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BESPAK HOLDINGS LIMITED
STRATEGIC REPORT
The vdirectors present their Strategic report for the year ended, 3i December 2021.

Principal activities, review of business
The Company’s principal activity is to act as a holding company.

'On 24 September 2021, Bespak Holdings Limited completed a reduction of its share capital of £8,041,000 and
share premium of £108,642,000. '

A dividend of £114,479,000 was paid in the year to the parent company, Consort Medical Limited (Consort). .
Further to this Consort formally released the company of the obligation to pay a loan balance (net) of
£33,855.000. .
Key Performance Indicators
' 12 months ended 11 months ended
31 December 2021 31 December 2020

‘ £000 £000
Dividends receivec; ’ : ] ' . - 248,463
_.Imp,airment of subsidiaries . : - (207,682)
Profit/(loss) efter tax oo ’ 35,877 36,839
Investments . . . " 37,670 : - 37,670

Net assets . - ; . . 38631 - 117,233 .

Pnncupal risks and uncertainties ‘
The management of the business and the executnon of the Company’s strategy are subject to a number of risks
.and uncertamtnes : :

Fore/gn exchange nsk :

The company is exposed to foreign exchange variancés on balances payable to and receivable from other group
companies. Foreign exchange risk arises when there is volatility in exchange rates-which can have a negative
|mpact on the Company’s result.
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QESPAK HOLDINGS LIMITED
STRATEGIC REPORT (CONTINUED) ‘

Interest rate r/sk : :
Interest rate risk relates to changes in LIBOR / EURIBOR, which can |mpact mterest charged on inter- company
balances '

Liquidity risk .
Liquidity risk relates to the Company’s ability to settle its debts as they fall due, however the Company has
recelved a letter of support from its parent company, Rec1pharm AB. , g

Tax risk
On 2 April 2019 the European Commission lssued a press release announcing the conclusnon of its investigation
into the UK CFC rules and stating that the finance company exemption is partlallyjustlfled but represents State
Aid if it relates to UK activities, The directors completed an assessment of the potential liability relating to UK ’

CFC activities and provided £0.4m at the end of the prior year. In January 2021 the Company received a
charging notice from HMRC requiring payment of the maximum potential liability of £1.0m. Whilst this amount
was paid to HMRC in February 2021, the Company does not believe that the UK CFC-financing benefit received
was State Aid. As a result; the Company believes that it is more likely than not that HMRC will be successful in
its legal case against the European Commission in 2022 and the full amount of £1.0m will be refunded. On the
‘basis of probabilities in-accordance With IFRIC23, a tax debtor of £0.6m has been recognised in the financial
statements. This treatment is on a consistent ba5|s and represents the same view.of the Company since the
prior period end.

' COVID-19 - ; o , o -
On 11 March 2020, the World Health OFganisation {'WHOQ’) declared COVID-19 as a pandemic, affecting
multiple countries including the UK. There has been no impact to manufacturing capability (of the-:Company’s
subsidiaries) during the pandemic and the manufacturing and quality functions have continued to operate on
subsidiary sites throughout the lockdown period and beyond. Demand for the pharmaceutical products that
the Company’s subsidiaries manufacture and supply have riot been adversely impacted by the pandemic as
they are used to treat on-going conditions of the patients. As such, the Company’s subsidiaries has have seen -
no-decline in demand or future forecasts as a result of the on- gomg pandemic.

The pharmaceutical industry is in most countfies prioritised and we as a group are focused on maintaining a
* reliable supply. We continue to follow all governmental-recommendations whilst at the same time working to
" mitigate any disruptions. As such, the directors do not consnder that the on-going COVID 19 pandemlc has had -
a sngnlflcant |mpact on the Company or its subsidiaries. :

-
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BESPAK HOLDINGS LIMITED
STRATEGIC REPORT (CONTINUED) ‘ .

Directors’ duties in relation to s172 Companies Act 2006

This company is a holding company for the subsidiaries set out in note 10, and has no employees. The
company’s principle stakeholders are therefore considered to be its shareholders and subsidiaries. The
directors consider, that they have acted in the way they believe, in good faith, to promote the success of Bespak
Holdings Limited and its subsidiaries for the benefit of its members as a whole and, in doing 50, have regard
‘(amongst other matters) to: ' -

o the likely conseqUences of any decisions in the Iong-term, ~

¢ the interests of employees, .

. the need to foster the business relatlonshlps with suppliers, customers and others,

 * the impact of operations on the community and environment, -

e the desirability of maintaining a reputation for high standards of business conduct, and

* the need to act fairly between the shareholders of the Company.

