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SAMSONITE INTERNATIONAL S.A.

Société Anonyme
Registered office: 13–15, avenue de la Liberté, L-1931 Luxembourg

R.C.S. Luxembourg: B 159.469
(the “Company”)

REPORT OF THE BOARD OF DIRECTORS
TO THE SHAREHOLDERS OF THE COMPANY

RELATING TO THE STATUTORY ANNUAL ACCOUNTS
(STAND ALONE ANNUAL ACCOUNTS)
OF THE COMPANY FOR THE PERIOD

FROM JANUARY 1, 2019 TO DECEMBER 31, 2019

March 18, 2020

Dear Shareholders,

We are pleased to present you the Company’s statutory annual accounts (stand alone annual accounts), 
being the balance sheet, the profit and loss account as well as the notes for the financial year having started 
on January 1, 2019 and ended on December 31, 2019 (the “Financial Year”).

At the end of the Financial Year, the share capital of the Company amounts to US$ 14,325,697.71 and the 
authorized share capital of the Company (including the issued share capital of the Company) amounts to 
US$ 35,000,000.-, represented by 3,500,000,000 shares having a par value of US$ 0.01 each.

At the end of the Financial Year, the Company’s issued share capital is represented by 1,432,569,771 shares 
with a par value of US$ 0.01 each, all of which are listed on the Main Board of The Stock Exchange of 
Hong Kong Limited.

The principal activity of the operating subsidiaries of the Company is the design, manufacture, sourcing 
and distribution of luggage, business and computer bags, outdoor and casual bags, travel accessories and 
slim protective cases for personal electronic devices throughout the world, primarily under the Samsonite®, 
Tumi®, American Tourister®, Speck®, Gregory®, High Sierra®, Kamiliant®, eBags®, Lipault® and Hartmann® 
brand names as well as other owned and licensed brand names.

Issuance of €350.0 Million 3.500% Senior Notes Due 2026

On April 25, 2018 (the “Issue Date”), Samsonite Finco S.à r.l., a wholly-owned, indirect subsidiary 
of the Company (the “Issuer”), issued €350.0 million aggregate principal amount of its 3.500% senior 
notes due 2026 (the “Senior Notes”). The Senior Notes were issued at par pursuant to an indenture (the 
“Indenture”), dated the Issue Date, among the Issuer, the Company and certain of its direct or indirect 
wholly-owned subsidiaries (together with the Company, the “Guarantors”).

The Senior Notes are guaranteed by the Company and the other Guarantors on a senior subordinated basis.

The Indenture contains a number of customary negative covenants that, among other things and subject 
to certain exceptions, may restrict the ability of the Company to: (i) incur or guarantee additional 
indebtedness, (ii) make investments or other restricted payments, (iii) create liens, (iv) sell assets and 
subsidiary stock, (v) pay dividends or make other distributions or repurchase or redeem the capital stock 
or subordinated debt of the Company, (vi) engage in certain transactions with affiliates, (vii) enter into 
agreements that restrict the payment of dividends by subsidiaries or the repayment of intercompany loans 
and advances, and (viii) engage in mergers or consolidations. The Indenture also contains certain customary 
provisions relating to events of default.
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Amended and Restated Senior Credit Facilities Agreement

On May 13, 2016, an indirect, wholly-owned subsidiary of the Company entered into a credit and guaranty 
agreement (the “Original Senior Credit Facilities Agreement”) with certain lenders and financial 
institutions. On August 1, 2016, the Company acceded to the Original Senior Credit Facilities Agreement 
as revolving borrower. The Original Senior Credit Facilities Agreement provided for (1) a US$1,250.0 
million senior secured term loan A facility (the “Original Term Loan A Facility”), (2) a US$675.0 million 
senior secured term loan B facility (the “Original Term Loan B Facility” and, together with the Original 
Term Loan A Facility, the “Original Term Loan Facilities”) and (3) a US$500.0 million revolving credit 
facility (the “Original Revolving Credit Facility,” and, together with the Original Term Loan Facilities, 
the “Original Senior Credit Facilities”).

In conjunction with the Senior Notes offering, on April 25, 2018, the Company and certain of its indirect, 
wholly-owned subsidiaries, as borrowers and guarantors and certain of the Company’s other direct and 
indirect wholly-owned subsidiaries, as guarantors, entered into an amended and restated credit and guaranty 
agreement (the “Credit Agreement”) with certain lenders and financial institutions. The Credit Agreement 
provides for (1) a new US$828.0 million senior secured term loan A facility (the “New Term Loan A 
Facility”), (2) a new US$665.0 million senior secured term loan B facility (the “New Term Loan B 
Facility” and, together with the New Term Loan A Facility, the “New Term Loan Credit Facilities”) and 
(3) a new US$650.0 million revolving credit facility (the “New Revolving Credit Facility,” and, together 
with the New Term Loan Credit Facilities, the “New Senior Credit Facilities”).

On April 25, 2018 (the “Closing Date”) the gross proceeds from drawings under the New Senior Credit 
Facilities were used, together with the gross proceeds from the offering of the Senior Notes and existing 
cash on hand, to (i) repay in full the Original Senior Credit Facilities and (ii) pay certain commissions, fees 
and expenses in connection thereto.

The obligations of the borrowers under the New Senior Credit Facilities are unconditionally guaranteed 
by the Company and certain of the Company’s existing direct or indirect wholly-owned material restricted 
subsidiaries (the “Credit Facility Guarantors”). All obligations under the New Senior Credit Facilities, 
and the guarantees of those obligations, are secured, subject to certain exceptions, by substantially all of 
the assets of the Company, the other borrowers and the Credit Facility Guarantors. The security granted by 
the Company includes (a) the shares (parts sociales) of Samsonite Sub Holdings S.à r.l. (the direct, wholly-
owned subsidiary of the Company), (b) the Company’s receivables, and (c) all the present and future assets, 
rights and claims the Company has or will have in relation to the Company’s bank accounts. The New 
Senior Credit Facilities contain a number of customary negative covenants that, among other things and 
subject to certain exceptions, may restrict the ability of the Company to: (i) incur additional indebtedness; 
(ii) pay dividends or distributions on its capital stock or redeem, repurchase or retire its capital stock or 
its other indebtedness; (iii) make investments, loans and acquisitions; (iv) engage in transactions with 
its affiliates; (v) sell assets, including capital stock of its subsidiaries; (vi) consolidate or merge; (vii) 
materially alter the business it conducts; (viii) incur liens; and (ix) prepay or amend any junior debt or 
subordinated debt.

