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DIRECTORS' REPORT
For the Year Ended 31 December 2017

ern e

The directors present their'report and. thezfmanmal staternents for the year endgd k1] Dec,eqiber 2047.
Directors

The dire,ctbr;s who served during tf{e-year were;

Daniel Bermeo- (res:gned 9 March 2018)

‘David Berméo

Tom Benton was appointed -a director 6n 19 March'2018.

Disclosure of information to auditor i
‘Each v,of'the persons who are‘directors’ at the time when this Directors' report is abpro;(eq ‘has confirmed (hat:l

s 80 far as the diredtor is aware, there s no relevant aidit informahon of whigh' the.¢ompany's auditor i is,
unaware and

° the director has taken gl the: steps that ought to, have been taken as a director’in order to be aware’of any -
relevant audit information and to. estabhsh {hat the company‘s auditor is.aware of that infarmation.

in’ preparing this reporl the direclars have taken advantaga of the small companles exemptlons provlded by
section 415A of thé Companies Act 2006. .

This report was approved by the board on \ O &c&‘{ erns® ol - and signe'c; on its’behalf.

i

Tom Beriton
Directar
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DIRECTORS' RESPONSIBILITIES STATEMENT
For the Ye r Ended 31 December 2017 '

- The dlrectors are responmble for prepanng the Directors' report: and the financial statements in accordance WIth
apphcable law- and regulations,

Company law tequires the directors to- prepare financial statements.for rach financial year. Undar that law the
directors have elected to propare the financial statements.in accordance with applicable Jaw and Uhited Kingdom
-Accounting ‘Standards (United Kingdom Generally Accépted Accounting Practics), |nclud|ng Financial Reporting
Standard 102 ‘The Financial Reportirig Standard ‘applicable-iri the UK and Republic of Ireland', Under company
law the’ d;ractors must not approve the financial statements unless they are satisfied that they give a true'and fair
viewof the state, of affairs of-the company and of the profit or loss ‘of the cormpany for that period.

in preparing these finapcial statements the directors.are required to:

.. select sullab|e agcounting policies for the. company's financial statements and then apply them
consmtenﬂy,

® -migke.judgmeénts and accounting estimatés that-ate reasopable and prudent;

‘o prepaie the finaricial staterments on the going contern baszs Lfnless it i inappropriate to presume that the.

‘company will coptinue jn busingss.

The. dlrthOI'S are responsible for kéeping adequate accountmg records thatare sufficient to show arid explain

the-company's transactions. and disclése with reasonable~accuracy at any time the-financial posmon of, the:

4 et aqiadienniie x

company and o enable them to énsure that the fifancial statements comply with the Companles Act'2008. They

are also responslble fof safeguarding the assets ‘of the company and hence for taking reasomble steps for the
prevention 'and-detection of fraud and other trregulantles
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INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF TERRAFERTIL UK LIMITED
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Opinion’

We have atdited the financial statéments of Tefrafertil UK Limited (the ‘company’) for the year ended- 31
Decemiber 2017, willch comprise 1he Stateérment ‘6t iicome and retained earnings, the Statement of financial
. position, the Statement of changes in‘equity and the related notes; inéludihg a summary of significant accounting
- policies. The financial reparting framework that has beer applied in their preparation is'applicable faw and United
Kingdom °Accounnng Standards, including Financlal Reportirig Standard 102 ‘The Financial Repoiting Standard
applicable in the UK and Republic of ireland' (United Kingdom Generally Accepted Accounlig Practice).

In our opinion the financial statements:

» . give a true.and fair view of the' state of the- comfiary's affairs-as at A December 2017 and of ns loss for:

the yearthen ended;

o Jhave been’ praperly prepared in accordance w1th Uriited Klngdom Generalty Accepted Accounhng
Practice; and .

i8. have been preparad in accordance with the requirements of the Compames Act 2006.

