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MIROVA NATURAL CAPITAL LIMITED (formérly known as ECOSPHERE CAPITAL LIMITED)
STRATEGIC REPORT

The Directors present their strategic report on the affairs of Mirova Natural Capital Limited, formerly known as Ecosphere
Capital Limited, (the "Company") and its subsidiaries (collectively, the "Group") together with the audited annual consolidated
financial statements for the year ended 31 December 2017. '

INCORPORATION

' The Company was incorporated in England and Wales on 15 August 2011 as a private company limited by shares and has its
registered address at 3rd Floor, 12 Gough Square, London, EC4A 3DW.

PRINCIPAL ACTIVITIES, REVIEW OF BUSINESS

The main activity of the Company is to act as parent company and investment advisor to the Althelia Group.

On 29 September 2017, the Company became the parent company in the structure through the acquisition of Althelia Climate
Fund GP S.a.r.l. (ACF GP). Ecosphere Capital Partners LLP (ECP) and Althelia Sustainable Ocean Fund S.C.A. (ASOF) were existing
subsidiaries of the Company, prior to this. The results of the subsidiary acquired during the year are included in total
comprehensive income from the effective date of acquisition.

Mirova Natural Capital Limited ("MNCL"), formerly known as Ecosphere Capital Limited, is ultimately controlled by Mirova S.A.
who owns 51% of the ordinary shares of the Company and exercises 51% of the voting rights over the Company's operations.

Mirova S.A. is 100% owned by Ostrum Asset Management, formerly known as Natixis Asset Management.

The loss for the financial year of the Group attributable to equity holders from operatlons during the year ended 31 December
2017 amounted to £899,810 (2016: £23 638)

FUTURE ?EVELOPMENTS

The Directors are contmually exploring opportunities to further develop thenr investment advisory businesses through various
projects.

Following the decision of the Directors, Ecosphere Capital Partners LLP (ECP), a wholly owned subsidiary of the Company, went
into liquidation on 7 June 2018 as part of the rationalisation of the group, structure. In anticipation of this re-structure, ECP
businesses were gradually transferred over to the Company.

KEY PERFORMANCE INDICATORS

As at 31 December 2017 no dividend payments had been made to the Company's shareholders and no shares had been
repurchased. .

* Other key performance indicators for the Group are: .
2017 - 2016

. . . £ £
Total assets value of the Group: 13,639,064 340,823
Operating (loss)/profit . (580,428) 295,104

Signed for and on behalf of the Board

et ?[5(/ V———‘ G ¢ pze et
22/07//57 |




MIROVA NATURAL CAPITAL LIMITED (formerly.known as ECOSPHERE CAPITAL LIMITED)

REPORT OF THE DIRECTORS

The Directors of Mirova Natural Capital Limited, formerly known as Ecosphere Capital Limited, present their report and audited
annual consolidated financial statements for the year ended 31 December 2017.

'SIGNIFICANT EVENTS DURING THE YEAR

On 29 September 2017, through a re-structuring, Mirova Natural Capital Limited, formerly known as Ecosphere Capital Limited,
became the parent company of the Group through the acquisitinn of Althelia Climate Fund GP S.a.r.1 (ACF GP).

SUMMARY OF THE GROUP'S ACI'IVITIES FOR THE YEAR
At the balance sheet date, the Group had a net asset value of £11,264,502 (2016: £45,692 net liabilities). The loss for the
financial year of the Group, attributable to equity holding from operations during the year ended 31 December 2017 amounted

to £899,810 (2016: £23,638). The operating loss of the Group was £580,428 (2016: £295,104 operating profit).

. The results for the year are set out in the consolidated statement of comprehensive income on -page 12 of these financial
statements. The Directors do not recommend a dividend for the year ended 2017.

The future developments are presented in the Strategic Report on page 3.

DIRECTORS AND THEIR INTERESTS

The Directors of the Company during the year and at the date of approval of these financial statements are noted on page 2.
Through their respective companies, Sylvain Goupille and Christian del Valle hold 49% of the ordinary shares of the Company.
GOING CONCERN

The Directors have made enquiries and having considered the curreﬁt economic climate at the time of approving the financial
statements, as well as the expected working capital requirements that the Group will have for the coming year, they have a
reasonable expectation that the Company and the Group have adequate resources to continue in operational existence for the
foreseeable future. Thus they continue to adopt the going concern basis of accounting in preparing the consolidated financial
statements. '

POLITICAL DONATIONS

The Group made no political donations duringfthe year (2016: £nil}.

EXISTENCE OF BRANCHES OUTSIDE OF THE UNITED KINGDOM

The Group has a branch in Paris, France.

PRINCIPAL RISKS AND UNCERTAINTIES

The principal risks and uncertainties faced by the Company and its subsidiaries are managed by the Directors at each entity level.
One of the most significant risks to the Group is the loss of the management contract for the environmental funds decreasing
the value of the intangible asset.

Certain estimates in the consolidated financial statements are based wholly or in part on estimates or assumptions made by the
Directors, taking into consideration current market and economic conditions. These have been described in further detail in

note 4 of the consolidated financial statements.

The Company’s financial risk management objectives and policies are set out in note 6(d).




MIROVA NATURAL CAPITAL LIMITED {formerly known as ECOSPHERE CAPITAL LIMITED)

REPORT OF THE DIRECTORS - (CONTINUED)
EVENTS AFTER THE REPORTING DATE
On 13 March 2018 the following persons were appointed as Directors of the Company:

- . Raphael Lance

- Anne-Laurence Roucher

- Philippe Zaouati
Following the decision of the Directors, Ecosphere Capital Partners LLP went into liquidation in 7 June 2018.
Ih May 2018, Sustair)able Ocean Fund GP S.a.r.l., a fully owned subsidiary, was set up be the Company in Luxembourg. Its main
activity is to be a General Partner of Sustainable Ocean Fund S.C.A SICAV-SIF. ASOF is deconsolidated from the Group as of 29 .
June 2018. ‘ : ’
On 21 September 2018, the Company changed its name.from Ecosphere Capital Limited to Mirova Natural Capital Limited. .
There have been no other significant events affecting the Group since the year end.

INDEPENDENT AUDITORS

Pursuant to Section 487 of the Companies Act 2006, PricewaterhouseCoopers LLP have been appointed as the 'au,ditors of the
Company. ' .

DISCLOSURE OF INFORMATION TO AUDITORS
The Directors who held office at the date of approval of this Report of the Directors confirm that:

- so far as each of the Directors are aware, there is no relevant audit information of which the Company's auditors are
unaware; and

- they have taken all the steps that they ought to have taken as a director in order to make themselves aware of any relevant
audit information and to establish that the Group and Company’s auditors are aware of that information.

Relevant audit information is defined as information needed by the Group's and Company's auditors in. connection with
preparing their report.

Signed for and on behalf of the Board

Director

= 29)et)i3
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

STATEMENT OF DIRECTORS' RESPONSIBILITIES IN RESPECT OF THE FINANCIAL STATEMENTS

The Directors are responsible for preparing the Annual Report and the financial statements in accordance with applicable law
and regulation. :

Company law requires the Directors to prepare financial statements for each financial year. Under that law the Directors have
prepared the group financial statements in accordance with International Financial Reporting Standards ("IFRSs") as adopted
by the European Union and company financial statements in accordance with Intcrnationa!l Financlal Reporting Standards
("IFRSs") as adopted by.the European Union. Under company law the Directors must not approve the financial statements
unless they are satisfied that they give a true and fair view of the state of affairs of the group and company and of the profit
or loss of the group and company for that period. In preparing the financial statements, the Directors are required to:

- select suitable accounting policies and then apply them consistently;

- state whether applicable IFRSs as adopted by the European Union have been followed for the group financial statements
and IFRSs as adopted by the European Union have been followed for the company financial statements, subject to any
material departures disclosed and explained in the financial statements;

- make judgements and accounting estimates that are reasonable and prudent; and

- prepare the financial statements on the going concern basis unless it is mapproprnate to presume that the group and .
company will continue in busmess

The Directors are also responsible for safeguardmg the assets of the group and company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.

The Directors are responsible for keeping adequate accounting records that aresufficient to show and explain the group and
company’s transactions and disclose with reasonable accuracy at any time the financial position of the group and company
and enable them to ensure that the financial statements comply with the Companies Act 2006 and, as regards the group
financial statements, Article 4 of the IAS Regulation.

Signed for and on behalf of the Board

Director - 7(‘&/(/\——’— - (7 C2E YHLLE
h Z'S/M//i




MIROVA NATURAL CAPITAL LIMITED (formérly known as ECOSPHERE CAPITAL LIMITED)

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF MIROVA NATURAL CAPITAL LIMITED
(FORMERLY KNOWN AS ECOSPHERE CAPITAL LIMITED)

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS
Opinion

In our opinion, Mirova Natural Capital Limited's (formerly known as Ecosphere Capital Limited) Group financial statements and
Company financial statements (the ”fmancnal statements”):

- give a true and fair view of the state of the Group’s and of the Company’s affairs as at 31 December 2017 and of the
Group’s loss and the Group’s and the Company’s cash flows for the year then ended; ’

- have been properly prepared in accordance with International Financial Reporting Standards (IFRSs) as adopted by the
' European Union and, as regards the Company’s financial statements, as applied in accordance with the provisions of the
Companies Act 2006; and :

I

- have been prepared in accordancé with the requirements of the Companies Act 2006.

We have audited the financial statements, included within the Annual Repc;rt and Audited Consolidated Financial Statements
(the “Annual Report”), which comprise: the consolidated and company statements of financial position as at 31 December
2017; the consolidated statement of comprehensive income, the consolidated and company staternents of cash flows, and the
consolidated and company statements of changes in equity for the year then ended; and the notes to the ‘financial
statements, which include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with Internatiqnal Standards on Auditing (UK) (“ISAs (UK)”) and applicable law. Our
responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for:the audit of the financial statements
section of our report. We believe that the audit evidence we have obtalned is sufficient and appropriate to provide a basis for

our oplmon

Independence

We remained independent of the Group in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, which includes the FRC's Ethical Standard, and we have fulfilled our other ethical
- responsibilities in accordance with these requirements. )
Conclusions relating to going concern

We have nothing to report in respect of the following matters in relation to which ISAs {UK) require us to report to you when:

- the directors’ use of the going concern basis of accounting in the preparation of the financial statements is not
appropriate; or

- the directors have not disclosed in the financial statements any identified material uncertainties that may cast significént
doubt about the Group’s and Company’s ability to continue to adopt the going concern basis of accounting for a period
of at Ieast twelve months from the date when the financial statements are authorised for issue. .