SAMSONITE INTERNATIONAL S.A.

Société Anonyme
Registered office: 13–15, avenue de la Liberté, L-1931 Luxembourg

R.C.S. Luxembourg: B 159.469
(the “Company”)
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The New Senior Credit Facilities also contain certain financial covenants that are applicable to the 
Company and its subsidiaries on a consolidated basis. The Company was in compliance with these financial 
covenants as of December 31, 2019.

On March 29, 2019, the Company and certain of its indirect, wholly-owned subsidiaries, as borrowers, 
entered into an amendment to the Credit Agreement with each lender party to the Credit Agreement, 
and acknowledged by HSBC Bank USA, National Association, as the New Term Loan A and revolver 
administrative agent and BANK OF AMERICA, N.A., as the New Term Loan B administrative agent 
(the “First Amendment to Credit Agreement”).The amendments set forth in the First Amendment to 
Credit Agreement addressed (i) certain changes resulting from lease accounting under IFRS 16 in order 
to maintain the parties’ original intent under the Credit Agreement, (ii) flexibility under the negative 
covenants to facilitate certain cash pooling arrangements, and (iii) additional flexibility under the negative 
covenants with respect to a potential financing transaction contemplated by an indirect subsidiary of the 
Company.

On March 16, 2020, (the “2020 Refinancing Closing Date”), the Company and certain of its direct and 
indirect wholly-owned subsidiaries entered into a second amendment agreement to the Credit Agreement 
(the “Second Amendment to Credit Agreement”) with certain lenders and financial institutions (the 
“2020 Refinancing”). Under the terms of the 2020 Refinancing, the Second Amendment to Credit 
Agreement provides for (1) an amended US$800.0 million senior secured term loan A facility (the 
“Amended Term Loan A Facility”) and (2) an amended US$850.0 million revolving credit facility (the 
“Amended Revolving Credit Facility”). Under the Second Amendment to Credit Agreement, the maturity 
for both the Amended Term Loan A Facility and the Amended Revolving Credit Facility have been 
extended by approximately two years with remaining balances on both facilities due to be paid in full on 
the fifth anniversary of the 2020 Refinancing Closing Date. Interest on the borrowings under the Amended 
Term Loan A Facility and the Amended Revolving Credit Facility began to accrue on the 2020 Refinancing 
Closing Date.

The 2020 Refinancing did not affect the terms of the Term Loan B Facility.

Cash Pooling Agreement

On November 21, 2019, the Company entered into a Pooling Adherence Agreement (the “Adherence 
Agreement”) with J.P. Morgan Bank Luxembourg S.A. (“JPM”) pursuant to which the Company became 
bound as a “customer” under a Pooling Agreement (the “Pooling Agreement”) dated November 21, 2019 
between JPM and Samsonite IP Holdings S.à r.l., a wholly owned subsidiary of the Company. Pursuant 
to the arrangements governed by the terms of the Pooling Agreement, the amount of the balance on an 
interest-bearing bank account of the Company maintained with JPM, together with the balances on bank 
accounts maintained with JPM by certain subsidiaries of the Company that are also “customers” under 
the Pooling Agreement, collectively make up the amount of a “notional pool” of funds (the “Notional 
Pool”). The Pooling Agreement allows for customers, including the Company, to make short-term overdraft 
borrowings from JPM in an amount up to the net aggregate balance of all accounts included within the 
Notional Pool (taking into account any negative balances that exist by virtue of the Company or the other 
“customers” having drawn on the overdraft facility). The Company is jointly and severally liable for the 
obligations of each of its subsidiaries that participates as a “customer” under the Pooling Agreement. At 
December 31, 2019, there were no drawings on the overdraft facility with JPM by the Company or of its 
subsidiaries under the Pooling Agreement.

SAMSONITE INTERNATIONAL S.A.

Société Anonyme
Registered office: 13–15, avenue de la Liberté, L-1931 Luxembourg

R.C.S. Luxembourg: B 159.469
(the “Company”)
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Share Award Scheme

The Company’s Share Award Scheme (as defined here below) was amended by the Board of Directors of 
the Company (the “Board”) on March 13, 2019, which amendment was approved by the general meeting of 
shareholders of the Company on June 6, 2019. The same general meeting of shareholders granted the Board 
of Directors a general mandate to grant awards of restricted shares units (“RSUs”) pursuant to the Share 
Award Scheme in respect of a maximum of 8,534,685 new shares.

Upon the exercise of share options and RSUs granted by the Company on the dates referred to below, 
pursuant to the rules of the Company’s share award scheme adopted by the shareholders of the Company 
on September 14, 2012 (as amended from time to time, the “Share Award Scheme”), new ordinary shares 
were issued during the Financial Year in the amounts referred to below:

—	 upon the exercise of share options granted on January 8, 2013: 222,676 ordinary shares were issued 
during the Financial Year;

—	 upon the vesting of RSUs granted on October 11, 2018: 1,252,461 ordinary shares were issued during 
the Financial Year; and

—	 upon the vesting of RSUs granted on December 4, 2018: 154,254 ordinary shares were issued during 
the Financial Year.

During the year ended December 31, 2019, pursuant to the rules of the Share Award Scheme, the Company 
granted share options and RSUs to an executive director of the Company, certain key management 
personnel and other employees of subsidiaries of the Company as follows:

On June 17, 2019, the Company granted share options exercisable for 10,462,500 ordinary shares with 
an exercise price of HK$16.04 per share, and on November 22, 2019, the Company granted share options 
exercisable for 170,712 ordinary shares with an exercise price of HK$16.62 per share. Such share options 
are subject to pro rata vesting over a four-year period from the date of grant, with 25% of the options 
vesting on each anniversary of the date of the grant, subject to the grantee continuing to be employed by, 
or continuing to provide services to, the Group on the applicable vesting date. Such options have a 10-year 
term.