Basis for opiﬁion‘

We conducted our audit in accordance with International Standards on Audmng (UK) (ISAs (UK)) and applucable
law. Our responslbxlmes under those standards are further described in the Auditor's responsnblllhes for the audit
of the financial statements section of our.report. We are independent of the' company in accordance»wukh the
ethlcal requnremenls that are relevarit to our audit of the financial statements in the United Kingdom, including
‘the Financlal Reporting _Coungil's, Ethmal ‘Standard, and we have fulfilied out-ather ethical respons;bllmes in
“accordance with these requlrements. We beheve ‘that the audlt evidence we have obtained'is sufﬂcuent and
appfopriate to provldc a basis fof our oplnlon ’

Conclusions relating to going contern

We have :hothing to report in respect of the following matters in relation to which the 1SAs (UK) requlre us to
reportto you where

o the directors’ use of the going concern basns of accoun!mg in the preparatlon of the financjal statements is
niot appropriate; ér

° the difectors have ot disclosed in the financial statements any «denhﬁed material uncenalnlies that, may
cast significant. doubt about the company's ability to continug 1o adopt the golng concern basis of
accoumlng for a period of at-least twelve months from the date when the fmanclal statements -arfe
‘authorised for issue.

Other info“i'maiﬁoh

The directors are resporisible for the other information. The othei mformation comprises the mformanon included
in the Anfiual Report, other than the financial statéments and dur Auditor's report thereon, Oiir op:nlon on the
financial statements does.not cover the other information’and, ‘except-to-the exterit-othenwvisé expllcntly stated in
oyr report we do.not express; any form of assurance conéluston thereon,

In connéiction with our dudit of the- f nancial.statements, our responslbumy |s to.read the other Informahon -and,«dn

g et e s

doing so, cofsider whether the olbier iriformiation is materially inconsistent with the flnancxal statements or our -

kriowledge obtained in the -audit or otlierwise appears to- be matenally mlsstated 1f we identify such material
inconsistencies or apparent matérial misstatéments, "we are. requlred to determme whether there Is-a matenal
misstatement in. the financlal statements or e-material rnisstatement of the. othef information, If, based on the
wor‘k we ‘have-performed, we conclude that-there is a raterlal misstateinent. of this ather information, ‘we are
required to report that fact.
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lNDEPENDENT AUDITOR'S REFORT TO ‘THE SHAREHOLDERS OF TERRAFERTIL UK LIMITED
ONTINUED}

Giomom se e [

We have nothing to reportin this regard.
- Opinioh on othér.matters prescribed by the Companies Act 2006
In our oplnion, based on the,work undertaken in the course of the audit:

° “the information. grven in the Drrectors report for the fi nangcial year for which the financial statements are
prepared is consistent with- the financial statéiments; and

w the Directors* report has been prepared ih accordance with applicable legal requirenients:

Matters on-which we are required to report by exception

in the light of the Knowlgdge and understanding of the " company, and its environment olitained In the course of
- thie audit, wé have not.identified maleridl misstatements in the Dirggtors' report.

We have nothlng to report in respect of the :following matters in refation 16 which the Companies Act.20086
requires us to-feport {o you if, in ouropinjon:

® adequate accounting records have npt been kept, or returns adequate for our audit have not been.
received from branches not vusrted by ys;or

° the financial statements are not in agreement with the accounting records and returis; 6r
. certain disclosures of qirectcré‘ remuneration specified by law are-hot made; of
. we'have not received all the information and explanations we require for our audit; or

. the directors were not entitled to préparé the financial statements in atcardance with the small’ compames

regime and take advantage of the small compames exempt!ons in preparing the Dlrectors report and
from the requlremem to prepare a Slrategic report

Respons_ibilities of directors

As explamed rriofe fully ‘i’ ihg.Directors' responsibllities statement an page 2, the direclors ‘are responsible for
the préparation of ihe financial- statements and for being sahsf ed that they give atrue and falr- view; and for.such
internal control as the directors detérminsis necéssary to enable the preparation df fiiianclal slatements that are
free from material mrsstalement whether due to fraud or'error:

In preparmg the financial statements, the. directors are responslble for assessing the companys ablhty to
continug as.a going cancern, disclosing, as applicable, malters related to goifg coricern.and- using the going
concern basis of accountmg unless the dlrectors sither-intend. to hquldate the ‘company or to cease operatrons or
have no realist[c alternatlve butto do so.

