” 
 

Brake Horsepower; 

“DWT” 
 

Deadweight Tonne; 

“EPC” Engineering, Procurement, and Construction; 
 

“EPZ” Export Processing Zone; 
 

“FID” 
 

Final Investment Decision; 

“FIDIC” 
 

The International Federation of Consulting Engineers; 

“GRT” Gross Register Tonnage; 
 

“HP” 
 

Horsepower; 

“IACS” International Association of Classification Societies; 
 

“IOC” International Oil Companies; 
 

“LCT” 
 

Landing Craft Tank; 

“LOA” Length Overall; 
 

“LPG” Liquified Petroleum Gas; 
  
“MT” 
 

Metric Tonne; 

“NRT” 
 

Net Register Tonnage; 

“OEM” 
 

Original Equipment Manufacturer; 

“OSV” Offshore Supply Vessel; 

“TCF” Trillion Cubic Feet; 

“TEU” Twenty-foot Equivalent Unit. 
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PART 8 
DEFINITIONS 

 

“AAA” or “Company”  Anglo African Agriculture plc, a company incorporated in England and Wales 
with registered number 07913053; 
 

“Act” the Companies Act 2006 (as amended) of England and Wales; 
 

“APV” African Projects and Ventures (Pty) Limited, a company incorporated and 
registered in the Republic of South African with registration number 
2012/156634/07; 
 

“AAA Audited Financial Statements” the audited financial statements of the Company for the years ended 31 
October 2016, 31 October 2017 and 31 October 2018; 
 

“date of this Document” 4 November 2019; 
 

“Board”  the board of directors of the Company at the date of this Document as set out 
in Part 4 of this Document; 
 

“BVI” British Virgin Islands; 

“CIO” Comarco Indian Ocean Limited, a company incorporated and registered in the 
Seychelles with company number 05724 whose registered office is at 1st Floor, 
Oliaji Trade Centre, Mahe, Seychelles; 

“Code Waiver” 
 

the waiver granted by the Panel (subject to the passing of the Whitewash 
Resolution) in respect of the obligation of the members of the Concert Party to 
make a mandatory offer for the entire issued share capital of the Company not 
already held by them which might otherwise be imposed on them by Rule 9 of 
the Takeover Code as a result of the issue of the Consideration Shares and 
Option Shares, as more particularly described in Part 1 of this Document; 
 

“Comarco Group Audited Financial 
Statements” 
 

the audited financial statements of Comarco Group for the years ended 30 
September 2015, 30 September 2016, 30 September 2017 and 30 September 
2018; 
 

“Comarco Group” privately owned port and marine logistics group Comarco Group based in 
Mombasa, Kenya that consists of Kenya Marine Contractors (EPZ) Limited, 
Touchwood Investments Ltd, Consolidated Marine Contractors, Comarco 
Properties Ltd, and Comarco Supply Base (EPZ) Ltd; 
 

“Company”  Anglo African Agriculture plc a company incorporated in England and Wales 
with registered number 7913053 having its registered office at 15 – 17 Eldon 
Street, London EC2M 7LD, United Kingdom; 
 

“Completion” completion of the purchase of the Sale Shares pursuant to the FAA and the 
SAA; 

  
“Concert Party”  
 

Comarco Group shareholders Simon Phillips and Jorgen Nielson, as well as 
Simon Phillips and Charlie Pettifer as set out in Part 1 “Information on AAA and 
the Proposed Acquisition’ of this Document; 
 

“Consideration Shares” 
 

237,225,413 Ordinary Shares to be issued by the Enlarged Group that comprise 
of the FAA Consideration Shares and SAA Consideration Shares to the Comarco 
Shareholders at a price of 2p per Ordinary Share in accordance with the Share 
Purchase Agreements; 
 

  
“Corestar” Corestar Holdings Ltd, a company registered in the British Virgin Islands under 

company number 1496384; 
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“Corestar Loan” a loan of US$3 million provided to Dynamic by Corestar, pursuant to a loan 

agreement dated 8 October 2009, which has been acquired as described in 

paragraph 10.1.1 of Part 6 ‘Additional Information’; 

“CMC” Consolidated Marine Contractors Limited, a company incorporated and 

registered in Kenya with company number C.10132 whose registered office is 

at PO Box 94022, Liwatoni Bay, 80100 Mombasa, Kenya; 

“CPL” Comarco Properties (EPZ) Limited a company incorporated and registered in 

Kenya with company number C.51322 whose registered office is at PO Box 

98574, 80100 Mombasa, Kenya; 

“CREST” the relevant system (as defined in the CREST Regulations) which enables title to 
securities to be evidenced and transferred without a written instrument and 
which is operated by Euroclear; 
 

“CSB”  
 

Comarco Supply Base (EPZ) Limited, a company incorporated and registered in 
Kenya with company number CPR/2013/115094 whose registered office is at 
PO Box 94022, Liwatoni Bay, 80100; 
 

“Current Directors”  
 

the directors of the Company as detailed in pages 113 to 115 in this Document; 
 

“date of this Document” 4 November 2019; 
 