On June 17, 2019, the Company awarded time-based RSUs (“TRSUs”) with respect to 4,074,414 shares 
and on November 22, 2019, the Company awarded TRSUs with respect to 108,144 shares. Such TRSUs 
are subject to pro rata vesting over a three-year period, with one-third of such TRSUs vesting on each 
anniversary of the date of the grant, subject to the grantee continuing to be employed by, or continuing to 
provide services to, the Group on the applicable vesting date.

SAMSONITE INTERNATIONAL S.A.

Société Anonyme
Registered office: 13–15, avenue de la Liberté, L-1931 Luxembourg

R.C.S. Luxembourg: B 159.469
(the “Company”)
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On June 17, 2019, the Company granted performance-based RSUs (“PRSUs”) with respect to a target 
number of 1,455,327 shares assuming target level achievement of the performance conditions applicable 
to the PRSU grants. The performance targets cover the three-year (fiscal) period ending December 31, 
2021. The actual number of shares that will vest under the PRSUs will vary depending on the level of 
achievement of the performance conditions applicable to the PRSU grants made to the relevant grantees, 
thereby ensuring that the actual payout is linked to the Company’s performance. The maximum number of 
shares underlying the PRSUs granted on June 17, 2019, is 2,910,654 shares. The PRSUs granted on June 
17, 2019 will vest on the third anniversary of the grant date, subject to the achievement of the performance 
conditions and subject to the applicable grantee continuing to be employed by, or continuing to provide 
services to, the Group on the vesting date.

During the Financial Year, no advance was drawn down by the Company on the interest bearing master 
loan facility of a maximum principal amount of US$ 10,000,000.- granted on September 16, 2014 to the 
Company by Samsonite Sub Holdings S.à r.l., the direct wholly-owned subsidiary of the Company.

During the Financial Year, the Company did not proceed with any acquisition of its own shares.

The Company has a branch named “Samsonite International S.A., Hong Kong Branch” which is located at 
25th Floor, Tower 2, The Gateway, Harbour City, Kowloon, Hong Kong.

During the Financial Year, the Company did not engage in any research and/or development activity.

The Company’s directors considered that the Company may potentially be impacted by the principal risks 
and uncertainties to which the Company’s group is exposed (for more explanation on this matter, please 
refer to Note 20 of the Company’s consolidated financial statements).

The coronavirus (COVID-19) outbreak has caused a global health emergency and travel disruptions around 
the world. The impact of the COVID-19 outbreak on the Company and its consolidated subsidiaries on a 
consolidated basis in 2020 is described under “Management Discussion and Analysis — Other Financial 
Information” in the Consolidated Annual Report of the Company for the year ended December 31, 2019.

Due to the inherent uncertainties about the extent and duration of the COVID-19 outbreak and its impacts 
on the Company for the balance of 2020, the Board has decided not to recommend the payment of a cash 
distribution to the Company’s shareholders in 2020. It is the Board’s intent that in future years, when the 
Company has recovered from the temporary effects of COVID-19, the Board will resume its policy of 
recommending annual cash distributions to shareholders in line with its past practice.

Except for the Second Amendment to Credit Agreement described above, there are no significant 
subsequent events impacting the annual accounts of the Company for the year ended December 31, 2019.

SAMSONITE INTERNATIONAL S.A.

Société Anonyme
Registered office: 13–15, avenue de la Liberté, L-1931 Luxembourg

R.C.S. Luxembourg: B 159.469
(the “Company”)
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The Company will continue to exercise its activities of a holding company during the next financial year.

The operating results indicate a loss for the Financial Year of US$ 2,056,690.18. The balance sheet total 
amounts to US$ 1,951,860,442.68 as at December 31, 2019.

We propose to approve the annual accounts for the financial year ending December 31, 2019 as presented to 
you and to carry forward the loss of US$ 2,056,690.18 to the next financial year.

Finally, by special resolution, we kindly request you to grant discharge to the members of the board of 
directors of the Company and to the approved statutory auditor (réviseur d’entreprises agréé) for the 
performance of their duties during the Financial Year.

By: Kyle F. Gendreau

Capacity: Director

SAMSONITE INTERNATIONAL S.A.

Société Anonyme
Registered office: 13–15, avenue de la Liberté, L-1931 Luxembourg

R.C.S. Luxembourg: B 159.469
(the “Company”)
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The notes in the annex form an integral part of the annual accounts

Samsonite International S.A.
Balance Sheet

as at December 31, 2019
(expressed in USD)

Note(s) 12/31/2019 12/31/2018

ASSETS
Fixed assets 3
  Shares in affiliated undertakings 1,944,943,754.10 2,059,943,754.10
  Other loan — —

Total financial assets 1,944,943,754.10 2,059,943,754.10

Total fixed assets 1,944,943,754.10 2,059,943,754.10

Current assets
  Debtors 4
    Amounts owed by affiliated undertakings 4.1
      becoming due and payable within one year 229,543.97 6,009,980.88
      becoming due and payable after more than one year — —

    Total amounts owed by affiliated undertakings 229,543.97 6,009,980.88

    Other debtors 4.2
      becoming due and payable within one year 185,692.57 153,552.85
      becoming due and payable after more than one year 12,768.80 12,768.80

  Total other debtors 198,461.37 166,321.65

Total debtors 428,005.34 6,176,302.53

  Cash at bank and in hand 5 6,429,885.00 11,452,002.76

Total current assets 6,857,890.34 17,628,305.29

Prepayments 58,798.24 69,752.95

TOTAL ASSETS 1,951,860,442.68 2,077,641,812.34
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The notes in the annex form an integral part of the annual accounts

Samsonite International S.A.
Balance Sheet

as at December 31, 2019
(expressed in USD)

Note(s) 12/31/2019 12/31/2018

CAPITAL, RESERVES and LIABILITIES
Capital and reserves 6
  Subscribed capital 14,325,697.71 14,309,403.80
  Share premium account 289,100,326.99 288,607,874.18
  Reserves
    Other reserves including the fair value reserve
      Other available reserves 1,680,239,796.60 1,805,253,863.75