Auditor's reépc’fnsikiilities for the audit of 'theffin'!anci‘al statements

Our objectives ‘are"ta obtain reasonable assurance about whether the*financial statements-as a whole are free
from materlal mrsstatement whelher dué to fraud .or errar, and to issue an Auditor’s report that includes our
opinior, Reasbnable assurance is a hlgh levet of assirance, but isinot a guarantee thal an audit conducted in
accordance* with ISAs (UK) will always detect a matenal misstatement when it exists, Misstatements can arise
from fraud of error 'and. are considered materlal if, \ndrvrdually or in the aggregate, they could reasonably be
espected to Influence the'economic decisidhs of users taken ¢ on the basrs of theseflnancial statements :

A firther description of our responsibliities for the audn of the financial statemeahts is located on the. Financial
. Repomng “Council's websrte ati ‘www .fre.org. uk/audrtorsresponslbrlrtles This, description formis part of our
.Auditot's réport. .

2 Page 4
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TERRAFERTIL UK LIMITED

LI HE

INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF TERRAFERTIL UK LIMITED
. (CONTINUED)

. Use of our report

This report is made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company's members
those matters we are required to state to them in an Auditor's report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company's members, as a body, for our audit work, for this report, or for the opinions we have formed.

(o VG-

Leo Malkin (Senior statutory auditor)

for and on behaif of
Crowe UK, LLP -

Statutory Auditor

St Bride's House

10 Salisbury Square
London .
EC4Y 8EH

Date: l_\.:Se(:LeW\\te" 3(5\8
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-STATEMENT OF INCOME AND RETAINED EARNINGS

For the Year Ended 31 Decermber 2017
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Turnover
Cost of sales

Gross profit:

-Administrative expenses
Fair value movement: forward contracts

Operating loss

interest recelvable and similar income
Interest payable and expenses

Loss before tax

Tax on loss

Loss after tax

Retained earnings at the beginning of the year

Loss for the year

Retained earnings at the enid of the year

The notes on pades 9 to 15 form pért of these financial statemenls, .

vy aerak ane i

Note

3

As restated
2017 2016
£ +
6236418 4,827,105 .
(5,036,801) (3,937,875}
4,199,617 889,230
(1,742,764)  (1,053,837)
- 18,430
(543,147)  (146,177)
82,791 23,774
(81,786) (75,014)
(552,141)  (797,417)
(552,141)  (197,417)
(366,663)  (169,246)
652,141y  (197,417)
(918,804) (366,663

Page 6



STATEMENT Qf;’ FINANCIAL POSITION :

Note,
Fixed assels*
Intangible agsets ‘ ' 4.
Tangible assets - -5
Currefit assets '
~ Stocks

Débtors: amounts falling dué after more than
one year 6

Debtors: arhiounts falling dué within ohe year 6

 Greditors; amounts falling dug within one, .. -

year ‘ . 7
Net cuirent !iabiiities* :

Total assets less current liabilities

Credltors amounts falllng due after more .
‘than one year : 8.

Net liabilitles:

Cabpital and reserves

{LCalled up share-capital 9
Share; premium account

Gapital. contribution

Profit aiid'logs accotint

As at 31 December 2017 i
As.réstated
2017 2016
£ g
- © 13402
T Mz,627 19,540
1,209,814, 1,195,878 .
- 84,069
1,415,301 859,955
2625115 2,139,902
(3,144,794 (2,167,352) : e
~ (519,679) (27:450)
(507,082) (4,508)
(188,196) (138,599)
(695,248) (143,107)
100 100
91,964 - 91,964
e 131,492
(787:312) " (366,663)
(695,248) (143,107)

The financial statements have been’ prepared in accordance. wnlh the provisions:applicable to companies subject
to the smallc compames regime and il accordarce with' the prowslcns of FRS 102 ‘Section. 1A - small entities:

The financiat statements wére @pproved and authorised for Issue’ by the boaid and were signed on its behalf on

Davld Bermeo -
Dlrector

Tom Benton
Director

Thé notes on pages 9.to"15 form part of these financial statements.