1

We describe how the directors consider these factors in their decision-making below:

Engagement with shareholders

The Board engages dlrectly with its shareholders on issues as necessary The legal entity project, being a key
project in the prior and current period was discussed and agreed with the Company s shareholders and was
considered in the best interests of group

The board considers and discusses information from across the organisation to help it understand the impact
of its operations, and the interests and views of our key stakeholders. It also reviews strategy, financial and
operational performance, as well as information covering areas such as key risks, and legal and regulatory
compliance. This information is provnded to the Board through reports sent in advance of each Board meeting,
and through in-person présentations.

Engagement with subsrdlary undertakings . .

The directors believe that effective communication and proactive engagement with its subsudlarles is
paramount in establishing a mutual understanding of objectives. The directors sit on the boards of its subsidiary
undertakings. This forms the primary communication between all stakeholders and facilitates effective open,
transparent and two-way engagement, any appropriate feedback from which forms part of each board’s
strategic discussions and which include discussions around transactional agreements, payment of drwdends .
board appointments and approval of accounts :

" As a result of these activities, the Board has an overview of engagement with stakeholders, and other relevant
factors, which enables the Directors to comply with their legal duty under section 172 of the Companies Act_
2006.

On behalf of the Boar.c'l'

. DocuSigned by:
lisa. (oda
40AOABEB59A6467... . e
Lisa Lodge
Director”

Date: 14 November 2022
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. BESPAK HOLDINGS LIMITED
DIRECTORS’ REPORT

The directors present theur report and the audlted financial statements of the Company for the year ended 31
December 2021 -

General information :
The Company isa Iumlted company |ncorporated and domiciled in the United Klngdom

Directors
The directors of the Company who held office durlng the period and up to the date of signing the flnanmal
statements were as follows: - -

Thomas Eldered (resigned 15 March 2021)

Mark Quick (resigned 15 March 2022)

Jean Francois Hilaire (appointed 15 March 2021)

Oren Klug (appointed 15 March 2022) ~ = .
" Lisa Lodge (appointed 6 May 2022}

Thomas Eldered (resigned 15 March 2021)

Future developments

The company will continue to act as a holdlng company.

Results and dividends
The Company’s profit for the year 'of £35,877, 000 (11 months ended 31 December 2020: £36,839,000) was
transferred to reserves.

Share capital & premium reduction

On 24 September 2021, Bespak Holdings Limited completed a reduction of its share capital of £8,041,000 and
share premium of £108,642,000 (together totaling £116,683,000). This step was required in order to create
distributable reserves to facilitate the subsequent steps below which allowed Bespak Holdings Limited to rectify
the position created by the unlawful dividend in 2020.

Final distribution made to shareholder
Following the share capital and premium reduction descrlbed above, the dlrectors undertook the following
steps:
1. Declared a final dividend to Consort Medical Ltd in the amount equal to the liability, supported by a
. shareholder resolution. The act of the final dividend created a debt of £114,479,000 owmg by Bespak
Holdings Limited to Consort Medical Ltd (the ”Debt”)

2. Entered into a set off arrangement with Consort Medical Ltd such that the Debt and Liability are set-
off with each other. '

Prior to declaring the final dividend, and it being approved by the shareholder, the directors of the Bespak
Holdings Limited reviewed the latest interim- accounts as at 30 November 2021 and considered the profits

* available for distribution. On the basis that there were sufficient profits available which exceeded the “Liability”
amount, the directors approved the final dividend to be declared and paid.
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BESPAK HOLDINGS LIMITED
DIRECTORS’ REPORT {CONTINUED)

Political and charitable donations ) .
The Company did not make any political or charitable donations in the period or the prior period.

Financial risk management

The Company is subject to foreign exchange nsk on Group balances payable. The Company does not have liquid -
assets and is dependent upon its parent company for financing requirements. For further dgtalls, refer to the
Strategic Report. '

Directors’ indemnities and liability insurance

Qualifying third-party indemnity arrangements are in place for the benefit of directors in a form and scope
which comply with the requirements of the Companies Act 2006. The indemnity was in force throughout the
financial period and up to the date of approval of the financial statements. Insurance cover is in force in respect
of personal liabilities which may be incurred by directors and officers in the course of their service with
Recipharm group.

. Disclosure of information to auditor -
In the case of each director, so far as each is aware, there is no relevant audit information of which the
Company s auditor is unaware. Each director has taken all the steps he or she needs to have taken as a director
in order to make himself or herself aware of any relevant audit information and to establish that the Company’s
auditor is aware of that information.

Going concern

The company does not hold cash and hence is reliant on parental support. The going concern review period

assessed by the directors is the period to 31 December 2023. Recipharm AB has provided a support letter to

state that it will provide the necessary financial support to enable the company to settle its liabilities as they
fall due within the period to 31 December 2023. The directors have made enquiries of Recipharm AB as to its

ability to providethis support and are satisfied that Recipharm AB has the resources to do so.

