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Phimedix Plc
Year ended 31 March 2020

Director’s Statement

Summary

This has been a transformational year for the Company. Following the well documented issues with the
regulatory environment in China and the resulting significant adverse impact on the trading results of
the main subsidiary, the Company agreed with its principal shareholders to dispose of Masterpiece
Enterprises Limited “Masterpiece”) to them, together with a share buyback, and raising £353K of new
funds by way of a placing of new shares.

The Company has become a Rule 15 cash shell in accordance with the AIM rules, and has 6 months
from 11 March 2020 to complete an acquisition that would constitute a reverse takeover. The Board
have been evaluating acquisition opportunities, and continue to do so.

AIM Rule 15

As a result of the disposal of Masterpiece on 11 March 2020, the Company became an AlM Rule 15
Cash Shell.

Since that time the Board has been looking to source an acquisition or acquisitions which would
constitute a reverse takeover under the Aim Rules. We have identified and had early stage discussions
with a number of potential candidates. As part of an update to the market on 7 May 2020, the Board
was of the view that, even in the current environment, there were potential acquisition opportunities in
the technology and life sciences sectors in particular and had decided to focus its efforts initially in these
two areas. Since then, we have also been introduced to companies in other sectors which we believed
had some merit. As a result, we have now decided not to limit our search to these two specific sectors.
At this time, some early stage discussions continue to progress, but there can be no guarantee that
these discussions will conclude successfully, and the Directors do not expect there will be any further
developments before trading in the Company’s shares is suspended under AIM Rule 15.

The London Stock Exchange is expected to suspend trading in the Company's ordinary shares on AlM,
pursuant to Rule 15 of the AIM Rules, at 7.30 am on 14 September 2020. In the event that no reverse
takeover is completed in the six months after that date, the London Stock Exchange will cancel the
admission of the Company's ordinary shares to trading on AIM.

Results (Note: all figures are rounded)

The Company has reported a total comprehensive loss of £204K [2019: loss £6,966K] for the year. This
included the costs of disposal of Masterpiece, the restructuring of the Company and the placing of new
shares.

The Company also reported a gain on disposal of Masterpiece Enterprises Limited of £8K.

The cash position at the year-end was £348K [2019: £nil}, following the placing of new shares. The
Company has sufficient funds to undertake its search for an acquisition target in the timelines available.

Outlook

The Covid-19 outbreak has, unfortunately, disrupted the Board'’s activities to source an acquisition, or
acquisitions that would constitute a reverse takeover under the AIM Rules, as required by AlM Rule 15.
As we have stated above, that search continues and we will keep shareholders informed on progress

© . as appropriate.

Nicholas Nelson
Director
7 September 2020
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Directors and Officers
The current board of Phimedix Plc (“Company”) consists of two directors.

Nicholas Christian Paul Nelson, Director, aged 55

Commenced his career as a securities dealer on the floor of the London Stock Exchange in 1985. This
developed into a 13 year career in investment management. In 1998 he moved into the Financial PR
industry and over 14 years, handled the corporate communications matters to smaller quoted
companies operating in multiple sectors. During this period, Nicholas handied the Financial PR aspects
of some 150 AIM and Aquis Stock Exchange (“Aquis”) IPOs. He has held directorships with six AiM-
quoted companies and two Aquis Exchange companies and is currently Chief Executive of Aquis listed
SulNOx Group Pic. Nicholas has considerable hands on experience of all day to day matters relating
to shareholder reporting, PLC management, sales and strategy.

Ajay Kumar Rajpal, Non-executive director, aged 50

Ajay Rajpal is a Chartered Accountant and a member of the Institute of Chartered Accountants in
England and Wales. Mr. Rajpal has a background in cross-border mergers and acquisitions, financial
management and corporate recovery. Mr. Rajpal qualified with Arthur Andersen, and has worked for
Smith Industries plc, as well as a number of other international firms.

There were five directors who resigned during the year:
Wenjie (“Joe”) Zhou, CPA, Chairman and executive director, aged 52, (resigned on 11 March 2020)

Jianfeng (“Eddy”) Li, Chief executive officer and executive director, aged 44, (resigned on 11 March
2020) ‘

Peter George Greenhalgh, Independent non-executive director, aged 80, (resigned on 11 March 2020)

Chor Wei Ong (“Alan Ong”), ACA, CPA, Executive finance director, aged 50, (resigned on 03
September 2019)

Chin Phang Kwok, non-executive director, aged 53, (resigned on 03 September 2019)
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Strategic Report

Review of the business
A review of the business of the Company, together with comments on future development is given in
the Director's Statement.

Principal Risks and Uncertainties

The Directors continually monitor, identify and manage the risks and uncertainties affecting the
Company. Risk is inherent in all businesses. Set out below are the major risk factors which could have
an impact on the Company’s long-term performance and the mitigating factors adopted to alleviate
these risks. This list does not purport to be an exhaustive summary of the risks affecting the Company.