  Total reserves 1,680,239,796.60 1,805,253,863.75
  Profit or loss brought forward (34,015,838.91) (24,805,797.50)
  Profit or loss for the financial year (2,056,690.18) (9,210,041.41)

Total capital and reserves 1,947,593,292.21 2,074,155,302.82

Provisions 7
  Provisions for taxation — —
  Other provisions 962,735.26 1,105,459.58

Total provisions 962,735.26 1,105,459.58

Creditors 8
  Amounts owed to credit institutions
      becoming due and payable within one year — —

  Total amounts owed to credit institutions — —

  Trade creditors 8.1
      becoming due and payable within one year 181,289.89 158,993.53

  Total trade creditors 181,289.89 158,993.53

  Amounts owed to affiliated undertakings 8.2
      becoming due and payable within one year 2,831,043.89 1,986,448.32

  Total amounts owed to affiliated undertakings 2,831,043.89 1,986,448.32

  Other creditors 8.3
    Tax authorities 198,384.07 181,674.09
    Other creditors
      becoming due and payable within one year 93,697.36 53,934.00

  Total other creditors 292,081.43 235,608.09

Total creditors 3,304,415.21 2,381,049.94

TOTAL CAPITAL, RESERVES AND LIABILITIES 1,951,860,442.68 2,077,641,812.34
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The notes in the annex form an integral part of the annual accounts

Samsonite International S.A.
Profit and Loss Account

for the year ended December 31, 2019
(expressed in USD)

Note(s) 12/31/2019 12/31/2018

Other operating income 9 3,151,458.42 4,964,150.10

Raw materials and consumables and other external 
  expenses 10
    Other external expenses (2,779,942.19) (10,891,237.04)

Total raw materials and consumables and 
  other external expenses (2,779,942.19) (10,891,237.04)

Staff costs 11
  Wages and salaries (172,320.62) (1,635,971.26)
  Social security costs (4,349.38) (1,530.94)

Total staff costs (176,670.00) (1,637,502.20)

Other operating expenses 12 (2,029,054.43) (1,939,906.98)

Other interest receivable and similar income 13
  derived from affiliated undertakings — 255,740.79
  other interest and similar income 39,977.39 759,675.96

Total other interest receivable and similar income 39,977.39 1,015,416.75

Interest payable and similar expenses 14
  Other interest and similar expenses (267,265.56) (517,404.63)

Total interest payable and similar expenses (267,265.56) (517,404.63)

Tax on profit or loss 15 — (83,328.40)

Profit or loss after taxation (2,061,496.37) (9,089,812.40)

Other taxes not included in the previous captions 16 4,806.19 (120,229.01)

Profit or loss for the financial year (2,056,690.18) (9,210,041.41)
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Samsonite International S.A.
Notes to the Annual Accounts

as at December 31, 2019
(expressed in USD)

1.	 GENERAL

Samsonite International S.A. (“the Company”) was incorporated on March 8, 2011 and organized 
under the laws of Luxembourg as a “société anonyme” for an unlimited period.

The registered office of the Company is at 13–15, avenue de la Liberté, L-1931 Luxembourg. The 
Company is registered with the Register of Commerce of Luxembourg under the section B Number 
159.469.

The Company’s financial year starts on January 1 and ends on December 31 of each year.

The purpose of the Company is the holding of participations, in any form whatsoever, in Luxembourg 
and foreign companies and any other form of investment, the acquisition by purchase, subscription 
or in any other manner as well as the transfer by sale, exchange or otherwise of securities of any kind 
and the administration, control and development of its portfolio. It may in particular acquire by way 
of contribution, subscription, option, purchase or otherwise all and any transferable securities of any 
kind and realize the same by way of sale, transfer, exchange or otherwise.

The Company may likewise acquire, hold and assign, as well as license and sub-license all kinds of 
intellectual property rights, including without limitation, trademarks, patents, copyrights and licenses 
of all kinds. The Company may act as licensor or licensee and it may carry out all operations which 
may be useful or necessary to manage, develop and profit from its portfolio of intellectual property 
rights.

The Company may borrow and grant all and any support, loans, advances or guarantees to companies 
in which it holds a direct or indirect participating interest or which form part of the same group of 
companies as the Company.

The Company may also carry out any and all operations in relation to its business, both in 
Luxembourg and abroad, including, but not limited to, the design, manufacture, marketing, 
importation, exportation, warehousing, distribution and sale of, among others, luggage, bags, travel, 
and other accessories and related goods, as well as all products and materials used in manufacture.

The Company may moreover carry out all and any commercial, industrial and financial operations, 
both movable and immovable, which may directly or indirectly relate to its own corporate purpose or 
likely to promote its development or fulfillment.

The Company has been listed on the Main Board of the Stock Exchange of Hong Kong Limited since 
June 16, 2011.

The Company set up a branch in Hong Kong on December 12, 2011. From a Hong Kong law 
perspective, the Company has established a Place of Business in Hong Kong since April 16, 2011 and 
has been registered as a “Non-Hong Kong company” under Part XI of the Hong Kong Companies 
Ordinance since May 26, 2011.

Pursuant to the Title XVII of the amended law of August 10, 1915, the Company also prepares 
consolidated accounts, which are deposited with the register of commerce and companies and 
published according to the provisions of the Luxembourg law.
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Samsonite International S.A.
Notes to the Annual Accounts (continued)

as at December 31, 2019
(expressed in USD)

2.	 SIGNIFICANT ACCOUNTING POLICIES

2.1	 Basis of presentation

The annual accounts have been prepared in accordance with Luxembourg legal and regulatory 
requirements under the going concern assumption and the historical cost convention.

The annual accounts have been prepared in accordance with legal and regulatory requirements 
and generally accepted accounting principles in the Grand Duchy of Luxembourg. Accounting 
policies and valuation principles are, besides the ones laid down by the law of December 19, 
2012, as amended, determined and applied by the Board of Directors.

The preparation of annual accounts requires the use of certain critical accounting estimates. 
It also requires the Board of Directors to exercise its judgement in the process of applying 
the accounting policies. Changes in assumptions may have a significant impact on the annual 
accounts in the period in which the assumptions changed. The Board of Directors believes that 
the underlying assumptions are appropriate and that the annual accounts therefore present the 
financial position and its results fairly.