As a result of the above the directors continue to prepare the financial statements on a going concern basis.
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BESPAK HOLDINGS LIMITED
DIRECTORS' REPORT (CONTINUED)
Post balance sheet events

Russnan/Ukralne Conflict ,

On 24 February 2022, a conflict between Russia and Ukralne lnltlated which has had a w1despread impact on
the Global economy. The Company and its subsidiaries do not have any operations, legal entities, employees,
or financial assets in any of the affected countries. Management continues to monitor from a-supply chain
perspective for any direct impact and indirect impact of the ongoing conflict. The Company and its subsidiaries
‘are'_cu'rrently not impacted by any of the sanctions imposed by the UK or-other countries.

Auditor Coe J :
A recommendation to re- appoint EY for the coming year wnII be put to the directors for approval foIIowmg the
signing of these fmancual statements.

On behalf of the Board

DocuSigned by:

Liso- (odat

—— 40AOABEBS9AG497...
Lisa Lodge

Director

Date: 14 November 2022
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BESPAK HOLDINGS LIMITED

STATEMENT OF. DIRECTORS' RESPONSIBILITIES IN RESPECI’ OF THE STRATEGIC REPORT, THE DIRECTORS’
REPORT AND THE FINANCIAL STATEMENTS

The dlrectors are responsible- for preparing the Strateguc Report, the Directors’ Report and the flnanaal
- statements in accordance with applicable law and regulatlons :

Company law requires the directors to prepare financial statements for each financial year. Under that law
~ they have elected to prepare the financial statements in accordance with UK accounting standards and
applicable law (UK Generally Accepted Accounting Practice), including FRS 101 Reduced Disclosure Framework.

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 company and of the profit or loss of the company for that
period. In preparing these financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;

e make judgements and estimates that are reasonable and prudent; and

e  assess the company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern; and

* use the going concern basis of accounting unless they elther intend to liquidate the company or to
cease operations, or have no realistic alternative but to do so: : -

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the company’s transactions and disclose with reasonable accuracy at any time the financial position of the
company and enable them to énsure that the financial statements comply with the Companies Act 2006. They
are responsible for such internal control as they determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error, and have general
responsibility for taking such steps as are reasonably open to them to safeguard the assets of the company and
to prevent and detect fraud and other irregularities. '
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INDEPENDENT AUDITOR;S REPORT TO THE MEMBERS OF BESPAK HOLDINGS LIMITED

" Opinion .
We have audited the financial statements of Bespak Holdings Limited for the year ended 31 December 2021
which comprise the Income Statement, Statement of Comprehensive Income, Balance Sheet, Statement of
Changes in Equity and the related notes 1 to 15, including a summary of significant accounting polncnes The
financial reportmg framework that has been applied in their preparation is applicable law and United’

Kingdom Accounting Standards including FRS 101 ”Reduced Dlsclosure Framework” (United Klngdom
Generally Accepted Accountmg Practice). '

In-our opinion, the financial statements: ;

. give a trde and fair view of the company’s affairs as at 31 December 2021 and of its profit for the period

. then ended; »

e have been properly prepared in accordance with United ngdom Generally Accepted Accountmg
Practice; and

o -have beén prepared in accordance with the requurements of the Companles Act 2006

Basis for oplmon , o

We conducted our audit in accordance with Internatlonal Standards on Auditing (UK) (ISAs (UK)) and
" applicable law. Our responsibilities under those standards are further described in'the Auditor’s
responsibilities for the audit of the financial statements section of our report below We are independent of
the company in accordance with the ethical requirements that are-relevant to our audit of the financial
statements in the UK, including the FRC’s Ethical Standard, and we have fulfllled our other ethical
* -+ - responsibilities in accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and- appropnate to provide a basis for our
: opmlon :

Conclusions relating to going concern

In auditing the financial statementé; we have concluded that the directo_fs’ use of the going concern basis of
accounting in the preparation-of the financial statements is appropriate.

Based on the work we have pérformed, we have not identified any material uncertainties fglating to events or
conditions that, individually or colleg:tively, may cast significant doubt on the company’s-ability to continue as
a going concern for the period to 31 December 2023.

Our respon5|b|||t|es and the responsubllmes of the directors with respect to going concern are described in the
relevant sections of this report. - However, because not all future events or conditions can be predicted, this
statement is not a guarantee as to the company’s ability to continue as a going concern.

Other information

The other information com'priées the information included in the annual report, other than the financial
. statements and our auditor’s report thereon. The directors are responsible for the other information.