Strategic risk

The Company has become a Rule 15 Cash Shell in accordance with the AIM Rules for Companies, and
has six months from 11 March 2020 to complete an acquisition (or acquisitions) which constitute a
reverse takeover under the AIM Rules.. If it does not complete an acquisition by this time, trading in the
Company’s shares will be suspended until such time that the situation is rectified. If the Company fails
to complete an acquisition by a further six months after suspension of trading in its shares, then the
admission of trading on AIM will be cancelled.

Liquidity Risk

The Directors have reviewed the working capital forecasts for the Company and believe that there is
sufficient working capital to fund the Company as it seeks an acquisition target. The Company is reliant
on raising new capital at the time of completing an acquisition, which is not guaranteed.

Covid-19 Outbreak

The company acknowledges the Covid-19 outbreak and the impact of it on the global economy. The
pandemic which started spreading from mid-February 2020 across the world is still prevalent, as is the
disruption to the global economy. Scientists are working to develop an effective vaccine against Covid
-19, and until then the disruption is expected to continue.

Financial and capital risk management
The Company has adopted various financial capital risk management policies and procedures which
are set out in Note 15 to the financial statements.

Key Performance Indicators
The only key performance indicator currently used by the Company as a cash shell is the identification
of a reverse acquisition target.

This is addressed in the Director's Statement.

Employees

The Company has continued to give full and fair consideration to applications made by disabled
persons, having regard to their respective aptitudes and abilities, and to ensure that they benefit from
training and career development programmes in common with all employees. The Company has
continued its policy of employee invoivement by making information available to employees through the
medium of frequent staff meetings, together with personal appraisals and feedback sessions.

Section 172 Statement
The Directors are well aware of their duty under s.172 of the Companies Act 2006 to act in the way

which they consider, in good faith, would be most likely to promote the success of the Company for the
benefit of its members as a whole and, in doing so, to have regard (amongst other matters) to:
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Strategic Report (Cont)

« the likely consequences of any decision in the long term;

« the interests of the Company's employees;

« the need to foster the Company's business relationships with suppliers, customers and others;

+ the impact of the Company’s operations on the community and the environment;

« the desirability of the Company maintaining a reputation for high standards of business conduct; and
« the need to act fairly between members of the Company.

The Board recognises that the long-term success of the Phimedix Plc requires positive interaction with
its stakeholders. Positive engagement with stakeholders will enable our stakeholders to better
understand the activities, needs and challenges of the business and enable the Board to better
understand and address relevant stakeholder views which will assist the Board’s in its decision making
and to discharge its duties under Section 172 of the Companies Act 2006.

In the following section we identify our key stakeholders, how we engage with them and key activities
we have undertaken during the period in question:

Our Shareholders

The Company has been well-supported by its new shareholders following the placing of new shares.
The Company endeavours to keep shareholders updated on regulatory matters, and is committed to
provide transparent information to them, both through the annual report and ad-hoc communications.

Our Employees

The Company believes that good staff morale engenders increased efficiency and loyalty, and hence
promotes staff welfare and well-being. Staff needs are constantly monitored and improved on an
ongoing basis.

Our Suppliers and Professional Advisors

The Company recognises the important relationship it has with its professional advisors, who have
provided support during the recent restructuring of the Company. The Company endeavours to maintain
strong relationships with its key advisors at all times.

Qutiook

As discussed in more detail in the Director's Statement, the Company continues to seek an acquisition
target and has widened the scope of sectors that it is evaluating opportunities within.

Nicholas Nelson

Director
7 September 2020
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Directors’ Report

The directors have pleasure in submitting this report with the accounts of Phimedix Plc (‘the Company’)
for the year ended 31 March 2020.

The Company was formed on 9 October 2013 as Zibao Metals Recycling Holdings Limited (“the
Company”), and changed its name to Zibao Metals Recycling Holdings PLC on 28 March 2014. On 20
June 2014 the company gained admission to the Altemative Investment Market (AIM). On 11 March
2020, following a major restructuring, the Company changed its name to Phimedix Pic, and became a
Rule 15 Cash Shell, following a disposal of its trading subsidiary, Masterpiece Enterprises Limited.

Principal Activities
The principal activities of the company are those of a Rule 15 Cash Shell, seeking an acquisition or
acquisitions that would constitute a reverse takeover as defined by the AIM Rules for Companies.

Results and dividend
The results for the year are set out in the Statement of Comprehensive income on page 19. No
dividends are recommended paid in the year.