I Seplembeyr ao}g
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STATEMENT OF CHANGES IN EQUITY
For the Year Eiided 31 December 2017
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) Share )
Called up premium Cépltal Profit and ,
share capital account contribution loss account. Total equity
£ £ £ £ E
At 1 January 2016 100 91,864 131,492 (169,245) 54,310
‘Camprehensive income for the '
year : ‘
Lass for the year:as restated - - . (197,417) (197.417)
At 1 January 2017: as restated 100, . 91,964 131,492 (366,663) (143,107)
Comprehensive income for the
year
Loss for the year - . . (552,141) (552,141)
Trangfer of capital contribution - - - 131,442 131,492
Transfér of capital contribution - - {131,492) - {131,492)
At.31 December 2017 100 91,864 - {787,312) (895,248)

The notes on pages 9 to 15 form part of these finanéial statehe‘nts.
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NOTES TQ THE FlNANClAL STATEMENTS :
For the Year Ended 31 Docember 2017 e

Geéneral information

Trie company i$ a private company ‘(limited by shares) and its prlnmpal activity durnng the year continued
te be the sale offruit and vegetabls prodicts. The campany's pricipal place of buaincas and its
reglstered office-are located at Flat 6, 13 Dorset Street, London W1U 6QT, . England, United Klrigdor.

* Accouriting policies

24

2:2

2.3,

Basls of preparation of finaricjal statements

The financial statements have been prepared under the historical.cost convention unless otherwise

pecnf‘ fed within these accountmg pohcves and in accordance with Settion 1A of Financnal Reporting’

Standard 102, the Financial Reporting ‘Standard applicable in-the UK and the Republic of-lreland and
the Compames Act ?006

The foljdwing‘pirin\‘cipal accounting policles have been applied: -

Going concern

£197,417) and had net current habmtles at that date of £519,679 (2016 £27 450), -

The dlrectors consider the going concern” basis to be appropr(ate having paid due fegard to the
company's projected results during the twelve, months from the date<the firiancial statements are
approved and the. anhcupated cash. flows; availability of ongoing financing facilities, ‘ongoing
commitment from its current parent undertaking and othér mitigating:actions that can' be taken durlng
thal period.,

Additional equity fundirig has been received from the. company's current parent undertaking in the,

" post 31 December 2017 period to date: The pro]ecled results for the twelve months from the. date

the financial statements are approved indicate that further such committed funding is requ;red from
its cursent parent undertaking to rerhain 4 going concermn durmg that period..

The finahcial statements do.not refléct any adjustments that wold be necessary should the going
concern basis not be appmprlate

Revenue.

’ ._Revenue is reeogmsed to the .extent.ihat it is probable that the economic benefits will. flow to the

Acompany and-the revenue can be rehably measured. Revenue Is’ measured as-the fair value of the

consideration received of receivable, excludmg dlscounts rebates, value added tax and other sales

taxes. The following critéria must also be:met befote' revanue is: recogmsed

Sale ofngoods

Revenue from the sale of goods is fecognised whah all of the following ‘conditions are sausfed

o the compariy has.lransferred the significant fisks and rewards of ownership to the: buyer

g, the company retains -neither continuing managerial mvolvement io the degree usually
associated-with ownership nor efféctive control over the goods sold; .

o 1he amount of révenué can be measured’ rellably, '
i it is frobable that the compahy will reczive the-cansideration due under the transaction; and
s the.costs incurred or to be incurred in respect of the transaction can be measured reliably.

Page'9 .
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NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 December 201 7

e 37 o mm e £

_Accounting policies (continued)

2 4 Intangible assets e e e S R S RS

lntangnble assets are initially recognisad at cost. Aftef recognition, under the cost model intangible-
asgets are measured at cost Iess any accumulated amortisation and any accumu|ated mpacrment
losses.

All mtanglble assets are-considered 10 have a finite useful life, If & reliable est:mate of the useftil life
cannot be made, the useful life shall ‘nol exceed ten years, .