However, because not all future events or conditions can be predicted, th|s statement |s not a guarantee asto the Group’s and
Company’s ability to continue as a going concern.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

' INDEPENDENT AUDITORS' REPORT TOTHE MEMBERS OF MIROVA NATURAL CAPITAL LIMITED
(FORMERLY KNOWN AS ECOSPHERE CAPITAL LIMITED) (CONTINUED)

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS (CONTINUED)

Reporting on other information

”,

The other information comprises all of the information in the Annual Report other than the financial statements and our
auditors’ report thereon. The directors are responsible for the other information. Our opinion on the financial statements’
does. not cover the other information and, accordlngly, we do not express an audit opinion or, except to the extent otherwise
exphotly stated in thls report,-any form of assurance thereon

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in

. the audit, or otherwise appears to be materially misstated. If we ldentrfy an apparent material inconsistency or material

misstatement, we are requnred to perform procedures to conclude whether there is a. material misstatement of the financial
statements or a material misstatement of the other information. If, based on the work we have performed, we conclude that
there is a material misstatement of this other information, we are required to report that fact. We havé. nothing to report
based on these respon5|b|I|t|es

With respect to the Strategic Report and Report of the Directors, we also con5|dered whether the dlsclosures required by the
UK'Companies Act 2006 have been included. -

Based on the responsibilities described above and our work undertaken |n the course of the audit, 1SAs (UK) require us also to
report certain opinions and matters as described below. :

Strategic Report and Report of the Directors

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic'Repon and
Report of the Directors for’ the year ended 31 December 2017 is consustent with the financial statements and has been
prepared in accordance with appllcable legal requnrements : :

In.light of the knowledge and understanding of the Group and Company and their environment obtained in the course of the
audit, we did not identify any material misstatements in the Strategic Report and Report of the Directors.

' Responsibilities for the financial statements and the audit
Responsibilities of the directors for the financial statements

As explained more fully in the Statement of the Directors’ Responsibilities in respect of the Financial Statements set out on
page 6, the directors are responsible for the preparation of the financial statements in accordance with the applicable
framework and for being satisfied that they give a true and fair view. The directors are also responsible for such internal
. control as they determine is necessary to enable the preparat|on of financial statements that are free from material
mlsstatement whether due to fraud or error.

In preparing the fmancnal ‘statements, the directors are responsible for assessing the Group’s and the Company’s abllnty to
continue as a going concern, disclosing as apphcable matters related to going concern and using the going concern basis of

accounting unless the directors either intend to liquidate the Group or the Company or to cease operations, or have no .
realistic alternative but to do so.




MIROVA NATURAL CAPITAL UMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF MIROVA NATURAL CAPITAL LIMITED
(FORMERLY KNOWN AS ECOSPHERE CAPITAL LIMITED) (CONTINUED)

REPORT ON THE AUDIT o‘|= THE FI.NANCIAL‘STATEMENTS' (commueo)

Auditors’ responsibiiitie_s for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material

misstatement, whether due to fraud or error, and to issue an-auditors’ report that includes our opinion. Reasonable assurance’
. is a high level of assuyan’ce, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a

_material misstatement when it exists.'Misstatements can arise from fraud or error and are considéred material if, individually

or in the aggregate, they could reasonably be expected to influence the-economic deqsnons of users taken on the basis of

these flnanC|aI statements

A further description of our responsibilities for the audit of the financial statements is located on the FRC’s websne at:
- www.frc.org. uk/aud|torsrespon5|b|I|t|es This description forms part of our auditors’ report o

.Use of this report

This report, including the opinions, has been prepaFed for and only for the Company’s members as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or
assume responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it may
come save where expressly agreed by our prior consent in writing.

OthEI" required reporting
Compdnie‘s Act 2006 exception reporting .

Under the Companies Act 2006 we are required to report to byou if, in our opinion:
- we have not received all the mformatlon and explanations we require for our audit; or .

- adequate accounting records have not been kept by the Company, or returns adequate for our audit have not been
_ received from branches not visited by us; or

- certaln disclosures of dlrectors remuneration specified by law are not made, or .

- the Company financial statements are not in agreement with the accounting records and returns.

" Other matter
AN

The financial statements for the year ended 31 December 2016, formlng the correspondlng figures of the flnanc1al statements
for the year ended 31 Decernber 2017, are unaudited.

Hawkins.

‘Robert Hawkins (Senior Statutory'Auditor) )
for and-on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

2—8 Septembe_r 2018




MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2017 ' .
Note 2017 ’ 2016
. A (unaudited)
Assets ‘ 4 £ £
Goodwill ) : . ’ 13 9,441,766 -
Other intangible assets ’ - 7 13 3,473,681 -
Tangible assets ’ . 14 12,081 20,660 -
Other financial assets . 15 107,440 1
Non-current assets ’ 13,034,968 20,661
Trade and other receivables 16 66,804 53,461
Prepayments B . ' 203,748 183,598
Cash and cash equivalents ) . 17 333,544 83,103
Current assets : 604,096 320,162
Total assets . 13,639,064 340,823
Equity . .
Share capital ) 18 - - 12,240,891 100
Translation reserve N 6,773 -
Accumulated losses . (983,162) (83,352)
Equity atttibutable to owners of the Company " 11,264,502 (83,252)
Non-controlling interests - 37,560
Total equity ‘ o 11,264,502 (45,692)
Liabilities ]
Loans and borrowings 19 773,099 -
Deferred tax liabilities . : ' 12 - 421,806 . -
Non-current liabilities ) ' 1,194,905 -
Trade and other payables . ) 20 1,010,937 386,515
Deferred tax liabilities : ’ 12 168,720 -
Current liabilites 1,179,657 386,515
) Total liabilities . . . 2,374,562 386,515
Total liabilities and equity o 13,639,064 340,823

Company Registration No. 07740692 (England and Wales)

The consolidated financial statements on pages 10 to 49 were approved and authorised by the Directors of the Group on
298" September 2018 and were signed on its behalf by:

Director 77()&/(/'/—’ ) G C@%LV""LLZ- ‘

The notes on pages 17 to 49 form an integral part of these consolidated financial statements.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

COMPANY STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2017
Note 2017 . 2016
) : ) (unaudited)
Assets ' < ' £ £
Tangible assets i . 14 . 1 1,181
Other financial assets . 15 12,154,238 96,065
Non-current assets . . 12,154,239 97,246
Trade and other receivables : 16 124,121 29,492
Prepayments : 13,774 -
Cash and cash equivalents . 17 42,209 1,629
Current assets ’ 180,104 31,121
Total assets ) - 12,334,343 128,367
Equity :
Share capital : ' . . 18 . 12,240,891 100
Accumulated losses . : : (569,769) (83,352)
" Total equity ' . - 11,671,122 (83,252)
Liabilities . . - :
Loans and borrowings : ' 19 102,101 109,199
Non-current liabilities 102,101 109,199
Trade and other payables ‘ ©200 561,120 102,420
Current liabilites ' , 561,120 102,420
Total liabilities : ' : 663,221 211,619
Total liabilities and equity ‘ o . 12,334,343 . 128,367

Company Registration No. 07740692 (England and Wales)

t

The notes on péges 17 to 49 form an integral part of these consolidated financial statements.

11
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

.

FORTHE YEAR ENDED 31 DECEMBER 2017

2017 2016
Note : {unaudited)
- £ £
Revenue - . 8 1,567,262 1,119,142
Gross profit - o T 1,567,262 - 1,119,142
Administrative expenses ) 9 (2,148,619) - (823,804)
Profit/{loss) on disposal of fixed assets R 929 (234) -
Operating (loss)/profit : (580,428) " 295,104
Finance income . - . 42
Finance costs : ) . - (16,915) (4,413) .
Net finance costs . : .10 (16,915) (4,371)
(Loss)/profit on ordihary activities before taxation ~ . (597,343) 290,733
Tax credit : 12 ' 19,678 -
(Loss)/profit for the financial year ' ) : (577,665) 290,733
Other comprehensive income
items that will be reclassified subsequently to profit or loss |
when specific conditions are met
Currency translation differences 6,773 -
Other comprehensive income for the year 6,773 -
Total comprehensive (loss)/income for the year . + (570,892) 290,733
(Loss)/profit attributable to: ) :
Owners of the Company . (899,810) (23,638) ~
Non-controlling interests . 322,145 314,371
(577,665). 290,733,
Total comprehensive (loss)/income attributable to: ) . .
Owners of the Company . : (893,037) (23,638)
Non-controlling interests ’ 322,145 314,371

(570,892) - 290,733

The notes on pages 17 to 49 form an integral part of these consolidated financial statements.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2017

) Non-
. Translation Accumulated controlling
Note Share capital Reserve Losses interests Total equity
- £ £ A : £ £
Balance as at 1 January 2016 . 100 - (59,714) 36,500 (23,114)
Total comprehensive income for the year ° .

" (Loss)/profit for the year - - {23,638) 314,371 290,733
Transactions with owners of the Company ) ' .

Drawings - - - (313,311) (313,311)
Balance as at 31 December 2016 . A 100 - {83,352) 37,560 (45,692)
Balance as at 1 January 2017 ’ . 100 - (83,352) 37,560 (45,692)
Total comprehensive loss for the year

' !

" {Loss)/profit for the year - (899,810) 322,145 {577,665)
Other comprehensive income for the year . - 6,773 - - - 6,773
Transactions with owners of the Company _ -

Issue of share capital 18 12,240,791 - - - 12,240,791
_Drawings ) - - - (301,141)  (301,141)
Acquisition of subsidiary with'NCl - - - (58,564) (58,564)
Balance as at 31 December 2017 12,240,891 6,773 ' (983,162) - 11,264,502

The notes on pages 17 to 49 form an integral part of these consolidated financial statements.

13



MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

COMPANY STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 31 DECEMBER 2017

Note Sharecapital

L

Retained
earnings Total equity
£ £

 (59,714) _ {59,614)

(23,638) (23,638)

(83,352) (83,252)

(83,352) (83,252)
(486,417)  (486,417)

- 12,240,791

£
: Qalance as at 1January 2016 . ) ) ) ' ' ) . '100 .