The books and records are maintained in US dollars (USD) and the annual accounts have been 
prepared in accordance with the valuation rules and accounting policies described below.

The figures for the financial year ended December 31, 2018, related to the items “Provisions 
for taxation” in amount of $101,761.03, have been reclassified to “Other creditors” to ensure 
comparability with the figures for the financial year ended December 31, 2019.

The figures for the financial year ended December 31, 2018 related to the item “Other loans” in 
amount of $53,934.00, have been reclassified to “Other debtors” to ensure comparability with the 
figures for the financial year ended December 31, 2019.

The figures for the financial year ended December 31, 2018 related to the item “Other interest 
receivable and similar income derived from affiliated undertakings” in amount of $14,889.27, 
have been partially reclassified to “other interest and similar income”, to ensure comparability 
with the figures for the financial year ended December 31, 2019.

2.2	 Basis of conversion for items originally expressed in foreign currency

Transactions expressed in currencies other than USD are translated into USD at the exchange 
rate effective at the time of the transaction.

Long-term assets expressed in currencies other than USD are translated into USD at the 
exchange rate effective at the time of the transaction. At the balance sheet date these assets 
remain translated at historical exchange rates.

Other assets are valued individually at the lower of and other liabilities are valued at the higher 
of their value at the historical exchange rate or their value determined at the exchange rates 
prevailing at the balance sheet date. Only unrealized exchange losses are recorded in the profit 
and loss account. Realized exchange gains and losses are recorded in the profit and loss account 
at the moment of their realization.

Cash at bank is translated at the exchange rate effective at the balance sheet date. Exchange 
losses and gains are recorded in the profit and loss account of the year.



905766 \ (Samsonite_Luxembourg) \ 15/04/2020 \ M15 / Size (210x297)

— 17 —

Samsonite International S.A.
Notes to the Annual Accounts (continued)
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(expressed in USD)

2.3	 Financial assets

Shares in affiliated undertakings are valued at purchase price.

In case of durable depreciation in value according to the opinion of the Board of Directors, value 
adjustments are made in respect of financial assets, so that they are valued at the lower figure to 
be attributed to them at the balance sheet date. These value adjustments are not continued if the 
reasons for which the value adjustments were made ceased to apply.

2.4	 Debtors

Debtors are valued at their nominal value. They are subject to value adjustments where their 
recoverability is compromised. These value adjustments are not continued if the reasons for 
which the value adjustments were made ceased to apply.

2.5	 Provisions

Provisions are intended to cover losses or debts, the nature of which is clearly defined and 
which, at the date of balance sheet, are either likely to be incurred or certain to be incurred but 
uncertain as their amount or the date on which they will arise.

Provisions for taxation corresponding to the tax liability estimated by the Company for the 
financial years are recorded under the caption “Other creditors”. Advance payments are shown in 
the assets of the balance sheet under the “Other debtors” item.

2.6	 Creditors

Creditors are recorded at their reimbursement value. Where the amount repayable on account is 
greater than the amount received, the difference is shown as an asset and is written off over the 
period of the debt based on a linear method.
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3.	 FINANCIAL ASSETS

The financial assets are comprised of as follows:

Name (registered office) Ownership %

Samsonite Sub Holdings S.à r.l. 100.00%
13–15, avenue de la Liberté, L-1931 Luxembourg

The amounts of capital, reserves, profits and losses for the financial year have been omitted in 
accordance with Art. 67, (3) of the Luxembourg Law of December 19, 2002.

The undertaking concerned is included in the consolidated accounts of Samsonite International S.A., 
having its registered office at 13–15, avenue de la Liberté, L-1931 Luxembourg.

The movements of the year are as follows:
Acquisition cost
at the beginning

of the year

Reimbursement
of share premium

for the year

Acquisition
cost at the end

of the year

Net book value
at the end
of the year

Name USD USD USD USD

Samsonite Sub Holdings S.à r.l. 
Luxembourg 2,059,943,754.10 (115,000,000.00) 1,944,943,754.10 1,944,943,754.10

4.	 DEBTORS

4.1	 Amounts owed by affiliated undertakings

The amounts owed by affiliated undertakings are 
comprised of as follows:

Dec 31, 2019 Dec 31, 2018
USD USD

Becoming due and payable within one year:
PTL Holdings Inc — 4,588,245.98
Samsonite LLC 20,371.44 1,350,535.49
Samsonite Importaciones SA de CV 92,286.09 71,199.41
Samsonite UK 56,331.52 —
Samsonite Asia 4,671.86 —
Samsonite Hong Kong 18,384.43 —
Tumi Hong Kong 37,498.63 — 

229,543.97 6,009,980.88

All these balances do not bear interest.
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4.2	 Other debtors

The other debtors are comprised of as follows: Dec 31, 2019 Dec 31, 2018
USD USD

Becoming due and payable within one year:
Corporate income tax advance 2011–2016 20,413.75 20,413.75
Net wealth tax advance 2017 501.78 7,994.93
Miscellaneous Receivable 3,030.77 6,489.32
VAT Receivable 161,746.27 118,654.85

185,692.57 153,552.85

Other debtors becoming due and payable after more than one year consist of rent deposits 
amounting to USD12,768.80 (2018: USD12,768.80).

5.	 CASH AT BANK AND IN HAND

The cash at bank is comprised of as follows: Dec 31, 2019 Dec 31, 2018
USD USD

HSBC Luxembourg current account USD 4,856,676.04 1,156,535.41
HSBC Hong Kong current account USD 244,516.00 72,590.21
JP Morgan current account USD 100,000.00 —
HSBC Hong Kong current account HKD417,496.80 53,589.89 236,749.78
HSBC Hong Kong current account HKD729,858.26 93,694.55 53,934.00
HSBC Hong Kong share options HKD8,424,809.26 1,081,408.52 9,932,193.36

6,429,885.00 11,452,002.76
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6.	 CAPITAL AND RESERVES

During 2019, the share capital of the Company has been increased by an amount of $16,293.91 by the 
issuance of 1,629,391 shares with a nominal value of $0.01 each. In 2019, the share premium has been 
increased by an amount of $492,452.81.

The authorized capital including the subscribed capital amounts to $35,000,000.00.