The estimaled usefyt lives range as follows:
Website development costs - 3 years
Tangible fixed assets '

Tangible fixed assels under the cost mode! are statéd at historical cost !ess -accumylafed
depreciation. ard any accumulated |mpa|rment losses. Historical cost mcludes expendlture that is
directly attributablé to bringing the as8etto the location and condition'i necessary for it to be cdpable of
operating in‘the manner intended by management .
Depreciation is' charged so as to allocate the cost of ‘assets Iéss their residual vélue Gver their
estimated useful lives, using the stfalght-line' method.

D.epreéfa{iqn is pr_m}id:ed on the following basis:

Fixtures: & fittings - 26% stralght line
Computer equmment -.25% straaght line

“The asséls' residual values, useful lives and depreciation ‘methdds are reviewed, and ad;usted
prospectlvely if appropriate, of if there Is an indication of a sngmfucant change since lhe last repumng
date.

Gains and losses on dlsposals are determined by comparinhg the proceeds with the” carrymg amount '
‘and are recogmsed in the Statement of i |ncome and retained earnings.

Stocks

Stocks are'stated at the lowet of cast and net realisable value, belng the estlmated selling price less
costs to comp!ete and sell. Cost | is based ‘on the cost of purchasé on & first in, first outbasis.

Debtors
Short-term debtors are medsured at* transaction priceé; less any.impairment. Loans recéivable are

measiired initially at fair.value, net of transaction costs, and are mieasuréd subsequently-at amortised
- .cost using the effective lnteyest methad, less any Impajrment.

2.8 Cash and cash equlivalents

~Cash is representad by gash in hand and deposits with financlal institutions repayable w:thout penalty
on riotice.of hot more, than'24 hours., Cash equivaléntsare highly hquld investments that mature in no
‘more than three ronth$ {rom the date of acqms;hen -and ihat are readily converilble to known
amaunts of €ash with Insignificant fisk of change ihvalue,

Page 10
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NOTES TO THE FINANCIAL STATEMENTS
For. the Year Ended 31 December 2017

Accounting policies (contix_lued)

2.8 Creditors
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loans are measured |nmaliy at fair vaiue, net. of transachon costs and aré measured subsequently at

amiortised cost using the effective interest method.

Operating loss

The operating loss i$ stated aftercharging:

2017

Otner.operating lease rentals’ 41,616

2016
£

41,616

Intangible assets 4

At 1 Jahuary 2017
Additions

AL.3% December 2017

At 1 January 2017

On disposals

At 31 December 2017

Net bodk value.

At 31 Dacember 2017

At 31 December 2016 .

Webslite
D'ment
Costs

£

14,620
(14,620)

1,218
{1,218)

13,402

‘Page 11
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NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 December 2017

& Tangible fixed assets

Fixtures &  Computer:

fittings  equipment’ Total
£ £ £
Cost .
At 1 January 2017 2445 12,767 16,212
Additions ' 3,087 . 3,087
At 31 Decembigr 2017 ' 5,532 12,767 18,299
Depreciation .
At 1 January 2017 1,497 4175 . 5,672
At 31 December 2017 - 1,497 4,175 5,672
Nét bpok valie
At'31 December 2017 - 4,035. 8,592 12,627
At 31 December 2016 948 8,592 9,540
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NOTES TO THE FINANCIAL STATEMENTS
For the Yedr Endéd 31 Dece
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Debtors

Due after more thar one year

Prepayments and accrugd income-

Due within oneyear

Trade debtors

Amounts owed by group undertakings
VAT '
Corporation tak

Ptepayments dnd accrued income
Director's joan accourit

Financial instruments

Creditors: Amounts falling due within orie year

Bank-joans, overdrafts and other facilities
Othér loans

‘Trade.creditors

Relatéd party foans

‘Amounts owed to group undertakings
Other taxalion and social security
Acéruals and deferred income

el e A 9 4 80

ron e abr b e Sy Yt S

2017 2016

£ E

- 84,069

- 84,069

2017 2016

£ £
1,079,586 727,456
278,534 16,611
- 22,381"
14,012 10,561
37,187 45,334
5,982 19,182