“DIA” Dynamic Intertrade Agri (PTY) Ltd a company incorporated in the Republic of 
South Africa with company number 2005/028946/07; 
 

“Dynamic” 
 

Dynamic Intertrade (Pty) Ltd, a company incorporated in the Republic of South 
Africa with company number 2008/004693/07 and which is the Company’s 
wholly owned subsidiary; 
 

“Document”  this Document; 
 

“Enlarged Group” 

 

the Company and its subsidiary Comarco Group, following the Proposed 
Acquisition; 

“Enlarged Group Directors” 

 

the directors of the Enlarged Group upon completion of the Proposed 
Acquisition, as detailed in pages 113 to 116 of this Document; 

 

“Enlarged Ordinary Share Capital” the issued share capital of the Company following the completion of the Share 
Consolidation, completion of the Proposed Acquisition and the issue of the 
Consideration Shares and completion of the Placing and issue of the Placing 
Shares; 
 

“Estate” the estate of the late Gian Luigi Antoni represented by its sole executrix Helen 
Antoni 
 

“Estimated Price per Share”  10p;  

 
  
“FAA” 
 

the share purchase agreement dated 9 June 2019 and made between PJP, the 
Estate, JHN and the Company; 
 

“FAA Consideration Shares” 
 

136,426, 036 Ordinary Shares  

 
“FAA Sales Shares”  the 250,000 shares of KES 20 each in the capital of CMC, all of which are fully 

paid; 

“FAA Sellers” 
  

PJP, the Estate and JHN; 

“FAA Warrantors” PJP and JHN in their capacity as warrantors under the FAA; 
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“FCA” the Financial Conduct Authority of the United Kingdom (or any such body 

appointed in replacement thereof); 
 

“Form of Proxy” 
 

the form of proxy to be used by Shareholders in respect of the General Meeting; 

“FSMA” the Financial Services and Markets Act 2000 (as amended from time to time); 
 

“Group” the Company and its subsidiaries from time to time; 
 

“IFRS” International Financial Reporting Standards; 
 

“JHN” 

 

Jorgen Horsbol Nielsen; 

“Kenyan Shillings” or “KES” the lawful currency of the Republic of Kenya; 
  
“KMC” 
 

Kenya Marine Contractors (EPZ) Limited, a company incorporated and 
registered in Kenya with company number C.74090 whose registered office is 
at PO Box 94022, Liwatoni Bay, 80100 Mombasa, Kenya; 
 

“Listing Rules”  the Listing Rules made by the FCA under Part VI of the FSMA; 
 

“London Stock Exchange” London Stock Exchange plc; 
 

“Locked Box Accounts”  the aggregated balance sheet of the Companies contained in a spreadsheet 
set out in each of the FAA and the SAA; 

 
“Main Market” the Main Market of the London Stock Exchange; 

 
“Member States” the member states of the European Union and the European Economic Area, 

each a “Member State”; 
 

“Model Code” the model on directors' dealings in securities adopted by the Company 
immediately prior to its Re-Admission to LSE Main Market (as amended); 
 

“Newco” 
 

a company to be incorporated in England and Wales as a wholly owned 
subsidiary of the Company prior to completion of the Proposed Acquisition; 
 

“Non-Comarco Group Companies” companies that together with Comarco Group form the Wider Comarco 
Companies. These companies do not form part of the Proposed Acquisition; 

  
“Official List”  the Official List of the United Kingdom Listing Authority; 

 
“Ordinary Shares” the ordinary shares of 2p nominal value each in the Company; 

 
“PJP”  

 

Peter John Phillips; 

“Placing” the fundraising associated with the issue of Consideration Shares and the 
additional capital for investment into the working capital needs of the Enlarged 
Group; 

  

“Port” land in Mombasa of approximately 16 hectares and port facilities; 

“Port Loan” a 24-month loan of up to US$1,000,000 to Comarco Group at a rate of 12% per 
annum increasing to 15% after 9 months secured by a guarantee from Comarco 
group companies; 

  
“Pounds Sterling”, “£”, “pence” or “p” the lawful currency of the United Kingdom; British Pounds Sterling; 

 
“Premium Listing” a listing on the premium segment of the Official List; 
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“Pro Forma Financial Information” consisting of the pro forma statement of assets and pro forma income 
statement; 
 

“Proposed Acquisition” 
 

means the acquisition of the entire issued share capital of Comarco Group from 
the Sellers as described in Part 6 of this Document; 
 

“Proposed Board” the post Re-Admission proposed board of directors of the Company from time 
to time; 
 

“Proposed Directors” the directors to be appointed to the Enlarged Group, as detailed on pages 113 
to 116 of this Document; 
 

“Proposed Enlarged Group Directors” the directors of the Enlarged Group, as detailed on pages 113 to 116 of this 
Document; 
 

“Prospectus Rules” the prospectus rules made by the FCA under section 73A of FSMA; 
 

“Prospectus” prospectus approved by the FCA as a prospectus prepared in accordance with 
the Prospectus Rules made under section 73A of the FSMA; 
 

“Re-Admission” 
 

Re-Admission of the Enlarged Ordinary Share Capital to the standard listing 
segment of the Official List and to trading on the London Stock Exchange’s main 
market for listed securities; 
 