(Loss) for the year . -

Balance as at 31 December 2016 . 180
Balance as at 1 January 2017 o 100
(Loss) for the yeér N -

Issue of share capital ‘ 18 12,240,791
Balance as at 31 December 2017 B 12,240,891

(569,769) 11,671,122

L

The notes on pages 17 to 49 form an integral parf of these consolidated financial statements.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)
CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 DECEMBER i017

) 2017 2016
Note (unaudited)
£ £
Operating activites , !
(qus)/profit for the year ~ (577,665) 290,733
Adjustment for: )
Tax . 12 . (19,678) -
Interest payable and similar charges 16,915 4,413
Adjusted (loss)/profit | ] . (580,428) 295,146
Net (increase)/decrease in operating assets
Amortisation of intangible assets ' 13 248,120 -
Depreciation of tangible assets ’ 14 6,966 8,655
(Profit)/loss on disposal of fixed assets : ) (929) 234
Increase in trade and other receivables . ' . (19,731) (116,294)
Décrease/(lncrease) in prepayments C S 69,406 - - (1,712)
Increase in trade and other payables T . 304,525 221,340
Cash flows from operating activities . 27,929 407,369
Taxation paid ' : - -
Net cash flows generated from operating activities - . 27,929 407,369
Investing activites
Proceeds from sale of tangible assets . ’ 7,158 -
Purchases of tangible assets ‘ . . ' . (4,616) (14,891)
Investment in subsidiary undertakings: ) - -
Value of cash acquired - 7 . 410,047 -
Net cash flows generated from / (used in) investing activities 412,589 (14,891)
Financing activites - .
Issue of ordinary share capital ) ' 114,618 -
Interest paid - (171) (4,413)
Members drawings o (301,141) (313,111)
Net cash flows used in financing activities (186,694) (317,524)
Net increase in cash and cash equivalents i 253,824 74,954
Cash and cash equivalents at beginning of year . " ] ' 83,103 .26,314
Exchange loss on cash and cash equivalents ’ (3,383) (18,165)
Cash and cash equivalents at the end of year 17 333,544 83,103

The notes on pages 17 to 49 form an integral part of these consolidated financial statements.

‘
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

COMPANY STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 DECEMBER 2017

Operating activites
Loss for the year

Adjustment for:

Interest receivable

Interest payable and similar charges,
Adjusted loss - :

Net (increase)/decrease in operating asset_s
Depreciation of tangible assets

Decrease/{Increase) in trade and other receivables
Increase in prepayments ) )
Increase in trade and other payables

Cash flows from operating activities

Taxation paid

Net cash flows generated from operating activities

Investing activites

Interest received

Purchases of investment

Net cash flows generated from / (used in) investing activities

Financing activites

Issue of ordinary share capital

Interest paid '

Loan repayment

Net cash flows from financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at the end of year

2017 2016
Note (unaudited)
£ £
(486,417) (23,638)
- (42)
- 3,779
(486,417) (19,901)
14 1,180 2,053
(26,628) (25,954)
(13,775) -
451,602 67,028
(74,038) 23,226
(74,038) 23,226
- 42
- (27,965)
- (27,923)
114,618 -
- (3,779)
- 9,000
114,618 5,221
40,580 524
1,629 1,105
42,209 1,629

The notes on pages 17 to 49 form an integral part of these consolidated financial statements.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEAR ENDEb 31 DECEMBER 2017
1. GENERAL INFORMATION

Mirova Natural Capital Limited, formerly known as Ecosphere Capital Limited, (the “Company”, or the "Group") is a private
company, limited by shares and incorporated on 15 August 2011 in England and Wales under registration number
07740692. The Company is domiciled in the United Kingdom.

The Company's registered office is 3rd Floor, 12 Gough Square, London, EC4A 3DW.

The Company was a fully owned subsidiary of Althelia Climate Fund GP S.a.r.l. (ACF GP), a limited company owned by
Sylvain Goupille's holding Piccolo 5 S.A and Christian del Valle's holding Dog Star S.a.r.l.

On 29 September 2017, the Company became the parent Company in the structure through the acquisition ACF GP.
Ecosphere Capital Partners LLP (ECP) and Althelia Sustainable Ocean Fund S.C.A. (ASOF) were existing subsidiaries of the
Company, prior to this. The results of the subsndlary acquired during the year are included in total comprehensive income
from the effective date of acquisition.

On 29 September 2017, the Company allotted 222,057 Ordinary shares of £1 each for a cash consideration of €115,739 and
130,906 Class A Ordinary shares of Althelia Climate Fund S.C.A SICAV-SIF to Sylvain Goupille and Christian del VaIIe.

They sold all their shares in the Company to ACF GP which sold them onto erova S.A., Plccolo 5 S.A. and Dog Star S.a.r.l. in
the ratio as per the table below.

All the existing Ordinary shares of £1 each were split into Ordinary shares of £0.01 each, resulting in 22,215,700 Ordinary
shares of £0.01each.

An additional 1,201,873,400 Ordinary shares of £0.01 were allotted pro-rata to the three shareholders in return for all the -
Ordinary shares of ACF GP valued at EUR 13,725,500.

As at the Balance Sheet date, the shareholders of the Company with their respective percentage of shareholdmgs are set
out below: .

Name of entities Percentage of ownership Country of incorporation
Mirova S.A. 51% France -
Piccolo 5 S.A. 29.40% o Luxembourg

Dog Star S.a.r.l. 19.60% : Luxembourg

Acquisitions of subsidiaries and businesses are accounted for using the acquisition method. The consideration of the
business combination is measured at the aggregate of the fair values (at the date of exchange, i.e. on 29 September 2017)
of ‘assets given, liabilities incurréd .or assumed, and equity instruments issued by the Group in exchange for control of the
acquiree (see Note 7).

Any excess of the consideration of the business combination over the ‘acquirer's interest in the net fair value of.the-
identifiable assets and liabilities is recognised as goodwill under intangible assets in the Consolidated Statements of
Financial Position. .

The Company, which |n|t|aIIy owns 50% of the capital share but nil income share of ECP, became the only partner of ECP on
29 September 2017. .

17



MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
1. GENERAL INFORMATION (CONTINUED)

As at the Balance Sheet date, the Company has the following subsidiaries:

. f th Country of i ati
Name of entities _ Also known as Percentage (? e ountry of incorporation
. ownership )
Ecosphere Capital Partners LLP ECP 100% ) United Kingdom
Althelia Climate Fund GP S.arl. . ACF GP 100% : Luxembourg

Althelia Sustainable Ocean Fund S.C.A. ASOF 100% Luxembourg
These consolidated financial statements have been prepared for the year to 31 December 2017.

2. BASIS OF ACCOUNTING .
a. Statement of compliance

The consolidated financial statements of the Group have been prepared on a going concern basis and in accordance with

International Financial Reporting Standards ("IFRS") issued by the International Accounting Standards Board ("IASB")

including interpretations issued by the IFRS Interprefations Committee, and as endorsed by the European Union ("EU").

The financial statements have been brepared in accordance with the Companies Act 2006 as applicable to companies using.
. IFRS. '

b. Basis of preparation

. The Group financial statements consolidate the financial statements of the Company and all its subsidiary undertakings
drawn up to 31 December each year. :

The financial statements are presented in Sterling (£).

The consolidated financial statements have been prepared under the historical cost convention, as modified by the
revaluation of financial assets at fair value through profit or loss. The preparation of these consolidated financial
statements in conformity with IFRS requires the use of accounting estimates and exercise of judgement by the
management while applying the Group's accounting policies. These estimates are based on the management's best
knowledge of the events which existed at the Consolidated Statement of Financial Position date; however, the actual
results may differ from these estimates. )

New standards and amendments issued but not yet effective for the financial period beginning 1 January 2017 which
have not been early adopted by the Group

The Directors' assessment of the impact of these new standards is set out below:
IFRS 9 "Financial instruments”
IFRS 9 Financial Instruments sets out requirements for recognising and measuring financial assets, financial liabilities and .

some contracts to buy or sell non-financial items. This standard replaces 1AS 39 Financial Instruments: Recognition and
Measurement.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEM BER. 2017
2. BASIS OF ACCOUNTING (CONTINUED)

b. Basis of preparation (continued)

IFRS 9 "Financial instruments" (continued)

i. Classification - ;-'inancial Assets

IFRS 9 contains a new classification and measurement approach for financial assets and reflects the busuness model in
which assets are managed and their cash flow characteristics.

IFRS 9 contains three principal classification categoriés for financial assets: measured at amortised cost, FVOCI and FVTPL.
The standard eliminates the existing I1AS 39 categories of held to maturity, loans and receivables and available for sale.

Based on its assessment, the Group does not believe that the new classification requirements will have a material impact
on its accounting for trade receivables, loans, investment in debt securities and.investments in equity securities that are
managed on a fair value basis. ' N
IFRS 9 replaces the ‘incurred loss' model in IAS 39 with a forward-loéking 'expected credit loss' (ECL) model. This will require
considerable judgement about how changes in economic factors affect ECLs, which will be determined on a probability-
weighted basis.

The new impairment model will apply to financial assets measured at amortised cost or FVOCI, except for investments in
equity instruments, and to contract assets. :

Under IFRS 9, loss allowances will be measured on either of the following bases:

- 12-month ECLs: these are ECLs that result from possible default events withinlthe 12 months after the reporting date;
and :

- lifetime ECLs: these are ECLs that result from all possible default events over the expected life of a financial instrument.
ii. Impairment - Financial Assets and contract assets (continued)
Lifetime ECL measurement applies if the credit risk of a financial asset at the reporting date has increased significantly since
initial recognition and 12-month ECL measurement applies if it has not. An entity may determine that a financial asset's
credit risk has not increased significantly if the asset has low credit risk at the reporting date. However, lifetime ECL
measurement always applies for trade receivables and contract assets without a significant financing component; the |

Group has chosen to apply this policy also for trade receivables and contract assets with a significant financing component.

The Directors are assessing the impact on impairment of the adoption of IFRS 9 6n the Group.
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MIROVA NATURAL CAPITAL LIMITED (fdrmerly known as ECOSPHERE CAPITAL LIMITED)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
2. BASIS OF ACCOUNTING (CONTINUED)
b. Basis of preparation (continued)
IFRS 9 "Financial instruments" (continued)
iii. Classiﬁca.tion - Financial Liabilities
IFRS 9 largely retains the existing requirements in IAS 39 for the classification of financial liabilities.

However, under IAS 39 all fair value changes of liabilities designated as at FVTPL are recognised in profit or loss, whereas
under IFRS 9 these fair value changes are generally presented as follows:

- the amount of change in the fair value that is attributable to changes in the credit risk of the liability is presented in OC;
and ’

- the remaining amount of change in the fair value is presented in profit or loss.
There will be no impact on the Group'is accounting for financial liabilities, as the new requirements only affect the
accounting for financial liabilities that are designated at fair value through profit or loss and the Group does not have any
such liabilities. :
The Directors are assessing the impact of the adoption of IFRS 9 on the Group.
iv. Transition
Changes in accounting policies resulting from the adoption of IFRS 9 will generally be applied retrospectively.
However, the Group will take advantage of the exemption allowing it not to restate comparative information for prior
periods with respect to classification and measurement (including impairment) changes. Differences in the carrying
amounts of financial assets and financial liabilities resulting fromvthe adoption of IFRS 9 will generally be recognised in
retained earnings and reserves as at 1 January 2018.