Our opinion on the financial statements does not cover the other information and, except to the extent -
otherwise explicitly stated in this report, we do not express any form of assurance conclusion 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 identify such
material inconsistencies or apparent materlal misstatements, we are reqmred to determine whether there is a
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF BESPAK HOLDINGS LIMITED (CONTINUED)

material misstatement in 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 materlal misstatement of the other
information, we are requured to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

e theinformation given in the strategic report and the directors’ report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and
e the strategic report and.directors’ report have been prepared in accordance wuth appllcable legal
-requirements. :

Matters on which we are required to réport by exception

In the light of the knowledge and understanding of the company and its environment obtained in the course
of the audit, we have not identified material misstatements in the strategic report or directors’ report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006

requires us to report to you if, in our dpinion: ‘

o adequate accounting records have not been kept or returns adequate for our audit have not been
received from branches not visited by us; or '

e the financial statements are not in agreement with the accounting records and returns; or

e certain disclosures of directors’ remuneration speéified by law are not made; or

e we have not received all the information and explanations we require‘féif our audit.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out on page 8, the directors are
responsible for the preparation of the financial statements and for belng satisfied that they give a true and fair
view, and for such internal control as the directors determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error. :
In preparing the financial statements, the directors are responsible for aséessing the company’s ability to

. continue as a going-concern, disclosing, as applicable," matters related to.going concern and using the going
concern basis of accounting unless the directors either intend to liquidate the company or to cease operations,
or have no realistic alternative but to do'so.

Auditor’s responsibilities 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 t6 issue an auditor’s report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
.expected to influence the economic decisions of users taken on the basis of these financial statements.

10
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF BESPAK HOLDINGS LIMITED (CONTINUED)

Explanation as to what extent the audit was considered capable of detecting irregularities, including fraud
Irregularities, including ‘fraud, are instances of non-compliance with laws and. regulatiohs. We design
procedures in line with our responsibilities, outlined above, to detect irregularities, including fraud. The risk of
not detecting a material misstatement due to fraud is higher than the risk of not detecting one resulting from °
error, as fraud may involve deliberate concealment by, for example, forgery or intentional misrepresentations,
.or through collusion. The extent to which our procedures are capable of detecting irregularities, including fraud
is detailed below. However, the primary responsibility for the prevention and detection of fraud rests with both
those charged with governance of the entity and management.

Our approach was as follows:
* "We obtained an understanding of the legal and regulatory frameworks that are applicable to the
company and determined that the most significant are those that relate to the reporting framework,
FRS101, the Companies Act 2006 and the relevant tax laws and regulations in the UK.

*  We understood how the company is complying with those frameworks by making enquiries of
management to understand how the company maintains and communicates its policies and procedures
in those areas. We corroborated our enquiries through review of board minutes, review of
correspondence with. relevant authorities, as well as consideration of the results of our audit procedures
across the company to either corroborate our findings or provide contrary evidence which was followed
up.

*  We assessed the susceptibility of the company’s fmancnal statements to material misstatement, including
how fraud might occur by understanding which areas of the business present potentlal fraud risk areas
(through assessing the presence of opportunities, incentives or potential rationalisation to commit such
acts of fraud), understanding where these risks could present themselves and subsequently identifying
the process level controls in place to prevent, or detect and correct them. Combining this with our review
‘of entity level controls, which have evidenced management’s behaviour and the culture embedded W|th|n

_~ the company, we have gained a detailed understanding of the overall susceptibility to fraud.

+  Based on this understanding we designed our audit procedures to identify non-compliance with such laws
and regulations. Our procedures included: detailed journal entry testing, with a focus on manual journals,
cbrrobqrating balances where necessary to underlying supporting documentation. We also challenged
assumptions and judgements made by management by reviewing third party evidence, including expert
reports, wherever possible and discussed these with our internal experts. The results of these procedures
did not identify any instances of irregularities, including fraud.

A further description of our responsibilitieé for the audit of the fiﬁancial statements is located on the
Financial Reporting Council’s website at https://www.frc.org.uk/auditorsresponsibilities. This description
forms part of our auditor’s report.

Use of our rebort

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

~ company and the company’s members as a body, for our audit work, for thlS report, or for the opinions we
have formed.

Ernst & voung LLP

Rachel Wilden (Senior statutory auditor) E
for and on behalf of Ernst & Young LLP, Statutory Auditor
Cambridge

Date: 14 November 2022

11
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BESPAK HOLDINGS LIMITED

INCOME STATEMENT .
For the year ended 31 December 2021

11 months

12 months
ended31 ended 31
December " . December
2021 2020
Notes -
£000 £000
Impairment of investment in subsidiaries 10 - (207,682)
L . Exchange gain/(loss) ' 3,039 (2,842)
' Operating profit/(loss) _ . 3,039 (210,524)
Investment income 5 - 248,463
.Interest payable to parent company - 8 (1,138) (1,117)
Other exceptional income : 6 33,855 -
" Profit on ordinary activities before taxation 35,756 36,822
Tax credit on profit on ordinary activities -9 121 - 17
Profit for the financial period 35,877 36,839
STATEMENT OF COMPREHENSIVE INCOME
For the year ended 31 December 2021
( 12 months - 11 months
ended 31 ended-31
December - December
2021 2020
-£000 - £000
Profit for the financial period 35,877 - 36,839
35,877 36,839

Total comprehensive income for the period

The gain for the financial period and total comprehensive gain for the period are attributable to the equity

owners of the parent.