As at December 31, 2019 the share capital amounts to $14,325,697.71 represented by 1,432,569,771 
shares with a nominal value of $0.01 each.

The movements of the year are as follows:

Subscribed
capital

Share
premiums and

similar 
premiums

Other 
reserves

Retained
earnings 

Result 
for the year Total

USD USD USD USD USD USD

Balance as at January 1, 2019 14,309,403.80 288,607,874.18 1,805,253,863.75 (24,805,797.50) (9,210,041.41) 2,074,155,302.82
  Allocation of the result — — — (9,210,041.41) 9,210,041.41 —
  Distribution to Shareholders — — (125,000,000.00) — — (125,000,000.00)
  Capital Increase 2,226.76 492,452.81 — — — 494,679.57
  Contribution of reserve 14,067.15 — (14,067.15) — — —
  Result of the year ended — — — — (2,056,690.18) (2,056,690.10)

Balance as at December 31, 2019 14,325,697.71 289,100,326.99 1,680,239,796.60 (34,015,838.91) (2,056,690.18) 1,947,593,292.21

In accordance with Luxembourg law, the Company is required to allocate to a legal reserve a 
minimum of 5% of the annual net income, until this reserve equals 10% of the subscribed share 
capital. This reserve may not be distributed.

From the total increase in the Subscribed Capital of $16,293.91, an amount of $14,067.15 were 
subscribed as RSU — Bonus Shares.

7.	 PROVISIONS

The provisions are comprised of as follows: Dec 31, 2019 Dec 31, 2018
USD USD

Audit fees 251,366.46 222,560.19
Director fees 225,332.36 166,522.17
Legal fees 21,000.00 88,286.61
Miscellaneous fees 465,036.44 628,090.61

962,735.26 1,105,459.58
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8.	 CREDITORS

8.1	 Trade creditors

The trade creditors are comprised of as follows: Dec 31, 2019 Dec 31, 2018
USD USD

Becoming due and payable within one year:
Trade creditors 181,289.89 158,993.53

181,289.89 158,993.53

8.2	 Amounts owed to affiliated undertakings

The amounts owed to affiliated undertakings are 
comprised of as follows: 

Dec 31, 2019 Dec 31, 2018
USD USD

Becoming due and payable within one year:
Samsonite Asia current account — 15,890.93
Samsonite LLC current account 1,578,938.93 474,823.00
Samsonite UK current account — 1,337.87
Samsonite SAS current account — 2,612.62
Samsonite Malaysia current account 601.89 —
Samsonite Middle East current account 6,473.45 —
Cross-charges Samsonite IP Holdings S.à r.l. 1,240,297,50 1,240,297.50
Samsonite South Asia 4,732.12 —
Tumi Inc — 138,675.96
Global Licensing — 3,893.12
Speck — 49,164.41
Samsonite AG Switzerland — 28,740.61
Delilah EU Investments S.à r.l. — 31,012.30

2,831,043.89 1,986,448.32

All these balances do not bear interest.

As at Dec 31, 2018 there was no intercompany interest payable.
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8.3	 Other creditors

The other creditors payable less than one year are 
comprised of as follows: 

Dec 31, 2019 Dec 31, 2018
USD USD

Tax authorities 198,384.07 181,674.09
Payable to the shareholders (dividends) 93,697.36 53,934.00

292,081.43 235,608.09

9.	 OTHER OPERATING INCOME

The other operating income are comprised of as follows: Dec 31, 2019 Dec 31, 2018
USD USD

Recharge General and Administrative Luxembourg — 3,074,314.43
Recharge of share options fees 3,151,458.42 1,889,835.67

3,151,458.42 4,964,150.10

10.	 OTHER EXTERNAL EXPENSES

The other external expenses are comprised of as follows: Dec 31, 2019 Dec 31, 2018
USD USD

Rental fees 60,273.32 67,835.17
Legal fees 663,498.75 1,962,752.35
Accounting and administration fees 36,069.63 13,617.67
Bank fees 7,589.38 7,789.99
Audit fees (Statutory Audit Fees — KPMG) 90,497.60 146,457.17
Tax advisory fees 226,704.10 329,078.60
Travel and representation fees 80,121.60 375,069.77
General expenses 1,490,745.57 7,769,373.77
Consulting services fees — 98,342.58
Insurances premiums 124,419.30 120,919.97

2,779,942.19 10,891,237.04
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11.	 STAFF COSTS

The Company employed 2 persons during the financial 
period (2018: 3), broken down by category as follows:

Dec 31, 2019 Dec 31, 2018

Employee Hong-Kong Branch 2 2
Employee Luxembourg — 1

The staff costs are composed as follows: USD USD

Salaries and wages Hong-Kong Branch 172,320.62 146,897.87
Salaries and wages Luxembourg — 1,489,073.39
Social security on salary and wages Hong-Kong Branch 4,349.38 1,530.94

176,670.00 1,637,502.20

12.	 OTHER OPERATING EXPENSES

The other operating expenses are comprised of as follows: Dec 31, 2019 Dec 31, 2018
USD USD

Director fees 1,746,962.82 1,741,057.19
Non-deductible VAT on director fees 282,091.61 198,849.79

2,029,054.43 1,939,906.98

13.	 OTHER INTEREST RECEIVABLE AND SIMILAR INCOME

The other interest receivable and similar income are 
comprised of as follows:

Dec 31, 2019 Dec 31, 2018
USD USD

Other interest receivable and similar income 
Derived from affiliated undertakings (interest) — 255,740,79
Other interest income 28,124.55 14,889.27
Realized exchange gains 11,852.84 744,786.69

39,977.39 1,015,416.75

14.	 INTEREST PAYABLE AND SIMILAR EXPENSES

The interest payable and similar expenses are 
comprised of as follows:

Dec 31, 2019 Dec 31, 2018
USD USD

Other interest payable and similar expenses 
Unrealized exchange losses 236,622.71 194,740.07
Realized exchange losses 30,642.85 322,664.56

267,265.56 517,404.63
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15.	 TAX ON PROFIT OR LOSS

Dec 31, 2019 Dec 31, 2018
USD USD

Corporate income tax and Municipal business tax — 83,328.40

— 83,328.40

16.	 OTHER TAXES NOT SHOWN UNDER ITEMS 1 TO 15

Dec 31, 2019 Dec 31, 2018
USD USD

Net wealth tax (4,806.19) 120,229.01

17.	 OFF BALANCE SHEET FINANCIAL COMMITMENTS

Issuance of €350.0 Million 3.500% Senior Notes Due 2026
On April 25, 2018 (the “Issue Date”), Samsonite Finco S.à r.l., a wholly-owned, indirect subsidiary 
of the Company (the “Issuer”), issued €350.0 million aggregate principal amount of its 3.500% senior 
notes due 2026 (the “Senior Notes”). The Senior Notes were issued at par pursuant to an indenture 
(the “Indenture”), dated the Issue Date, among the Issuer, the Company and certain of its direct or 
indirect wholly-owned subsidiaries (together with the Company, the “Guarantors”).