IFRS 15 "Revenue from Contracts with Customers"

The standard deals with the recognition of revenue and replaces IAS 18 which covers contracts for goods and services, IAS
11 Construction Contracts and IFRIC 13 Customer Loyalty Programmes. : ’

The new standard is based on the principle that revenue is recognised when control of a good or service transfers to a
customer. ) S

The standard permits either a full retrospective or a modified retrospective approach for the adoption.
Manégement has assessed the effects of applying the new standard on the Group's consolidated financial statements and

-has identified that there would be no impact of adopting IFRS 15 in the Group's financial statements due to the accounting
treatment for the Group already mirroring those of IFRS 15.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
2. BASIS OF ACCOUNTING (CONTINUED)
b. Bésis of preparation {(continued)

IFRS 16 "Leases"

-The standard will result in almost all leases being recognised on the balance sheet, as the distinction between operating and
finance leases is removed. Under the new standard, an asset (the right to use the leased item) and a financial liability to pay
rentals are recognised. The only exceptions are short-term and low-value leases. The accbunting for lessors will not
significantly change.

Mandatory for financial years commencing on or after 1 January 2019. At this stage, the Group does not intend to adopt
the standard before its effective date.

The Directors are aésessing the impact of the adoption of IFRS 16 on the Group.
3. SIGNIFICANT ACCOUNTING POLICIES

The pnnapal accounting policies set out below have been applied consnstently in these consolidated fmancnal statements
unless otherwise indicated.

a. Basis of consolidation
i. Business combinations

The group accounts for business combinations using the acquisition method when control is transferred to the Group. The
- consideration transferred in the acquisition is generally measured at fair value, as are the identifiable net assets acquired.

Any goodwill that arises is tested annually for impairment. Any gain on a bargain purchase is recognised in profit or loss

immediately. Transaction costs are expensed as incurred, except if related to the issue of debt or equity securities.

The consideration transferred does not include amounts related to the settlement of pre-existing' relationships. Such
amounts are generally recognised in profit or loss.

Any contingent consideration is ineasured at fair value. at the date of acquisition. If an obligation to pay contingent
consideration that meets the definition of a financial instrument is classified as equity, then it is not remeasured and’
settlement is accounted for within equity. Otherwise, other contingent consideration is remeasured at fair value at each
reporting date and subsequent changes in the fair value of the contingent consideration are recognised in the profit or loss.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017

3. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
a. Basis of consolidation (continued)
ii. Subsidiaries

‘Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed to, or has rights to,
variable returns from it's involvement with the entity and has the ability to affect those returns through its power over the
entity. The financial statements of subsidiaries are included in the consolidated financial statements from the date on
“which control commences until the date on which control ceases.

The results of acquired operations are included in the consolidated statement of comprehensive income from 29
September 2017, the date on which control is obtained. The results of MNCL, ECP and ASOF are included in the
consolidated statement of comprehensive income for the full year.

iii. Non-controlling interests
NCl are measured initially at their proportionate share of the acquiree's identifiable net assets at the date of acquisition.

Changes in the Group’s interests in subsidiaries that do not result in a loss of control are accounted for as equity
transactions.

iv. Loss of control

When the Group loses control over a subsidiary, it derecognises the assets and liabilities of the subsidiary, and any related
NCI and other components of equity. Any resulting gain or loss is recognised in the profit or loss. Any interests retained in
the former subsidiary is measured at fair value when control is lost.

v. Transactions eliminated on consolidation

Intra-group balances and transactions, and any unrealised income and expenses arising from intra-group transactions, are
eliminated. Unrealised gains arising from transactions with equity-accounted investees are eliminated against the
investment to the extent of the Group's interest in the investee. Unrealised losses are eliminated in the same way as
unrealised gains, but only to the extent that there is no evidence of impairment. ’

b. Foreign Currency
i. Foreign currency transactions

Transactions in foreign currencies are translated into the respective functional currencies of Group companies at the
exchange rates at the dates of the transactions. :
Monetary assets and liabilities denomjnated in foreign currencies are translated into the functional currency at the
exchange rate at the reporting date. Non-monetary assets and liabilities that are measured at fair value in a foreign
currency are translated into the functional currency at the exchange rate when the fair value was determined. Non-
. monetary items that are measured based on historical cost in a foreign currency are transiated-at the exchange rate at the
date of transaction. Foreign currency differences are generally recognised in the profit or loss.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
3. "SIGNIFICANT ACéOUNTING POLICIES (CON1-'INUED)
b. Foreign Currency‘(continueth:l)
ii. Foreign operations

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on acquisition, are
translated into GBP at exchange rates at the reporting date. The income and expenses of foreign operations are translated
into GBP at the exchange rates at the dates of transactions.

Foreign currency differences are recognised in OCl and accumulated in the translation reserve, except to-the extent that the
translation difference is allocated to NCI. . “ :

When a foreign operation is disposed of in its entirety or partially such that control, significant influence or joint control is
lost, the cumulative amount in the translation reserve related to that foreign operation is reclassified to profit or losses as
part of the gain or loss on disposal. If the Group disposes of part of its interest in a subsidiary but retains control, then the .
relevant proportion of the cumulative amount is reattributed to NCl. When the Group disposes of only part of an associate
or joint venture while retaining significant influence or joint control, the relevant proportion of the cumulative amount is
reclassified to profit or loss. A :

c. Revenue
Rendering of services

Revenue from the rendering of services is recognised by reference to the stage of completion of the contract. The stage of
completion of a contract is measured by comparing the costs incurred for work performed to date to the total estimated
‘contract costs. Revenue is only recognised to the extent of recoverable expenses when the outcome of a contract cannot
be estimated reliably.

1
d. Employee benefits

i. Short-term employee benefits

Liabilities for wages and salaries, including non-monetary benefits and accumulating sick leave that are ‘expected to be
settled wholly within 12 months after the end of the period in which the employees render the related service are
recognised in respect of employees’ services up to the end of the reporting period and are measured at the amounts
expected to be paid when the liabilities are settled. The liabilities are presented as current employee benefit obligations in
the balance sheet. : '

The obligations are presented as current liabilities in the balance sheet if the entity does not have an unconditional right to
defer settlement for at least twelve months after the reporting period, regardless of when the actual settlement is expected
to occur. '

ii. Defined contribution plans

Obligations for contributions to defined contribution plans are expensed as the related service -is provided. Prepaid
contributions are recognised as an asset to the extent that a cash refund or a reduction in future payments is available.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
3. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
e. Grant
Grants are initiaily recognised as deferred income at fair value if there is reasonable assurance that they will be received
and the Group will comply with the conditions associated with the grant; they are then recognised in profit or loss as other
income on a systematic basis over the useful life of the asset. -
f. Finance income and finance costs
The Group's finance income and finance costs include:
- interest income; o
- interest expense; and . )
- the foreign currency gain or loss on financial assets and financial liabilites.
Interest income or expense is recognised using the effective interest method.

g. Income tax

Income tax expense combrises current and deferred tax. It is recognised in profit or loss except to the extent that it relates
to a business combination, or items recognised directly in equity or in OCI.

Interest and penalties related to income taxes, including uncertain tax treatments, are accounted for under IAS 37
Provisions, Contingent Liabilities and Contingent Assets . '

i. Current tax

Current tax comprises the expected tax payable or receivable on the taxable income or loss for the year and any édjustment
to the tax payable or receivable in respect of previous years. The amount of current tax payable or receivable is the best
estimate of the tax amount expected to be paid or received that reflects uncertainty related to income taxes, if any. It is
measured using tax rates enacted or substantively enacted at the reporting date. Current tax also includes any tax arising
from dividends. ' :

N

Current tax assets and liabilities are offset only if certain criteria are met.
ii. Deferred tax

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and liabilities for
financial reporting purposes and the amounts used for taxation purposes. Deferred tax is not recognised for:

- temporary differences on the initial recognition of assets or liabilities in a transaction that is not a business combination
" and that affects neither accounting nor taxable profit or loss;

- temporary differences related to investments in subsidiaries, associates and joint arrangements to the extent that the
" Group is able to control the timing of the reversal of the temporary differences and it is probable that they will not

- taxable temporary differences arising on the initial recognition of goodwill.




MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017

3. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
g. Income tax (continued)
ii. Deferred tax (continued)
Deferred tax assets are recognised for unused tax losses, unused tax credits and deductible temporary differences to the
extent that it is probable that future taxable profits will be available against which they can be used. Future taxable profits
are determined based on the reversal of relevant taxable temporary differences. If the amount of taxable temporary
differences is insufficient to recognise a deferred tax asset in full, then future taxable profits, adjusted for reversals of
existing temporary differences, are considered, based on the business plans for individual subsidiaries in the Group.
Deferred tax assets are reviewed at each reporting date and are reduced to the extent that is no longer probable that the

related tax benefit will be realised; such reductions are reversed when the probability of future taxable profits improves.

Unrecognised deferred tax assets are reassessed at each reportin’g date and recognised to the extent that is has become
probable that future taxable profits will be available against which they can be used.

Deferred tax is measured at the tax rates that are expected to be applied.to temporary differences when they reverse, using
tax rates enacted to substantively enacted at the reporting date. -

The measurement of deferred tax reflects the tax consequences that would follow from the manner in which the Group
expects, at the reporting date, to recover or settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset only if certain criteria are met.
h. Property, plant and equipment
i. Recognition and measurement

Items of property, plant and equipment are measured at cost, which includes capitalised borrowing costs, less accumulated
depreciation and any accumulated impairment losses.

If significant parts of an item of property, plant and equipment have different useful lives, then they are accounted for as
separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or loss.
ii. Subsequent expenditure

Subsequent expénditure is capitalised only if it is probable that the future economic benefits associated with the
expenditure will flow to the Group. . : ’

iii. Depreciation

" Depreciation is calculated to write off the cost of items of property, plant and equipment less their estimated residual
values using the straight-line method over their estimated useful lives, and is generally recognised in profit or loss. Leased
assets are depreciated over the shorter of the lease term and their useful lives unless it is reasonably certain that the Group
will obtain ownership by the end of the lease term.
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’ MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
3. SIGNIFICANT ACCOUNTING POLICIES (CONTINOED)
h. Property, plant and equipment (continued)
ll. Depreciation (¢ontinued)
The estimated useful lives of property, plant and equipment for current and comparative periods are as follows:

- Furniture and equipment: 5 years
- Plant and machinery: 5 years

Depreciation methods, useful lives and residuals values are reviewed at each reporting date and adjusted if appropriate.
i. Intangible assets and goodwill
i. Recognition and measurement

Goodwill arising on the acquisition of subsidiaries is measured at cost less accumulated impairment-losses.