The accompanying notes on pages 15 to 24 are an integral part of the financial statements.

12
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'BESPAK HOLDINGS LIMITED

BALANCE SHEET
As at 31 December 2021

As at .

) As at
Notes ' -31 December - 31 December
’ 2021 2020 .
£000 £000
Non-current assets ‘
Investments 10 37,670 37,670
' 37,670 37,670
Current assets
' Amounts receivable from group compames 11 ’ .43 137,384
_ Debtors - group relief 217 -
Debtors - corporation tax 501 ) -
: " 961 137,384
Total Assets -38,631 175,054
Current liabilities i o ,
Amounts due to other group companies 12 - - (57,379)
Corporation tax - (442)
_ - (57,821)
Net current assets 38,631 79,563
Total liabilities .- (57,821)
Net assets’ 38,631 .117,233
Equity ) '
Called-up share capital 13 - 8,041
Share premium - 108,642
Profit and loss account " 38,631 ‘550
Total shareholders’ funds. 38,631 117,233

" The acqompa‘nYing notes on pages 15 to 24 are an integral pén of the financial statements.

~

The financial statements on pages 12 to 24 were approved by the Board of directors and authorlsed for issue
on. 14 November‘ 2022 ‘and signed on its behalf by: :

y DocuSigned by:
(isa. {,o}/)u
40A0ABES59A6497 ...

Lisa Lo,dgeA
Director

Registered number: 03973457 .

13
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. BESPAK HOLbINGS LIMITED

STATEMENT OF CHANGES IN EQUITY
As at 31 December 2021

Notes Called up
: ‘ share Share .Profitand
capital premium loss . - Total
£000 £000 account £000
. - ) £000

Balance at 31 January 2020 7,586 108,642 (9,023) 107,205
Profit for the financial period o - - 36,839 36,839
Dividends paid ' 7 - - (141,745)  (141,745)
~ Reversal of unlawful element of dividend . - - 114,479 114,479
Issue of share capital - © 13 455 - - . 455
Balance at 31 December 2020 ' 8,041 108,642 550 117,233
Profit for the finahci'al period - - ., 35,877 35,877
_Dividends paid 7 - - (114,479) (114,479)
Capital reduction ) . (8,041) (108,642) 116,683 -
.Balance at 31 December 2021 - - 38,631 38,631

pl

" The accorhpanying notes on pages 15 to 24 are an integral part of the financial statements. a

14
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BESPAK HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS
General information : ey

Bespak Holdings Limited_'is a direct wholly owned subsidiary. of Consort Medical Limited. Bespak' Holdings
Limited is incorporated in Ehgland and Wales, registered number 03973457. The nature of the Company’s
operations and its principal activities are set out in'the Strategic report on page 2.

Consolidation exemption

The Company is a wholly-owned subsidiary of Recipharm AB and is included in the consolidated financial

* statements of Roar HoldCo AB (parent of Recipharm AB), which are publicly available from Companies House,
Sweden. Consequently, the Company has taken advantage of the exemption from preparing consolidated
financial statements under the terms of section 401 of the Companies Act 2006.

1. Presentation of the financial statements and éccbunting policies
Basis of preparation

These financial statements have been prepared.in accordance with Financial Reporting Standard 101 ”Reduced
Disclosure Framework" (‘FRS101’) and the Companies Act 2006

The following exemptions from the requirements of IFRS have been applied in the preparation of these financial
statements, in accordance with.FRS 101: ’ '
- IFRS7, ‘Financial Instruments: Disclosures’
- Paragraphs 91 to 99 of IFRS 13, ‘Fair value measurement’ (dlsclosure of valuation techniques and
inputs used for fair value measurement of assets and liabilities)
—  Paragraph 38 of 1AS 1, ‘Presentation of financial statements’ comparative information requirements
in respect of paragraph 79(a)(iv) of IAS 1; . '
— The following paragraphs of IAS 1, ‘Presentation of financial statements’:
10(d), (statement of cash flows)
16 (statement of compliance with all IFRS),
38A (reqwrement for minimum of two primary statements, including cash flow statements)
38B-D (additional comparatlve information),
.40A-D (requirements for a third statement of financial posmon)
.111 {cash flow statement information), and.
134-136 (capital management disclosures)

— 1AS 7, ‘Statement of cash flows’

—  Paragraph 17 of IAS 24, ‘Related party disclosures’ (key management compensation)

—  The requirement of IAS 24 ‘Related party disclosures’ to disclose related party transactions entered
into between two or more members of a group whereby a subsndlary whois a party to the
transaction is wholly owned by such a member.