The Senior Notes are guaranteed by the Company and the other Guarantors on a senior subordinated 
basis.

The Indenture contains a number of customary negative covenants that, among other things and 
subject to certain exceptions, may restrict the ability of the Company to: (i) incur or guarantee 
additional indebtedness, (ii) make investments or other restricted payments, (iii) create liens, (iv) sell 
assets and subsidiary stock, (v) pay dividends or make other distributions or repurchase or redeem the 
capital stock or subordinated debt of the Company, (vi) engage in certain transactions with affiliates, 
(vii) enter into agreements that restrict the payment of dividends by subsidiaries or the repayment of 
intercompany loans and advances, and (viii) engage in mergers or consolidations. The Indenture also 
contains certain customary provisions relating to events of default.

Please refer to the Company’s consolidated financial statements for further details.

Amended and Restated Senior Credit Facilities Agreement
On May 13, 2016, an indirect wholly-owned subsidiary of the Company entered into a credit and 
guaranty agreement (the “Original Senior Credit Facilities Agreement”) with certain lenders and 
financial institutions. On August 1, 2016, the Company acceded to the Original Senior Credit Facilities 
Agreement as revolving borrower. The Original Senior Credit Facilities Agreement provided for (1) a 
US$1,250.0 million senior secured term loan A facility (the “Original Term Loan A Facility”), (2) 
a US$675.0 million senior secured term loan B facility (the “Original Term Loan B Facility” and, 
together with the Original Term Loan A Facility, the “Original Term Loan Facilities”) and (3) a 
US$500.0 million revolving credit facility (the “Original Revolving Credit Facility,” and, together 
with the Original Term Loan Facilities, the “Original Senior Credit Facilities”).
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In conjunction with the Senior Notes offering, on April 25, 2018, the Company and certain of its 
indirect, wholly-owned subsidiaries, as borrowers and guarantors and certain of the Company’s 
other direct and indirect wholly-owned subsidiaries, as guarantors, entered into an amended and 
restated credit and guaranty agreement (the “Credit Agreement”) with certain lenders and financial 
institutions. The Credit Agreement provides for (1) a new US$828.0 million senior secured term loan 
A facility (the “New Term Loan A Facility”), (2) a new US$665.0 million senior secured term loan 
B facility (the “New Term Loan B Facility” and, together with the New Term Loan A Facility, the 
“New Term Loan Credit Facilities”) and (3) a new US$650.0 million revolving credit facility (the 
“New Revolving Credit Facility,” and, together with the New Term Loan Credit Facilities, the “New 
Senior Credit Facilities”).

On April 25, 2018 (the “Closing Date”) the gross proceeds from drawings under the New Senior 
Credit Facilities were used, together with the gross proceeds from the offering of the Senior Notes 
and existing cash on hand, to (i) repay in full the Original Senior Credit Facilities and (ii) pay certain 
commissions, fees and expenses in connection thereto.

The obligations of the borrowers under the New Senior Credit Facilities are unconditionally 
guaranteed by the Company and certain of the Company’s existing direct or indirect wholly-owned 
material restricted subsidiaries (the “Credit Facility Guarantors”). All obligations under the New 
Senior Credit Facilities, and the guarantees of those obligations, are secured, subject to certain 
exceptions, by substantially all of the assets of the Company, the other borrowers and the Credit 
Facility Guarantors. The security granted by the Company includes (a) the shares (parts sociales) 
of Samsonite Sub Holdings S.à r.l. (the direct, wholly-owned subsidiary of the Company), (b) the 
Company’s receivables, and (c) all the present and future assets, rights and claims the Company has or 
will have in relation to the Company’s bank accounts.

The New Senior Credit Facilities contain a number of customary negative covenants that, among 
other things and subject to certain exceptions, may restrict the ability of the Company to: (i) incur 
additional indebtedness; (ii) pay dividends or distributions on its capital stock or redeem, repurchase 
or retire its capital stock or its other indebtedness; (iii) make investments, loans and acquisitions; (iv) 
engage in transactions with its affiliates; (v) sell assets, including capital stock of its subsidiaries; (vi) 
consolidate or merge; (vii) materially alter the business it conducts; (viii) incur liens; and (ix) prepay 
or amend any junior debt or subordinated debt.

The New Senior Credit Facilities also contain certain financial covenants that are applicable to the 
Company and its subsidiaries on a consolidated basis. The Company was in compliance with these 
financial covenants as of December 31, 2019.

Please refer to the Company’s consolidated financial statements for further details.

Share Award Scheme
On September 14, 2012, the Company’s shareholders adopted the Company’s Share Award Scheme.



905766 \ (Samsonite_Luxembourg) \ 15/04/2020 \ M15 / Size (210x297)

— 26 —

Samsonite International S.A.
Notes to the Annual Accounts (continued)

as at December 31, 2019
(expressed in USD)

Share Options
On June 17, 2019, the Company granted share options exercisable for 10,462,500 ordinary shares to 
an executive director of the Company and certain key management personnel and other employees 
of the Group with an exercise price of HK$16.04 per share. Such options are subject to graded (“pro 
rata”) vesting over a four-year period from the date of grant, with 25% of the options vesting on each 
anniversary of the date of the grant, subject to the grantee continuing to be employed by, or continuing 
to provide services to, the Group on the applicable vesting date. Such options have a 10-year term.