Other intangible asset, which comprises of a contract for management fees receivables acquired by the Group and having a *
finite useful lives, is measured at cost less accumulated amortisation and any accumulated impairment losses.

ii. Amortisation

Amortisation is calculated to write off the cost of intangible asset less its estimated residual values using the straight-line
method over its estimated useful life, and is generally recognised in profit or loss. Goodwill is not amortised.

The estimated useful life of the intangible asset is 3.75 years.

Amortisation methods, useful lives and residual values are reviewed at each reporting date and adjusted if appropriate.

j. Cash and cash equivalents

For the purpose of presentation in the statement of cash flows, cash and cash equivalents include cash on hand, deposits
held at call with financial institutions, other short-term, highly liquid investments with orig?nal maturities of three months

or less that are readily convertible to known amounts of cash and which are subject to an insignificant risk of changes in

value, and bank overdrafts. Bank overdrafts are shown within borrowings in current liabilities in the balance sheet.

k. Financial instruments

The Group classifies non-derivative financial assets into the following categories: financial assets at FVTPL, held-to-maturity
financial assets, loans and receivables and available-for-sale financial assets.

The Group classifies non-derivative financial liabilities into the following categories: financial liabilities at FVTPL and other
financial liabilities. ‘ ‘

i.  Non-derivative financial assets and financial liabilities - Recognition and derecognition
The Group initially recognises loans and receivables on the date when they are originated. All other financial assets and

financial liabilities are initially recognised on the trade date when the entity becomes a party to the contractual provisions
of the instrument.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)
- NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONfINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
3. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
. k. Financial instruments (continu'ed) .
i. Non-derivative financial assets and financial liabilities - Recognition'and, derecognition (continued)

The Group derecognises a financial asset when the contractual rights to the cash flows from the asset expire, or it transfers
the rights to receive the contractual cash flows in a transaction in which substantially all of the risks and rewards of
ownership of the financial asset are transferred, or it neither transfers nor retains substantially all of the risks and rewards
of ownership and does not retain control over the transferred asset. Any interest in such derecognised financial assets that
'is created or retained by the Group is recognised as a separate asset or liability. '

The Group derecognises a financial liability when its contractual obligation are discharged or cancelied, or expire.

Financial assets and financial liabilities are offset and the net amount presented in the statement of financial position when,
and only when, the Group currently has a legally enforceable right to offset the amounts and intends either to settle them
on a net basis or to realise the asset and settle the liability simultaneously.

ii. Non-derivative financial assets - Measurement
- Financial assets at FVTPL ' .

A financial asset is classified as at FVTPL if it is classified as held-for-trading or is designated as such on initial
recognition. Directly attributable transaction costs are recognised in profit or loss as incurred. Financial assets at FVTPL
are measured at fair value and changes therein, including an interest or dividend income, are recognised in profit or
loss.

- Held-to-maturity financial assets

These assets are initially measured at fair value plus any directly attributable transaction costs. Subseduent to initial
recognition, they are measured at amortised costs using the effective interest method.

- Loans and receivables

These assets are initially measured at fair value plus any directly attributable transaction costs. Subsequent to initial
recognition, they are measured at amortised costs using the effective interest method.

- Available-for-sale financial assets

These assets are initially measured at fair value plus any directly attributable transaction costs. Subsequent to initial
recognition,‘ they are measured at fair value and changes therein, other than impairment losses, interest income and
foreign currency differences on debt instruments, are recognised in OCl and accumulated in the fair value reserve.
When thése assets are derecognised, the gain or loss accumulated in equity is reclassified to profit or loss.

iii. Non-derivative financial liabilities --Measurement

A financial liability is classified as at FVTPL if it is classified as held-for-trading or is designated as such on initial recognition:
Directly attributable transaction costs are recognised in profit or loss as incurred. Financial liabilities at FVTPL are measured
at fair value and changes therein, including any interest expense, are recognised in profit or loss.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
3. SIGNIFICANT ACCOUNTING POLICIES (COI\iTINUED)
k. Financial instruments {(continued)
lli. Non-dernvative financial liabilities - Measurement (continued)

Other non-derivative financial liabilities are initially measured at fair value less any directly attributable transaction costs.
Subsequent to initial recognition, these liabilities are measured at amortised costs using the effective interest method.

. Share Capital

Incremental costs directly attributable to the issue of ordinary shares are recognised as a deduction from equity. Income
tax relating to transaction costs of an equity transaction is accounted for in accordance with IAS 12.

m. Impairment

i Non-derivative financial assets

Objective evidence that financial assets are impaired inclﬁdes:
- default or delinquency by aA debtor;
- restructuring of an amount due to the Grc.)up on terms that the Group would not consider otherwise;
- indications that a debtor or issuer will enter 'bankruptcy; B

- adverse changes in the payment status of borrowers or issuers;

- observable data indicating that there is a measureable decrease in the expected cash flows from a group of financial
assets. ;

For an investment in an equity security, objective evidence of impairment includes a significant or prolonged decline in its
fair value below its cost. The Group considers a decline of 20% to be significant and a period of nine months to be
prolonged.

Available-for- Impairment losses on availabie-for-sale financial assets are recognised by reclassifying the losses

sale financial accumulated in the fair value reserve to profit or loss. The amount reclassified is the difference between the

assets acquisition cost (net of any principal repayment and amortisation) and the current fair value, less any
impairment loss previously recognised in profit or loss. If the fair value of an impaired available-for-sale debt
security subsequently increases and the increase can be related objectively to an event occurring after the
impairment loss was recognised, then the impairment loss is’ reversed through profit or loss. Impairment
losses recognised in profit or loss for an investment in an equity instrument classified as available-for-sale
are not reversed though profit or loss, :

Equity- An impairment loss in respect of an equity-accounted investee is measured by comparing the recoverable -
accounted amount of the investment with its carrying amount. An impairment loss is recognised in profit or loss, and is
investees reversed if there has been a favourable change in the estimates used to determine the recoverable amount.
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MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2b17

3. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED) .

m. Impairment (continued)

i. Non-derivative financial assets (continued)

. Financial The Group considers evidence of impairment for these assets at both an individual asset and a collective
assets . - level. All are individually assessed for impairment. Those found not to be impaired are then collectively
measured at assessed for any impairment that has been incurred but not yet individually identified. Assets that .are not
amortised individually significant are collectively assessed for impairment. Collective assessment is carried out by
cost grouping together assets with similar risk characteristics. '

In assessing collective impairment, the Group uses historical information on the timing of recoveries and the
amount of loss incurred, and makes an adjustment if current economic and credit conditions are such that
the actual losses are likely to be greater or lesser than suggested by historical trends. :

An impairment loss is calculated as the difference between an asset's carrying amount and the present value
of the estimated future cash flows discounted at the asset's original effective interest rate. Losses are
recognised in profit or loss and reflected in an allowance account. When the Group considers that there are
no realistic prospects of recovery. of the asset, the relevant amounts are written off. If the amount of
impairment loss subsequently decreases and the decrease can be related objectively to an event occurring
after the impairment was recognised, then the previously recognised impairment loss is reversed though
profit or loss. o

ii. Non-financial assets

At each annual reporting date, the Group reviews the carrying amounts of its non-financial assets to determine whether
there is any indication of impairment. If any such indication exists, then the asset's recoverable amount is estimated.
Goodwill is tested annually for impairment.

For impairment testing, assets are grouped together into the smallest group of assets that generates cash inflows from
continuing use that are largely independent of the cash inflows of other assets or CGUs. Goodwill arising from a business
combination is allocated to CGUs or groups of CGUs that are expected to benefit from the synergies of the combination. '

The recoverable amount of an asset or CGU is the greater of its value in use and its fair value less costs to sell. Value in use
is based on the estimated future cash flows, discounted to their present value using a pre-tax discount rate that reflects
current market assessments of the time value of money and- the risks specific to the asset or CGU.

An impairment loss is recdgnised if the carrying amount of an asset or CGU exceeds its recoverable amount.

Impairment losses are recognised in profit or loss. They are allocated first to reduce the carrying amount of ény goodwill
allocated to the CGU, and then to reduce the carrying amounts of the other assets in the CGU on a pro rata basis.

An impairment loss in respect of goodwill is not reversed. For other assets, an impairment loss is reversed only to the .
extent that the asset's carrying amount does not exceed the carrying amount that would have been determined, net of
depreciation or amortisation, if no impairment loss had been recognised. :

n. Leases

i. Determining whether an arrangement contains a lease

At inception of an arrangement, the Group determines whether the arrangement is or contains a lease.

.
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FOR THE YEAR ENDED 31 DECEMBER 2017 '
3. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
n. Leases (continued)

At inception or on reassessment of an arrangement that contains a lease, the Group separates payments and other
consideration required by the arrangement into those for the lease and those other elements on the basis of their relative
fair values. If the Group concludes for a finance lease that it is impracticable to separate the payments reliably, then an
asset and a liability are recognised at an amount equal to fair value of the underlying asset; subsequéntly, the liability is
reduced as payments are made and an imputed finance cost on the liability is recognised using the Group's incremental ’
borrowing rate. ) - '

L.
ii. Leased assets

Leases of property, plant and equipment that transfer to the Group substantially all of the risks and rewards of ownership
are classified as finance leases. The leased assets are measured initially at an amount equal to the lower of their fair value
and the present value of the minimum lease payments. Subsequent to initial recognition, the assets are accounted for in
accordance with the accounting policy applicable to that asset.

Assets held under other leases are classified as operating leases and are not recognised in the Group's statement of
financial position. ’ :

iii. Lease payments

Payments made under operating leases are recognised in profit or loss on a straight-line basis over the term of the lease.
Lease incentives received are recognised as an integral part of the total lease expense, over the term of the lease.

Minimum lease payments made under finance leases are apportioned between the finance expense and the reduction of
the outstanding liability. The finance expense is allocated to each period during the lease term so as to produce a constant
periodic rate of interest on the remaining balance of the liability.

o. Operating profit

Operating profit is’the result generated from the continuing principal revenue producing activities of the Group as well as
other income and expenses related to operating activities. Operating profit excludes net finance costs, share of profit of
equity accounted investees and income taxes.

p. Fair value measurement

'Fair value' is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date in the principal or, in its absence, the most advantageous market to which
the Group has access at that date. The fair value of a liability reflects its non-performance risk. -

A number of the Group's accounting policies and disclosures require the measurement of fair values, for both financial and
non-financial assets and liabilities. . N

When one is available, the Group measures the fair value of an instrument using the quoted price in an active market for
that instrument. A market is regarded as active if transactions for the asset or liability take place with sufficient frequency
and volume to provide pricing information on an ongoing basis.
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3. SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
p. Fair value measurement (continued)

If there is no quoted price in an active market, then the Group uses valuation techniques that maximise the use of relevant
observable inputs and minimise the use of unobservable inputs. The chosen valuation technique incorporates all of the
factors that market participants would take into account in pricing a transaction.

if an asset or a liability measured at fair value has a bid price and an ask price, then the Group measures assets and long
positions at a bid pnce and liabilities and short positions at an ask price.