“Resolutions” 
 

the resolutions passed at a General Meeting to give authority to the Company 
to conduct the Share Consolidation, to issue sufficient Ordinary Shares to make 
the Acquisition and to undertake the associated Placing ,and to dispose of the 
Company’s shares in DIA; 
 

“Reverse Takeover” 
 

a transaction defined as a reverse takeover under Listing Rule 5.6.4 (1) and (2); 

“Rule 9” 
 

Rule 9 of the Takeover Code; 

“Rule 9 Offer” 
 

the requirement for the general offer to be made in accordance with Rule 9; 

“SAA“ the share purchase agreement dated 9 June 2019 and made between CIO, the 
Estate, the SAA Warrantors and the Company; 

 
“SAA Consideration Shares” 28,921,190 Ordinary Shares; 

 

“SAA Sale Shares“ the 3,911,025 shares of KES 200 each in the capital of KMC and the 150 shares 
of KES 10,000 each in the capital of CSB, all of which are fully paid; 

“SAA Warrantors“ Peter Phillips, Jorgen Nielson and Simon Phillips in their capacity as warrantors 
under the SAA; 

 

“SDRT” stamp duty reserve tax; 
 

“Securities Act” the U.S. Securities Act of 1933, as amended; 
 

“Sellers” 
 

the FAA Sellers and the FAA Seller; 

“Seller’s Tax Liability” the tax liability of the Sellers in respect of the disposal of the Sale Shares under 
the Share Purchase Agreements (limited to 5% of the value of the Sale Shares). 

 
“SFP” Simon Fraser Phillips; 

 
“Shareholders”  holders of Ordinary Shares or Ordinary Shares; 
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“Share Consolidation” 
 

the share consolidation of Unconsolidated Ordinary Shares of 0.1 pence each 
on a 20-for-1 basis such that every 20 Unconsolidated Ordinary Shares were 
consolidated into and re-designated as 1 Ordinary Share of 2 pence each in 
nominal value; 
 

“Share Purchase Agreements” the FAA and SAA agreements dated 9 June 2019 and entered into between the 
Sellers and the Company relating to the purchase by the Company from the 
Sellers of the entire issued share capital of Comarco Group further details which 
are set out in Part 6 of this Document; 
 

“Share Registration Document” or 
“SRD” 

this Document approved by the FCA as a share registration document prepared 
in accordance with the Prospectus Rules made under section 73A of the FSMA; 
 

“Standard Listing” a listing on the standard listing segment of the Official List; 
 

 
“Takeover Code” 

 
the UK City Code on Takeovers and Mergers published by the Panel on 
Takeovers and Mergers; 
 

“Target Companies” 
 

TIL, CSB, KMC, CMC and CPL; 

“TIL” and “Touchwood” Touchwood Investments Limited, a company incorporated and registered in 
Kenya with company number C. 104884 whose registered office is at PO Box 
81737, Liwatoni Bay, 80100 Mombasa, Kenya; 
 

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

 
“UKLA” or “United Kingdom Listing 
Authority 

the FCA acting in its capacity as the competent authority for the purposes Part 
VI of FSMA; 
 

“Unconsolidated Ordinary Shares” 
 

387,983,960 Unconsolidated Ordinary Shares of 0.1p in issue prior to the Share 
Consolidation; 
 

“US” or “United States” United States of America, its territories and possessions, any state of the United 
States and the District of Columbia; 
 

“US Dollar”, “US$” or “USD” United States Dollars; the lawful currency of the United States;  
 

“Vendor Placing” the placing of a portion of shares that the Sellers of Comarco Group receive as 
part of the Consideration Shares; 
 

“Voting Rights” all the voting rights attributable to the capital of a company which are currently 
exercisable at a general meeting; 
 

“VSA Capital” VSA Capital Limited, a company incorporated in England and Wales with 
registered number 02405923, authorised and regulated by the FCA and 
Financial Advisor to the Group;  
 

“Waiver” the waivers subject to the approval passing of a Whitewash Resolution at a 
General Meeting by Independent Shareholders or over 50 per cent. of  
Independent Shareholders giving notice that they would not accept a 
mandatory offer by the Concert Party if it were made, of the obligations to make 
a mandatory offer for the entire issued and to be issued share capital of the 
Company not already held by the Concert Party under Rule 9 of the Takeover 
Code, as a result of the issue of the Consideration Shares to the concert Party 
under the Proposed Acquisition; 
 

“Wider Comarco Companies” 
 

a private network of companies with common or similar beneficial owners to 
the Comarco Group that Comarco Group had been a part of prior to the 
Proposed Acquisition; 
 

“Warrantors” the FAA Warrantors and the SAA Warrantors; 
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In this Document, words denoting any gender include all genders and the singular includes the plural (and vice versa). 

  

 
“Whitewash Resolution” 
 

the ordinary resolutions of the Independent Shareholders to be taken on a poll 
concerning the Waiver to be proposed at the General Meeting and set out in 
the notice of the General Meeting; 
 

“South African Rand”, “Rand” or “ZAR” South African Rand; the lawful currency of the Republic of South Africa. 
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