— . Paragraphs 30 and 31 of IAS 8 ‘Accounting Policies, Changes in Accountlng Estlmates and Errors’
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BESPAK HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS'(continued)
- Accounting convention

The financial statements have been prepared using the historic c_ost‘con'vention, as modified by certain financial
assets and financial liabilities (including derivative financial instruments) at fair value. The specific accounting
policies adopted, which have been approved by the Board, are described within this note and have been
applied consistently in all periods presented.

- Going concern basis

The company does not hold cash and hence is reliant on parental support. The going concern review period
assessed by the directors is the period to 31 December 2023.

Recipharm AB has provided a support Iétter to state that it will provide the necessary financial support to
enable the company to settle its liabilities as they fall due within the period to 31 December 2023: The directors
have made enquiries of Recipharm AB as to its ability to provide this support and are satisfied that Recipharm
AB has the resources to do so.

As a result of the above the directors continue to prepare the financial statements on a going concern basis.
Investments : ' e

Investments are shown at cost less’ provision in respect of impairments. Impairment write-downs are
determined by reference to the higher of the post-tax realisable value of the investment and its ongoing value
in use. - ' ‘ '

Taxation

The charge for current taxation is based on the results for the period as adjusted for items that are non-
assessable or disallowed. It is calculated using rates that have been enacted, or substantively enacted, by the
balance sheet date.

Non-derivative financial instruments

Non-derivative financial instruments comprise investments in equity and debt securities, trade and other
receivables, cash and cash equivalents, loans and borrowings and trade and other payables.
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BESPAK HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS (continyed)
Foreign currencies

Items included in'the financial statements of the Company are measured using that entity’s functional currency, -
which is the currency of the primary economic environment in which the Company operates {‘functional
currency’). The financial statements are presented in ‘Pound Sterling’ (£) which is also the company’s functional
currency. Foreign currency transactions are translated into the functional currency using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the settlement of
such transactions and from the translation at period-end exchange rates of monetary assets and liabilities
denominated in foreign currencies are recognised in the income statement..

Critical accounting estimates and judgements

The Company makes estimates and assumptions.that affect the application of policies and reported amounts.
Estimates and judgements are continually evaluated and are based on historical experience and other factors
including expectations of future events that are believed to be reasonable under the circumstances. Actual
results may differ from these estimates. The estimates and assumptions which have a significant risk of causing
a material adjustment to the carrying amount of assets and liabilities are discussed below.

A) Carrying value of intercompany balances

In assessing the carrying value of the Company’s intercompany balances, the directors take into account the
.net assets of the corresponding companies and the trading forecasts of those companies. The trading forecasts
contain estimates and assumptions around future profitability and cash generation.

"B) Carrylng value of lnvestments

In assessmg the carrying value of the Company’s investments in other group companies, the directors take into
account the net assets of the corresponding companies and the tradlng forecasts of those companies. The
trading forecasts contain estimates and assumptions around future profitability and cash generation.

C) Uncertain tax positions

On 2 April 2019 the European Commission issued a press release announcing the conclusion of its investigation
into the UK CFC rules and stating that the finance company exemption is partially justified but represents State
"Aid if it relates to UK activities. The directors completed an assessment of the potential liability relating to UK
CFC activities and provided of £0.4m at 31 December 2020. In January 2021 the Company received a charging
notice from HMRC requiring payment of the maximum potential liability of £1.0m. Whilst this amount was paid
to HMRC in February 2021, the Company does not believe that the UK CFC financing benefit received was State
Aid. As a result, the Company believes that it is more likely than not that HMRC will be successful in its legal

~ case against the European Commission in 2022 and the full amount of £1.0m will be refunded. On the basis of
probabilities in accordance with IFRIC23, a tax debtor of £0.6m has been recognised in the financial statements.
This treatment is on a consistent basis and represents the same view of the Company since the prior period
end. '

2. Audit fees

" The audit fees of the Company of £17,000 (11 month period ended 31 December 2020: £8 000) have beenl
" borne by the immediate parent undertaklng, Consort Medical Limited.
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BESPAK HOLDINGS LIMITED

NdTES TO THE FINANCIAL STATEMENTS (continued)A

3. Employees

The Combany had no employees dur_ing the period or thg prior period.

q, Directors Remuneration

Directors' remuneration is borAne_by other companies within the Recipharm group and not specifically

.

recharged. The proportion of directors’ time spent on this Company is considered negligible and hence their

remuneration for qualifying services is deemed to be £nil.