The best evidence of the fair value of a financial instrument on initial recognition is normally the tranéaction price - i.e. the
fair value of the consideration given or received. If the Group determines that the fair value on initial recognition differs
from the transaction price and the fair value is evidenced neither by a quoted price in an active market for an identical asset
or liability nor based on a valuation technique for which any unobservable inputs are judged to be insignificant in relation to
the measurement, then the financial instrument is initially measured at fair value, adjusted to defer the difference between
fair value on initial recognition and the transaction price. Subsequently, that difference is recognised in profit or loss on an
appropriate basis over the life of the instrument but no later than when the valuation is wholly supported by observable
market data or the transaction is closed out.

q. Going concern

After reviewing the Group's forecasts and projections, the Directors have a reasonable expectation that the Group has
adequiate resources to continue in operational existence for the foreseeable future. The Group therefore continues to
adopt the going concern basis in preparing its consolidated financial statements.

r. . Capital management

The Group's policy is to maintain a strong cépital base so as to safeguard their ability to continue as a going concern, to
sustain future development of the business and to maintain an optimal capital structure. Management monitors the capital
~ structure by reviewing and adjusting the issue of new shares, debt levels and deciding on dividend distribution, if any.

The Group monitors capital using a ratio of 'net debt' to 'equity’. Net debt is calculated as total liabilities (as shown in the
consolidated statement of financial position) less cash and cash equivalents. Equity comprises share capital, translation
reserve and accumulated losses.

The Group's net debt to equity ratio at 31 December 2017 was as follows. .
’ 2017 2016

(unaudited)

' £ £

Total liabilities 2,374,562 ' 386,515
less: Cash and cash equivalents ’ '(333,544) ~(83,103)
Net debt ' 2,041,018 303,412
Total equity ' 11,264,502 (45,692)
Net debt to equity ratio . . _ 0.18 (6.64)

s. Investments

Investments in subsidiaries by the Company are shown at cost in accordance with IAS 27 Separate Financial Statements.

31



MIROVA NATURAL CAPITAL LIMITED (formerly known as ECOSPHERE CAPITAL LIMITED)

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2017
4. USE OF ESTIMATES

in preparing these consolidated financial statements, management has made judgements, estimates and assumptions that
affect the application of the Group's accounting policies and the reported amounts of assets, liabilities, income and
expenses. Acutal results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to estimates are recognised
prospectively. :

Information about assumptions and estimation uncertainties that have a significant risk of resulting in a material’
adjustment to the carrying amounts of assets and liabilities within the year is included in the following notes:

The'areas involving significant estimates and judgements are:
' - Note 7 - business combination: fair value of assets acquired and liabilities assumed.

-- Note 13 - impairment test of intangible asset and goodwill: key assumptions underlying recoverable amounts, including
the recoverability of the contract for management fees receivable.

S. OPERATING SEGMENTS

The Directors examine the Group's performance from a product perspective and have identified two reportable segments
of the business: :

2017 2016
{unaudited)

Group ’ . ’ £ £
i) Consultancy fees for environmental advisory services *
Turnover ' . 1,237,796 1,119,142
(Loss)/Profit before tax o 328,862 290,733
Total assets 415,884 340,823
Total liabilities . ) 344,905 386,515
ii) Management fees for the strategic management of its fund investment portfolio
Turnover 329,465 -
Profit before tax . _ 88,756 -
Total assets . ’ 307,734 -

Total liabilities : . 1,336,752 : -

Company . .
The Company has only one reportable segment and hence the turnover relates only to consultancy fees for environmental
advisory services. '
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6. FINANCIAL INSTRUMENTS

a. Accounting classifications and fair values

31 December 2016 ' . Other
' Designated at Loans and financial -
fair value receivables liabilities

£ £ : £
Financial assets measured at fair value o ’
Equity securities (Fair Value Level 3) o o 1 - -

Financial assets not measured at fair value i
Trade and other receivables - 53,461 -
Cash and cash equivalents - 83,103 o -

Financial liabilities not measured at fair value

\

.Trade and other payables B - - (386,515)
. . o1 136,564 (386,515)

31 December 2017 . Other
' ; ' Designated at Loans and financial

fair value receivables liabilities

£ £ £

Financial assets measured at fair value _
Equity securities (Fair Value Level 3) 107,440 ) - -

‘Financial assets not measured at fair value .
Trade and other receivables ) - * 66,804 -
Cash and cash equivalents ) ’ - 333,544 -

Financial liabilities not measured at fair vlalue

Loans (Fair Value Level 2) _ ' - - (773,099)
Trade and other payables - - : (1,010,937)
107,440 400,348 (1,784,036)

b. Fair value measurement

To provide an indication about the reliability of the inputs used in determining fair value, the Group has classified its
financial instruments into the three levels prescribed under the accounting standards. An explanation of each level is as

follows:

Level 1: The fair value of financial instruments traded in active markets (such as publicly traded securities) is based on
quoted market prices at the end of the reporting period. The quoted market price used for financial assets is the current bid
price. These instruments are included in Level 1.’

Level 2: The fair value of financial instruments that are not traded in an active market (such as over the counter derivatives)
is determined using valuation techniques which maximise the use of observable market data and rely as little as possible on

' equity-specific estimates. If all significant inputs required to fair value an instrument are observable, the instrument is
included in Level 2. i
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6. FINANCIAL INSTRUMENTS (CONTINUED)
b. Fairvalue measurement {cbntinued)

Level 3: If one or more of the significant inputs is not based on observable market data, the instrument is included in Level
3. This is the case for unlisted equity securities.

c. Valuption techniques and significant unobservable inputs
Financial instruments measured at fair value -

Equity securities - The valuation model is based on market multiples derived from quoted prices of companies comparable
to the investee, adjusted for the effect of the no-markeability of the equity securities.

Financial instruments not measured at fair value
Loans - They are valued based on the discounted cash flow model.
" d. Financial risk managément
The Group has exposure to market risk, credit risk and foreign currency risks arising from financial instruments.

The Group's risk management is carried out by the Directors of the Company and each of the Company s subsndlarles The
risk management policies employed by the Group to manage these risks are discussed below.

i. Market Risk

Market risk is defined as the risk to which the Group is exposed in terms of a potentnal adverse impact on its income
statement due to fluctuations in currency exchange rates, interest rates and the market prices. :

The Group has decided to abide by a policy of low risk tolerance. Consequently, the Group does not have positions on or off
balance sheet that might be affected by fair value risk relating to interest rate and price risks.

1. Foreign exchange risk
As the Group has overseas operation and is exposed. to foreign exchange risk arising from foreign currency transactions,

foreign exchange risk arises from future commercial transactions and recognised assets and liabilities denominated in a
currency that is not the functional currency of the Group.
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6. FINANéIAL INSTRUMENTS (CONTINUED)
"d. Financial risk management (continued)
i. Market Risk (continued)
1. Foreign exchar‘rge fisk (contifrued)
Exposure

The Group's exposure to foreign currency risk at the end of the reporting period, expressed in the original currency, was as
follows:

31 December 2017 . GBP L EUR . USD

Tangible assets i 12,081 ) - oo
Other Financial Assets ) - 107,440 - -
Cash and cash equivalents ‘ ' 66,135 209,930 109,705
Trade and other receivables: 229,151 54,124 . o
Prepayments , 17,447 A . ’ -
Loans.and borrowings . - (649,463) " {300,000)
Trade and other payables (431,133) : (482,935) (207,166)

1,121 : (868,344) (397,461)
The only foreign currency exposure at 31 December 2016 was loans and ‘borrowiné of EUR 284,610.
Sensitivity ’ v B

As shown in the table previous, the Group is exposed 'to foreign currency risk through a number of different asset and
liability types held in currencies other than GBP. The risk is between GBP and other foreign currencies.

Should the net asset value subject to currency risk be subject to a 10% increase/decrease, the impact on the Statement of
Financial Position and Statement of Comprehensive Income would be an increase/decrease in the value of £103,939 (2016:
£24,368). :

2. Interest rate risk '

The Group is exposed to interest rate risk on loan payables and borrowings.

" As the Group's exposure to interest rates is fixed, the Group does not manage its cash flow interest rate nsk as it does not
- deem its other exposures to interest rate risk to be significant.

ii. Credit Risk

Credit risk is the possibility of loss stemmmg from the fallure of customers or counterparties to meet their payment
obligations to the Group.

Credit quality

The credit quality of financial assets that are neither past due nor impaired can be assessed by reference to credit ratings (if
available) or based on the internal assessment of the Group. ’

\
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6. FINANCIAL INSTRUMENTS (CONTINUED)
d. F::nancial risk management {?ontinued)
ii. Credit Risk (continued) |

Cash and cash equivalents

2017 2016

{unaudited)

« £ N

Credit Rating .
A Stable 333,544 83,103

Trade debtors and other receivables

These comprise mainly of VAT recoverable from HMRC and rent deposit. Given the nature of the business conducted by the
Group and the amount of trade debtors and other receivables, the Directors consider that there is no impairment of these
receivables.

No impaimient losses were recognised during the year (2016: £nil).

iii. Liquidity risk

Liquidity risk is the current or prospective risk ariéing from the Group's'inability to meet its liabilities and obligations as they

come due without incurring unacceptable losses.

The Directors monitor cash availability and current liabilities to mitigate and manage liquidity risk.

The table summarises the maturity profile of the Groups's financial assets and liabilities based on contractual undiscounted

payments:
From 3 to 12 )
2016 carrying amounts 3 months or less months From 1to 2 years From 2 to 5 years
) £ i £ £ £
Other financial assets 1 - - -
Trade and other receivables 53,461 - - -
Cash and cash equivalents 83,103 - - -
Trade and other payables {386,515) - - -
' (249,950) - - -
. From 3 to 12
2017 carrying amounts 3 months or less months From 1to 2 years From 2 to'5 years
' £ £ £ £
- Other financial assets 107,440 - - -
Trade and other receivables 66,804 - - -
Cash and cash equivalents- 333,544 - - -
Loans and borrowings - - - (773,099)
Trade and other payables -(1,010,937) - ) - -
(503,149) - -

(773,099)
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7. BUSINESS COMBINATIONS

The following table summarises the consideration paid by the Group, the fair value of assets acquired, liabilities assumed
and the non-controlling interest at the acquisition date.