- 18,430
1415301 859,955
2017 2016

£ £

515,661 574,019
573,999 . 203,267
1,296,169 857,416
. 304,883
525,385 176,954
20,997 21195
210,583 29,618
3,144,794 2,167,352,

The company‘s,bank facillties are secured éby a fixed and floating charge over fhe.co’mpiany's assets:

Page13
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NOTES TO THE FINANCIAL STATEMENTS
For the Year Ended 31 December 2017
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Credntors Amounts falllng dua after more-'than one year

O(ﬁg[ loans
Bani loans

Share 'ca,pifal

Allotted, called up-and fully paid
100 {2016 100) Ordlnary shares of £1.00 each

Prior year adjustment

1o s

varas svneassas

2017 2016

£ £
188,196 121,936
. 16,663
188,196 138,599
"2017 2016

£ £

100 100

The comparative amounts for.the year ended-31 December 2016 have been restated o reflect an error in
the stock valuatjon methodology dunng that year whsch ‘has been subsequently ldentified. The impact-of
the restatement is to increase cost of sales in 1he year ended 31 December 2016 by £188708 and to
dacrease’ the carfying Value of stock at 31 Decerber 2017 by an equwalent amount:

The restatement has had no impact on the prevnously slated amounts for (he year ‘ended 31 Becember ;

2015,
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NOTES.TO THE FINANCIAL STATEMENTS
For the Yaar Endedf31 Dacember 2017

D T N o ST LIV P ORISR VPR PR G N VPO TR VSN GO I SN S  R LT Ty

Related party (l‘ansactlons

Daniel Bermeo ("DB"'} ,

At 31 D‘e:r_:ember 2017 D8, 4 director during the year, owed_the company £5,082 §201 6. £19,182).

The amount owed attracts no interest-and has no fixed-repayment daté

‘At 31 December-2016 DB was oweéd US$225,000 by the company in respect of a loan which was repaid
n full during the Yyedr ended: 31 December 2017. The loan attacted intefest at 10% per annum (however

all’ interest accrumg in the current year was walved).

Terrafertil S.A. ("TSA")

* At 31 December 2017 TSA, a fel!ow group undertaking mcorporated in Ecuador, had guarameed all the

company s other loans.

At.31 December.2017 the company owed TSA £226,981 (201¢ 6: £176 ,854) and purchased stock from
TSAin the year then ended of £196,685 (2016: £561 ,400).

The amount owed attracts no interest-and has no ﬁked repayment date.

Terrafertil Colombia S.A.S. {"TC")

At 31 December 2017 TC. owed the company £268 475 whilst the company owed TC £298 904 and
purthased stock from TE jn.the year theh ended of £1,003,343 (2016 £1,297 652) At 31 December
2016 TC éwed the company a het amauitt of £16,611.

At 31 December 2017 the amount owed by TC to the cofmpany atlracls interest at 9% per annum,

{whereas the: amounts owed. by the company fo TC attract no interest. All balances between TC and the

‘company-have no fixed repayment date.

“Terrafertil Chife ("TCH")

At 31 December 2017 TCH owed the company £15,059 (2016: £Nil).

The"amor.lr,rt owed attracts no gnte;_reét and has o fixed repayment daté:

Empaqplast S.A.{"ENI")

At 31 December 2017 EM was owed US$250,000 {2016: US$150,000). A

The foan attracted interest of US$1,167 during'the year ended 31 December 2017.

EM.is owned by J Berg Blbllecz. ‘a shareholder of ‘the’ companys ullimate parent undertakmg at 31
December 2017,

Ultiinate Parent Undertakirig

Térra Holdings Gréup LLC ("THG"), a Cofngany. incorporatéd in the USA, was the companys immediate

“and ultimate-parent undertaklng during the year.

THG hasno controllmg party and does not prepare, gonsolidated financial statements

THG's registered pfﬁce is localgd at,202‘NQrth‘ Carson Street, Carson City, NgﬁadaV89701 4201,

)
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