No director exercised share options in shares of

other group undertakings in the current period (period ended 31 December 2020: 3). No director received
shares for qualifying services to the company in either the current or prior period. No director was accruing

benefits (for qualifying services to the Company) under a' defined contribution scheme or defined benefit

pension scheme in either the current or prior period.

5. Investment income - dividends received

Dividends received from group undertakings

6. Other exceptional income

Release of group loans

<12 moritﬁs ended

31 December
2021

£000

11 months ended
31 December
2020

£000

248,463

12 months ended
31 December

2021 .
£000 -

- 33,855

" 11 months ended

31 December
2020
£000
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" BESPAK HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (continued)

- 7. Dividends paid

Dlvudends paid .
Reversal of unlawful element of dividend
Net dividends paid to parent company

12 months ended
31 December

11 months ended
31 December-

2021 2020

- £000 £000

114,479 141,745

= (114,479)
114,479

- 27,266 -

\

Unlawful dividend to shareholder ‘ :

In October 2020, the Company paid a dividend of £141,745,000 to its shareholder and the directors
subsequently identified that £114,479,000 of this distribution was unlawful. In 2021, the directors took steps
to rectify the unlawful dividend. On the basis that part of the dividend was unlawful an obligation (the
“Liability”) was created (at 31 December 2020) in the recipient company of the unlawful dividend; Consort

- AMedlcaI Ltd to Bespak Holdings-Limited. This obligation has subsequently been settled between Consort
Medlcal Ltd and Bespak Holdings lented in 2021. :

The steps undertaken to rectify the unlawful dividend are set out below.

Share capital & premlum reductlon .
On 24 September 2021, Bespak Holdings Limited completed a reduction of its share capital of £8,041,000 and
share premium of £108,642,000 (together totaling £116,683,000). This step was required in order to create’
distributable reserves to facilitate the subsequent steps below which allowed Bespak Holdings Limited to rectify
the position created by the unlawful dividend in 2020. L ’

Final distribution made to shareholder
Following the share capital and premium reduction descrlbed above, the d|rectors undertook the followmg
steps: : !
1. Declared a finaI dividend to Consort Medical Ltd iri the amount equal-to the liability, supported by a
shareholder resolution. The act of the final dividend created a-debt of £114,479,000 owmg by Bespak
) Holdlngs Limited to Consort Medlcal Ltd {the “Debt”)

2. Entered into a set off arrangement with Consort Medical Ltd such that the Debt and Llablllty are set-
off-with each other. .

Prior to declaring the final dividend, and it being approved by the shareholder, the directors of the Bespak
Holdings Limited reviewed the latest interim accounts as at 30 November 202v1'and considered the profits
available for distribution. On the basis that there were sufficient profits available which exceeded the “Liability”
amount, the directors approved the final dividend to be declared and paid.
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BESbAK HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS (continued)

8. _Interest payable

" Interest payable to parént"company

9. Tax on profit on ordinary activities

Current tax .
Current tax of profits in the year
Uncertain tax positions '
Adjustment in respect of prior years

. Payments for group relief

Total current tax ‘

- Reconciliation to UK statutory rate

12-months ended - -
December 2021

£000

(1,138)

11 months ended
December 2020
£000

(1,117)

12 months ended 11 months ended

" December 2021 December 2020
£000 £000

(217) 32

- 137

96 15

- (201)

(121) (17)

The tax assessed for the period is lower (11 months ended 31 December 2020: lower) than the standard rate

corporation tax in the UK. The differences are explained below.

Profit on ordinary activities before taxation

Tax at UK.corporation tax rate of 19% (11 months ended 31
. December 2020: 19%)
Effects of: A .
Adjustments in-respect of prior years
Disregard regulations 4
Non-taxable items (net)
Controlled foreign company charge
Uncertain tax position
Tax (credit)/charge on profif/(loss) on ordinary activities

11 months

12 months
ended 31 ended 31
December 2021  December 2020
£000 £000
35,756 36,822
6,794 © 6,996
96 15
. 551
(7,011) (7,748)
- 32
- 137
(121) (17)
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BESPAK HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS (continued)
9. Tax on profit on ordinary activities (continued)

.. Factors affecting future tax charge
In March 2021, the government announced the mtroductaon of an increase in the rate of corporatlon tax from
19% to 25% from the fiscal year 1 April 2023. In September.2022, the government announced, however, that
the corporation tax rate would remain at 19%. Deferréd tax has been calculated based on the tax rates enacted
at the balance sheet date.