. ( .
Consideration as at 29 September 2017 ' £
Equity consideration ' ) 12,018,734

Recognised amounts of identifiable assets a'cquired and liabilities assumed

Book values Adjustments Fair value
£ £ £
Loans ) 328,144 ’ - 328,144 -
Grants - ' , (32,972) 32,972 - -
Intangible asset ) - 3,721,801 3,721,801
Deferred tax liability on fair value uplift : - {632,706) . (632,706)
Cash and cash equivalents . ’ 410,047 - 410,047
Trade and other receivables ’ 134,385 - 134,385
Trade and other payables - {612,709) - © {612,709)
Borrowings L (771,994) . (771,994)
Total identifiable net assets i (545,099) 3,122,067 2,576,968 .
'Goodwill , - ' 9,441,766
‘Total : : 12,018,734

During the period from acquisition to the reporting date, the acquired company contributed £329,465 to turnover and
£16,277 to the loss for the financial year. ‘

The Group incurred acquisition-related costs of £11,496 on legal fees and due diligence costs. These costs have been
included in 'administrative expenses'.

The fair value of the loans, trade and other receivables and payables are based on book value at acquisition date. The fair
value of the grant was nil on the basis that it is not repayable at acquisition date.

Intangible asset relates to the capifalisati‘on of contracted management fees receivable and has been valued on the present
value of discounted cash flow from the management contract at a rate the Directors considered commercially sensible

based on their collective experience.

‘Deferred taxation has been recognised on the intangible asset, resulting in a provision of £632,706 upon acquisition.

8. REVENUE
2017 2016
. ‘ . (unaudited)
Group £ £
Rendering of services ' o : : . 1,567,262 1,119,142
Company ) , £ £
Rendering of services ) * 382,975 -
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9. ADMINISTRATIVE EXPENSES :
’ 2017 2016

(unaudited)
Expenses by nature

Group R - ) ’ £ £
Accountancy fees . {113,902) i (52,926)
Consultancy fees . , ' ‘ ' (422,831) {196,474)
Legal fees ) : (181,258) - (84,224)
Audit fees : : < ' (44,550) (20,701)
Operating lease payments ) : (128,816) (110,149)
Business rates ) . (31,733) (30,984)
Other professional fees : ' {68,638) (31,893)
Staff costs (432,770) (81,603)
Bank charges V . (3,601) {(1,673)
Office expenses . . ' - (192,487) (89,441)
Travel expenses . (263,727) (122,544)
Other expenses (9,220) (4,284)
Depreciation of tangible assets ' (6,966) (8,655)
Amortisation intangible assets ' (248,120) -

Total ’ . (2,148,619) (835,551)
Company . £ £
Accountancy fees (36,120) (3,335)
Consultancy fees (101,880) -

Legal fees = ) . (28,433) - -

. Audit fees : ‘ (44,550) ' -
Operating lease payments ' {26,794) -
Business rates ) - . (4,104) -
Other professional fees . (53,215) . -
Staff costs ’ (363,184) -
Bank charges (1,129) (749)
Office expenses . .+ {69,507) {103)
Travel expenses (58,146) (1,099)
Other expenses (70,197) . (886)
Depreciation of tangible assets . (1,180) (2,053)
Total ‘ . (858,434) (8,225)
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* 10. NET FINANCE COSTS

2017 2016
. : (unaudited)
Group : ‘ £ £
Interest income ' : . - 42
Finance income ' - 42
Financial liabilities measured at amortised cost - interest expense (3,628) ‘ (4,413)
Bank interest payable {170) -
Net foreign exchange loss . (13,117) -
Finance costs _ (16,915) ' (4,413)
Net finance costs recognised in profit of loss ‘ (16,915) (4,371) '
- ;
Company ' o v ' £ £
Interest income on bank . .- v 42.
Finance income . - 42
Financial liabilities measured at amortised cost - interest expense (5,105) . (3,779) -
Net foreign exchange loss . ' (5,854) (11,676)
Finance costs . : . (10,959) ~ (15,455) *
Net finance costs recog_nised in profit or loss 4 . {10,959) (15,413)
11. EMPLOYEE BENEFITS .
Group
The average monthly number of employees during the year was:
2017 2017 2016
First 9 months. Last 3 months (unaudited)
Directors ‘ : ' 1 2 ' 1
Staff . . : ) 2 8 3
. ’ 3 10 "4
2017 - 2016
: . (unaudited)
~ Employee benefit expenses g : ’ £ ) £
Wages and salaries » 362,657 74,002
Social security costs . o 53,388 4,973
Contributions to defined benefit pension funds ' 5,855 : -
Other staff costs A ’ ) . 10,870 - 2,628
Total . . 432,770 81,603
Company
The average monthly number of employees during the year was: ,
2017 2016
_ (unaudited)
Directors : ’ 2 -
Staff . . 8 -
) 10 -
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11.

12.

EMPLOYEE BENEFITS (CONTINUED)

Company (continued)

Employee benefit expenses

Wages and salaries

Social security costs

Contributions to defined benefit pension funds
Other staff costs

Total

TAX CREDIT

Group
a. Analysis of tax credit for the year

Current tax:

- UK Corporation tax on profits for the year

- Foreign corporation tax on profits for the year
- Adjustment in respect of prior periods

Total current tax

Deferred tax:
- Origination and reversal of timing differences
Total deferred tax

Tax credit for the year

b. Reconciliation of the tax credit

(Loss)/ pfofit on ordinary activities before taxation

. NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED)

(Loss)/profit on ordinary activities before taxation multiplied by effective rate

in the UK of 19.25% (2016:20%)

Effects of:

Partnership income not subject to corporate tax
Losses carried forward

Deferred tax

Expenses not deductible for tax purposes
Adjustment in respect of prior periods

Total tax credit

2017 2016
(unaudited)
£ £
297,156 -
49,316 -
' 5,855 -
10,857 -
363,184 R
2017 2016
(unaudited)
£ £
(22,153) -
(349) -
{22,502) -
42,180 -
42,180 -
19,678 -
2017 2016
(unaudited)
£ £
(597,343) 290,733
(114,988) 58,147
(62,013) (62,874)
150,299 35
42,180 -
4,549 4,693
(349) -
19,678 -
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12.

13.

TAX CREDIT (CONTINUED)
c. Deferred tax liabilities

Deferred tax liabilities during the year relate to the intangible assets acquired in the acquisition of ACF GP.

2017 2016

‘(unaudited)

£ ) £
Opening balance . . ) - -
Recognised on intangible asset - management contract . ' 632,706 -
less: Amortisation ’ . (42,180) . -
Closing balance ' 590,526 -

Settled: £ £

No more than twelve months after the reporting period 168,720 -
More than twelve months after the reporting period : B 421,806 -
' ‘ 590,526 ;

GOODWILL AND OTHER INTANGIBLE ASSET

Acquisitions'of subsidiaries and businesses are accounted for using the acquisition method. The consideration of the
business combination is measured at the aggregate of the fair values (at the date of exchange, i.e. on 29 September 2017)
of assets given, liabilities incurred or assumed, and equity instruments issued by the Group in exchange for control of the
acquiree. Directly attributable transaction costs are expensed to profit or loss.

. . o
As a result certain Intangible Asset and resulting Goodwill were recognised on acquisition date.

Goodwill is currently valued on the fair value less cost to sell basis.

Presented in the table below is an analysis of Goodwill and Other Intangible Asset as at 31 December 2017. There were no
goodwill nor other intangible assets in 2016. )

Other intangible

Goodwill asset . - Total
Cost . £ . £ £
Acquisition through business combination . 9,441,766 3,721,801 ' 13,163,567
At 31 December 2017 9,441,766 3,721,801 13,163,567
Accumulated amortisation )
Charge for the year : - 248,120 248,120
At 31 December 2017 ' . .- . 248,120 . 248,120
Carrying amounts .
At 31 December 2017 ) 9,441,766 . 3,473,681 12,915,447

Impairment tests for goodwill

/

The Group tests whether goodwill has suffered any impairment on an annual basis. As at 31 December 2017 it was assessed

" that since the date of acquisition from which all intangible assets arose was in September 2017 and there being no

-indicators of impairment to goodwill since that date, no impairment was necessary. The next impairment test will take

place by 31 December 2018.
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" 14. TANGIBLE ASSETS

Group . . Furniture and Plant and
Equipment Machinery Total
Cost : - - . : £ £ £
At 1January 2016 ' 18,507 10,440 28,947
Additions ) 14,891 - 14,891
" Disposals (390) - (390) .

" At 31 December 2016 33,008 10,440 - 43,448

Accumulated depreciation . .
"At 1 January 2016 ' . 7,083 7,206 ’ 14,289

Charge for the year : 6,602 2,053 ) 8,655
Disposals ] {(156) - ) {156}

At 31 December 2016 13,529 9,259 22,788

Net book value .
At 31 December 2016 - 19,479 1,181 20,660

At 31 December 2015 11,424 3,234 14,658
Furniture and Plant and

] Equipment Machinery ’ Total
Cost - £ £ £
At 1 January 2017 ' 33,008 10,440 43,448
Additions : 4,616 - 4,616
Disposals N (7,821) - (7,821)
At 31 December 2017 29,803 10,440 40,243

Accumulated depreciation

At 1 January 2017 13,529 9,259 22,788
Charge for the year 5,786 . 1,180 6,966
Disposals (1,592) - (1,592)

At 31 December 2017 ) . 17,723 10,439 ' 28,162

Net book value
At 31 December 2017 . 12,080 1 . 12,081
At 31 December 2016 ' 19,479 1,181 20,660

There were no impairment losses during the year for tangible assets.

~
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14. TANGIBLE ASSETS (CONTINUED)

Company ) ) : * Plant and

. ) Machinery . Total
Cost, 0 £ £
At 1 January 2016 ' 10,440 10,440
Additions . - . -
Disposals - : - -
At 31 December 2016 ’ 10,440 .10,440

Accumulated depreciation

At 1 January 2016 ‘ : 7,206 - 7,206
Charge for the year . 2,053 . 2,053
Disposals . ‘ : - -

At 31 December 2016 : o " 9,259 9,259

l
Net book value ) ;
At 31 December 2016 o 1,181 1,181

At 31 December 2015 : 3,234 3,234
Plantand )

Machinery Total

Cost : £ : £

At 1January 2017 ' ) 10,440 10,440

Additions . A . - -

Disposals ) A C- .-

At 31 December 2017 . ' ' 10,440 .7 10,440

Accumulated depreciation

At 1January 2017 ' : , _ 9,259 9,259
Charge for the year , © 1,180 1,180
Disposals ' , : - -

At 31 December 2017 - : . ) ‘ 10,439 ' 10,439

Net book value ) )
At 31 December 2017 - 1 .01
At 31-December 2016 ’ . : ’ 1,181 1,181

There were no impairment losses during the year for tangible assets.
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15. OTHER FINANCIAL ASSETS

2017 2016
» 4 (unaudited)
“Group _ ’ A £ £
Non-current investments : } ' '
Equity securities designated as at FVTPL 107,440 1
. : 107,440
These.are investments in Class A Ordinary shares of Althelia Climate Fund S.C.A SICAV-SIF.
Company : £ £
Non-current investments :
Equity securities designated as at FVTPL ) : 107,440 -
Investments in subsidiaries . . ( 12,046,798 96,065
12,154,238 96,065

These are investments in Class A Ordinary shares of Althelia Climate Fund S.C.A SICAV-SIF and in subsidiaries, details of
which are in note 22. )

The equity securities have been designated as at FVTPL because they are managed on a fair value basis and their
performance is actively managed. Investments in subsidiaries are recognised at costs in accordance with IAS 27 Separate
Financial Statements. '

16. TRADE AND OTHER RECEIVABLES

2017 2016

' (unaudited)

Group ) . . £ £
Rent deposit _ . . 29,509 - 29,509
Other debtors ' 37,295 23,952
: 66,804 53,461

Company - £ 3
Amounts due to group undertakings - 28,851
Other debtors : 124,121 641
124,121 29,492

Based on the amount and nature of the Trade and Other Receivables, the Group's exposure to credit and market risk are
minimum. The Directors assessed that there are no impairment for their recoverability.