On November 22, 2019, the Company granted share options exercisable for 170,712 ordinary shares 
to certain employees of the Group with an exercise price of HK$16.62 per share. Such options are 
subject to graded (“pro rata”) vesting over a four-year period from the date of grant, with 25% of 
the options vesting on each anniversary of the date of the grant, subject to the grantee continuing to 
be employed by, or continuing to provide services to, the Group on the applicable vesting date. Such 
options have a 10-year term.

Particulars and movements of share options during the year ended December 31, 2019 and December 
31, 2018 were as follows:

Number of 
options

Weighted-average 
exercise price

Outstanding at January 1, 2019 76,733,623 HK$25.83
  Granted during the year 10,633,212 HK$16.05
  Exercised during the year (222,676) HK$17.36
  Canceled/forfeited (“lapsed”) during the year (10,694,276) HK$26.86

Outstanding at December 31, 2019 76,449,883 HK$24.35

Exercisable at December 31, 2019 43,450,021 HK$24.61

Number of 
options

Weighted-average 
exercise price

Outstanding at January 1, 2018 84,925,858 HK$25.61
  Granted during the year 9,759,856 HK$26.81
  Exercised during the year (9,129,278) HK$22.71
  Lapsed during the year (8,822,813) HK$28.04

Outstanding at December 31, 2018 76,733,623 HK$25.83

Exercisable at December 31, 2018 32,986,377 HK$23.77

Restricted Share Units (“RSUs”)
Two types of RSU awards have been granted by the Company: time-based RSUs (“TRSUs”) and 
performance-based RSUs (“PRSUs”).
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Time-based Restricted Share Units
TRSUs granted by the Company are subject to pro rata vesting over a three-year period, with one-
third of such TRSUs vesting on each anniversary of the date of the grant, subject to the grantee 
continuing to be employed by, or continuing to provide services to, the Group on the applicable 
vesting date. Expense for TRSUs is based on the closing market price of the Company’s shares on the 
date of grant, discounted by the present value of expected future dividends, and is recognized ratably 
over the vesting period, net of expected forfeitures.

On June 17, 2019, the Company awarded TRSUs with respect to 4,074,414 shares to an executive 
director of the Company and certain key management personnel and other employees of the Group.

On November 22, 2019, the Company awarded TRSUs with respect to 108,144 shares to certain 
employees of the Group.

Particulars and movements of TRSUs during the year ended December 31, 2019 and December 31, 
2018 were as follows:

Number of 
TRSUs

Weighted-average 
Fair Value per

 TRSU

Outstanding at January 1, 2019 4,884,072 HK$22.50
  Granted during the year 4,182,558 HK$14.54
  Vested and converted to ordinary shares during the year (1,406,715) HK$23.40
  Canceled/lapsed during the year (935,364) HK$20.80

Outstanding at December 31, 2019 6,724,551 HK$17.60

Number of 
TRSUs

Weighted-average 
Fair Value per 

TRSU

Outstanding at January 1, 2018 — —
  Granted during the year 4,893,837 HK$22.50
  Canceled/lapsed during the year (9,765) HK$22.40

Outstanding at December 31, 2018 4,884,072 HK$22.50

Performance-based Restricted Share Units
PRSUs vest in full on the third anniversary of the date of grant, subject to the grantee continuing to be 
employed by, or continuing to provide services to, the Group on the vesting date, and only to the extent 
certain pre-established cumulative performance targets are met. Expense related to PRSUs with non-
market performance criteria is recognized ratably over the performance period, net of forfeitures, based 
on the probability of attainment of the related performance targets. The potential number of shares that 
may be issued upon vesting of the PRSUs ranges from 0% of the target number of shares subject to 
the PRSUs, if the minimum level of performance is not attained, to up to 200% of the target number 
of shares subject to the PRSUs, if the level of performance is at or above the predetermined maximum 
achievement level. For PRSUs subject to market conditions, the expense is recognized over the vesting 
period based on the fair value as determined on the grant date utilizing a Monte Carlo simulation.
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On June 17, 2019, the Company granted PRSUs with respect to a target number of 1,455,327 shares to 
an executive director and certain members of the Company’s senior management team assuming target 
level achievement of the performance conditions applicable to the PRSU grants. The performance 
targets cover the three-year (fiscal) period ending December 31, 2021. The actual number of shares 
that will vest under the PRSUs will vary depending on the level of achievement of the performance 
conditions applicable to the PRSU grants made to the relevant grantees, thereby ensuring that the 
actual payout is linked to the Company’s performance. The maximum number of shares underlying 
the PRSUs granted is 2,910,654 shares. The PRSUs granted on June 17, 2019 will vest on June 17, 
2022, subject to the achievement of the performance conditions and subject to the applicable grantee 
continuing to be employed by, or continuing to provide services to, the Group on the vesting date.

Particulars and movements of performance-based RSUs during the year ended December 31, 2019 and 
December 31, 2018 were as follows:

Number of 
PRSUs

Weighted-average 
Fair Value per 

PRSU

Outstanding at January 1, 2019 1,564,366 HK$17.91
  Granted during the year (at target level vesting) 1,455,327 HK$12.56
  Canceled/lapsed during the year (at target level vesting) (109,562) HK$17.78

Outstanding at December 31, 2019 (at target level vesting) 2,910,131 HK$15.24

Number of 
PRSUs

Weighted-average 
Fair Value per 

PRSU

Outstanding at January 1, 2018 — —
  Granted during the year (at target level vesting) 1,564,366 HK$17.91

Outstanding at December 31, 2018 (at target level vesting) 1,564,366 HK$17.91

Shares underlying an award of share options, TRSUs or PRSUs that lapse without the issuance of such 
shares upon vesting of such award may be available for future grant under the Share Award Scheme.

Please refer to the Company’s consolidated financial statements for further details.

18.	 SUBSEQUENT EVENTS

The Company has evaluated events occurring subsequent to December 31, 2019, the reporting date, 
through March 18, 2020, the date this financial information was authorized for issuance by the Board.

On March 16, 2020, the Company entered into the Amended Credit Agreement with certain lenders 
and financial institutions. Please refer to Company’s consolidated financial statements for further 
details.
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