Deferred Tax

The company has an unrecognized deferred tax asset of £376k (31 December 2020: £286k) relatmg to-capital
losses. The asset has not been recognized due to uncertainty over its recoverability.
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BESPAK HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS (continued)
10.  Investments

" Investment in subsidiary companies:

Net book

" Cost Provisions -value
£000 £000 £000
Balance at 1 January 2021 157,777 (120,107) 37,670
Capital injection in subsidiaries - - .-
Impairment of investments in subsidiaries - - -
Disposals (120,107) © 120,107 -
* Balance at 31 December 2021 - 37,670 - 37,670
The Company’s subsidiaries at the balance sheet date are as follows:
Company o Registered address % of Nature of business
. ordinary
shares
Consort Medical SRL  ~ | Via Praglia 15,7 10044, Pianezza (TO), | 100 Holding company
e Italy ) o X
Consort Medical GmbH Alfred-Nobel StraRe- 10, 40789, | 100 Holding company
Monheim, Germany ) '
Aesica Pharmaceuticals Via Praglia 15, 10044, Pianezza (TO), | 100 Finished dose drug
SRL* ’ Italy C manufacture and
' : packaging
Aesica Pharmaceuticals - | Alfred-Nobel ‘StraRe 10, 40789, | 90 Finished dose drug

GmbH* . Monheim, Germany

manufacture and
packaging

*Indirect ho/dings held by Bespak Holdings Ltd

On 2 May 2021 the Company disposed of its investment in Consort Medical Finance Limited when that company

was voluntarily struck off the UK Companies House Register on that date.
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BESPAK HOLDINGS LIMITED
NOTES TO THE FINANCIAL STATEMENTS ('continu_e.d) .
1. " Amounts receivable from parent company and other group undertakings .

Amounts falling due within one yéar: .
- ) . As at Asat -

31 December 31 December

2021 . 2020

£000 - £000

Amounts falling due frompareht company ] ) - 137,1834
Amounts falling due from other group companies ‘ - 243 - © . 201
: L o 243 " 137,384

Amounts due from. the parent company; Consort Medical Limited, were interest free and repayable -
on demand. ’

Amounts due from other group companies a(é interest free and repayable on demand.

Arﬁounts due from the company s parent undertakihg.were settled in part by the deciération of. a7
dividend in the year along with the remaining amounts offset against’ amounts payable (to the
company’s parent) whlch were then formally released by the parent.

12. Amounts due to parent company and other group undertakings

Amounts falling due within one year: )
' - Asat " .. Asat

31 December - 31 December
2021 ¢ 2020

. £000 ' £000

US dollar:loan due to parent company ‘ : ' - - 12,555
GBP loan due to parent company - - 3,031
Euro loan due to parent company - _ ' - 41,471

: : : ' - 57,057

A Amounts due to other group companies : & - ’ 322
. . : . - : - 57,379

The US dollar loan due to the parent company, Consort Medical Limited, was repayable on demand.
Interest was payable at LIBOR pIus a fixed -margin rate. o :

‘The G8P loan due to the parent company, Consort Medical Limited, was repayable on demand The
loan was interest free.

The.Euro loan due to the parent company, Consort Medical Limited was repayable on 30 April 2020.
‘Interest was payable at EURIBOR plus a flxed margin rate. -

Amounts due to another group company, Bespak LLC, were inferest free and repayable on demand.
Y

During the year, Consort Medical Limited formally released the company from its intercompany loans
and accrued interest payable.
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BESPAK HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (continued)

13. Called up share capital and prémium
: As at ' As at
31 December 31 December
- 2021 2020
£000 £000

Allotted called up and fully paid:
8,040,811(31 December 2020: 8,040 811) ordmary shares . - © 8,041
of £0 000013 each (31 December 2020: £1) : : '

On 24 September 2021, the company completed a reductlon in its share capital from £8,040,811 to £104.53
by reducing the nominal value of each ordinary share from £1.00 to £0.000013..

- 14. Parent undertaking and controlling party and related party transactions

The immediate parent undertaking is Consort Medical Limited, which owns 100% of the Company'’s share
capital at 31 December. At 31 December 2021, the Company's ultimate parent undertaking and controlling
party was Roar HoldCo AB and consolidated group financial statements, which include this Company, are '
available on Companies House Sweden.

The company has taken advantage of the exemptions availablg in paragraph 8(k) of FRS 101 as to the disclosure
of transactions with group entities bécause the company’s financial position and financial performance are
included in the consolidated financial statements of Roar HoldCo AB.

15. Subsequent Events

' Russwn/Ukrame Conflict
On 24 February 2022, a conflict between Russia and Ukraine initiated which has had a widespread impact on
the Global economy. The Company and its subsidiaries do not have any operations, legal entities, employees,
“or financial assets in any of the affected countries. Management continues to monitor from a supply chain
perspective for any direct impact and indirect impact of the ongoing conflict. The Company and its’ subsndlarles
are currently not impacted.by any of the sanctions imposed by the UK or other countries.
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