17. CASH AND CASH EQUIVALENTS

2017 2016

. (unaudited)

Group ) £ £
Cash at bank and in hand 333,544 83,103
) - 333,544 83,103

Company £ £
Cash at bank and in hand 42,209 1,629

42,209 1,629

v

Restricted cash

The cash and cash equivalents disclosed above and in the statement of cash flows are all available on demand; there are no
restricted cash amounts.
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18. SHARE CAPITAL

19.

2017 2016
) {unaudited)
Group and Company : . " : £ £
Authorised, allotted and fully paid:
100 @ GBP 1 per Ordinary share C ' . - 100
599,803,659 S Ordinary shares of £0.01 each 5,998,037 . -
624,285,441 B Ordinary shares of £0.01 each ' 6,242,854 -
' 12,240,891 100

On 29 September 2017, the 100 ordinary shares of £1 each were subdivided into 10,000 ordinary shares‘of £0.01 each and
re-designated as 4,900 S ordinary shares of £0.01 each and 5,100 B ordinary shares of £0.01 each.

On 29 September 2017, 599,798,759 S ordinary shares of £0.01 each and 624,280,341 B ordinary shares of £0.01 each were.
allotted, issued and fully paid.

LOANS AND BORROWINGS

2017 2016
o . (unaudited)
Group £ - £
Non-current liabilities - .
Loan . 221,929 - -
Shareholders' loan 551,170 -
' 773,099 -
a. lLoan

The loan from Conservation International Fund for USD300,000 bearing 3% interest per annum was part of the net

- assets taken over upon the acquisition of ACF GP on 29 September 2017. The reimbursement of the loan is conditional
upon the successful launch of Althelia Sustainable Ocean Fund S.C.A. At 31 December 2017, the accrued interest was
£11,213 (29 September 2017: £9,697).

b. Shareholders' loan’

The shareholders' loan was part of the net assets taken over upon the acquisition of ACF GP on 29 September 2017. The
loan is unsecured, repayable on 7 April 2020 and ceases to bear interest from 29 September 2017. No amount was paid
or repaid during the period. At 31 December 2017, the accrued interest was £21,588 (29 September 2017: £21,456).
Refer to note 22(b)(i). ) '

2017 - 2016
- {unaudited)
Company - : ' £ £
Non-current liabilities . .
Amounts owed to group undertakings . : 102,101 109,199
102,101 109,199

The amounts owed to group undertakings comprise unsecured loans and accrued interest thereon at 5% per annum. Of the
loans, €80,000 is repayable on 1 August2021 and €33,082 is repayable on 15 September 2024.
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20. Tl:!ADE AND OTHER PAYABLES

2017 2016
) , - (unaudited)
Group . . £ £
Trade payables o ' 278,032 106,301
Other creditors - ' : 85,164 32,561
Taxation and social security ’ . ’ 320,891. 122,687
Accruals and deferred income . . ) . 326,850 124,966
’ 1,010,937 386,515
Company £ £
Trade payables ) 90,229 -
Amounts owed to group undertalkings 154,025 97,235
Other creditors ) 719 2,685
Taxation and social security 41,881 -
Accruals and deferred income 274,266 ' 2,500
561,120 102,420
21. LEASES
Group

As at 31 December 2017 the Group and its subsidiaries did not own any buildings for their own use, but rather carried on
their activity in properties leased under operating leases.

Commitments in relation to operating leases are payable as follows:

2017 2016
(unaudited)
. £ £
Less than one year ' 39,662 111,215
Between one and five years - 16,152
More than five years . . : : - : -
) .39,662 . 127,367
Company )
During 2016 and 2017, the company did not have any lease commitment.
22. RELATED PARTIES:
a. Subsidiaries
The Company's principal subsidiaries as at 31 December 2017 are set out below:
Address of registered
Name of entity office Ownership Principal activities
Ecosphere Capital Partners  3rd Floor, 12 Gough Square, 100% Consultants
LLP London, EC4A 3DW, UK
Althelia Climate Fund GP 5, Rue Guillaume Kroll, 100% General Partner of
S.a.r.l L-1882, Luxembourg funds
Althelia Sustainable Ocean S, Rue Guillaume Kroll, 100% General Partner of

Fund S.C.A. L-1882, Luxembourg funds
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22. RELATED PARTIES (CONTINUED)
b. Transactions with key management personnel
i. Loans from éompanies controlled by the Directors )

The Group took over a loan of €425,578 and the accrued interest thereon of €17,197 from. Piccolo 5 S.A., a company
controlled by Sylvain Goupille, as part of the net assets acquired from ACF GP on 29 September 2017.

The Group also took over a loan of €195,668 and the accrued interest thereon of €7,135 from Dog Star S.a.r.l., a company
controlled by Christian del Valle, as part of the net assets acquired from ACF GP on 29 September 2017.

Both loans bear no interest since 29 September-2017 and are repayable on 7 April 2020. No loan repayment was made
during the year. '

At 31 December 2017, the outstanding loans and the accrued interest thereon were:

2017 2016

(unaudited)

Loan from Piccolo 5 S.A. , - 377,573 -
Loan from Dog Star S.a.r.l. S 173,597 -
Interest on loan from Piccolo 5 S.A. . 15,257 : -
Interest on loan from Dog Star S.a.r.l. . 6,331 -
: 572,758 . -

ii. Key management personnel compensation comprised the following

‘ - 2017 12016
' (unaudited)
£ , £

Short term employee benefits : ; 71,702 ‘-
" Social security costs . 18,570 -
Defined benefits contributions , ‘ : " 4,816 -
Other benefits ' 1,281 -

96,369 . Lo-

c. Other related party transactions : ,

Duringthe year, ECP made a loan repayment of £68,000 (2016: £9,000) to MNCL. The loan outstanding at the end of the
year was nil (2016: £68,000).” : N

ECP made a further debtor repayment of £28,851 (2016: £25,489) to MNCL. There was no debtor amount due by ECP at t'he
end of the year (2016: £28,851). i '

ECP made costs recharges of £154,026 (2016: £nil) to MNCL. At the end of the year, the amount due by MNCL to ECP was
£184,831 (2016: £nil). . ‘ _ . .,

ACF made costs recharges of 6154,025 (2016: £nil) to MNCL. At the end of the year, the amount due by MNCL to ACF was
£154,025 (2016: £97,235). ' ' ’
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22,

RELATED PARTIES (CONTINUED)
Company
d. Transactions with key management personnel

i. Key management personnel compensation comprised the following

2017 2016

. (unaudited)

, £ £

~ Short term employee benefits i 71,702 . -
Social security costs - ) 18,570 -
Defined benefits contributions : 4,816 : -
Other benefits ' ‘ ‘ ‘ 1,281 -

' 96,369 -

e. Other related party transactions

During the year, ECP made a loan repayment of £68,000 (2016: £9,000) to MNCL. The loan outstanding at the end of the

year was nil (2016: £68,000).

24,

ECP made a furfher debtor repayment of £28,851 ('2016: £25,489) to MNCL. There was no debtor amount due by ECP at the
end of the year (2016: £28,851). .

ECP made costs recharges of £154,026 (2016: £nil) to MNCL. At.the end of the year, the amount due by MNCL to ECP was
£184,831 (2016: £nil).

At 31 December 2017, the Company has loans and accrued loan interest payable thereon to ACF of £116,307 (2016:
£109,199). The loans bear interest of 5% per annum. One loan for €82,000 is repayable on 1 August 2021 while another
loan for £33,082 is repayable on 15 September 2024. No loan or loan interest payment was made dur_ing the year (2016:
£nil). : ~

ACF made costs recharges of £154,025 (2016: £nil) to MNCL. At the end of the year, the amount due by MNCL to ACF was
£154,025 (2016: £97,235). ’

SUBSEQUENT EVENTS

" Subsequent events have been evaluated up to the date on which the financial statements were approved and authorised

for issue by the Directors.
The following events were identified:
- On 13 March 2018 the following persons were appointed as Directors of the Company:

- Raphael Lance
- Anne-Laurence Roucher
--Philippe Zaouati

s

- Following the decision of the Directors, Ecosphere Capital Partners LLP went into liquidation in June 2018.
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24.

25.

26.

SUBSEQUENT EVENTS (CONTINUED)

- In May 2018, Sustainable Ocean Fund GP S.a.r.l., a fully owned subsidiary, was set up be the Company in Luxembourg.
Its main activity is to be a General Partner ‘of Sustainable Ocean Fund S.C.A SICAV-SIF. ASOF is deconsolidated from the
Group as of 29 June 2018.

- On 21 September 2018, the Company changed its name from Ecosphere Capital Limited to Mirova Natural Capital
Limited.

There have been no other significant events affecting the Company or the Group since the year end.
ULTIMATE HOLDING COMPANY

The controlling party and immediate parent of the Group is. Mirova S.A. who owns 51% of the ordinary shares of the
Company and exercises 51% of the voting rights over the Company's operations. Mirova S.A. is 100% owned by Ostrum
Asset Ma nagement (previously named Natixis Asset Management) who are the ultimate parent company. The results of the
Group are' presented within the consolidated financial statements of Ostrum Asset Management copies of which are
available at 30 Avenue Pierre Mendes-France, 75013 Paris, France

v

TRANSITION FROM UK GAAP TO IFRS

The Company transitioned from United Kingdom Generally Accepted Accounting Principles FRS102 1A to IFRS for the
financial year beginning on 1 January 2017. A full Reconcilia{ion of Equity and Reconciliation of Profit were performed on
the prior year unaudited opening balances of the Prlmary Statements as presented in the Annual Report There was no
impact on the opening balances as a result of the transition and change in accounting policies.
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