Directors and their interests
The directors who held office during the year are as follows:

Ajay Kumar Rajpal

Nicholas Christian Paul Nelson (Appointed 11 March 2020)
Jianfeng (“Eddy”) Li (Resigned 11 March 2020)

Chor Wei Ong (“Alan Ong”) (Resigned 3 September 2019)
Chin Phang Kwok (Resigned 3 September 2019)

Peter George Greenhalgh (Resigned 11 March 2020)
Wenijie (“Joe”) Zhou (Resigned 11 March 2020)

The interests of those directors serving at the year ended 31 March 2020, all of which are beneficial, in
the share capital of the Company, were as follows:

Shares of 0.1p.each % Warrants *
Nicholas Nelson 678,365 2.0% 339,182
Ajay Rajpal - - -

*The warrants are exercisable into ordinary shares in the Company at any time and expiring on 11
March 2021.

Except as set out above, none of the Directors or their immediate families had at 31 March 2020, or
acquired or disposed of since that date, any interest in any shares in the Company, or any rights to
subscribe for shares in the Company.

On 16 June 2014 the Company granted options on 525,000 ordinary shares to certain directors. The
options are exercisable at 8p per share after the first anniversary of Admission, provided that the director
remained in office until then. These options expired during the year.

Share Capital
Details of the Company's share capital are disclosed in Note 12 of the financial statements.

Financial Instruments
Details of the use of financial instruments by the Company are disclosed in Note 15 to the financial
statements.
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Directors’ Report (Cont)

Statement to Auditors :

So far as the directors are aware, there is no relevant audit information (as defined by section 418 of
the Companies Act 2006) of which the Company's auditors are unaware, and each director has taken -
all the steps that he ought to have taken as a director in order to make himself aware of any relevant
audit information and to establish that the Company's auditors are aware of that information.

Substantial Shareholdings
As at 1 September 2020, the following interests in 3% or more of the issued ordinary share capital
appear in the register:

Shareholder Number of shares Percentage of

issued share capital
JIM Nominees Ltd 11,095,496 32.3%
Spreadex Limited 8,951,057 26.0%
Ferlim Nominees Ltd 4,884,326 14.2%
The Bank of New York Nominees Ltd 3,256,250 9.5%
Lynchwood Nominees Ltd 2,125,538 6.2%

Payment of Creditors

The Company does not follow any published code or statement on payment practice. However, it is the
Company’s policy to settle all amounts due to its creditors on a timely basis, taking into account the
credit period afforded by each creditor.

Post Balance Sheet Events
Details of post-balance sheet events are disclosed in Note 20 to the financial statements.

Directors’ Responsibilities
The directors are responsible for preparing the Annual Report and financial statements in accordance
with applicable law and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that
law the directors have elected to prepare the financial statements in accordance with International
Financial Reporting Standards (IFRS) as adopted for use in the European Union. By 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 the Company and of the profit or loss of the Company for that
year. In preparing these financial statements, the directors are required to:

- select suitable accounting policies and then apply them consistently;

- make judgements and estimates that are reasonable and prudent;

- prepare the Financial statements on the going concern basis unless it is inappropriate to
presume that the company will continue in business.

- state whether applicable IFRS as adopted by the European Union have been followed,
subject to any material departures disclosed and explained in the financial statements.

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the company transactions and disclose with reasonable accuracy at any time the financial
position of the company and to enable them to ensure that the financial statements comply with the
Companies Act 2006. They are also responsible for safeguarding the assets of the Company and hence
for taking reasonable steps for the prevention and detection of fraud and other irregularities.

Admission to Trading on AIM

The Company’s ordinary shares have been traded on London’s AIM Market since 20 June 2014.
SPARK Advisory Partners Limited are the Company’s Nominated Advisor and Sl Capital Limited are
the Broker.
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Directors’ Report (Cont)

Publication of Financial Statements

The Company's financial statements will be made available on the Company’s web-site
http://www.phimedix.com. The maintenance and integrity of the website is the responsibility of the
directors. The directors’ responsibility also extends to the financial statements contained therein.

Going Concern

After making appropriate enquiries, the directors consider that the Company have adequate resources
to continue in operational existence for the foreseeable future. For this reason, they continue to adopt
the going concemn basis in preparing the financial statements. This is reflected in the section ‘Going
Concern’ in Note 2 to the financial statements.

Auditors
In accordance with Section 485 of the Companies Act 2006, a resolution proposing that Jeffreys Henry
LLP be re-appointed as auditors will be put to the Annual General Meeting.

Strategic Report

In accordance with section 414C(11) of the Companies Act 2006 the Company choose to report the
review of the business, the future outlook and the risks and uncertainties faced by the Company in the
Director’'s Statement on page 3.

The Report of the Directors was approved by the Board on 7 September 2020 and signed on its behalf
by:

NiamNetsm

Nicholas Nelson

Director
7 September 2020
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UK Corporate Governance Statement

The Corporate Governance Code (the ‘Code’)

Though full compliance with the Code is not mandatory for the Company, it is the policy of the board to
adopt its main principles and comply with its guidelines when it is reasonably practicable to do so. The
small size of the Company and its current stage of development mean that it would not be sensible or
even possible to adhere to some of the guidelines in the Code.

The Board of Directors of the Company recognises the importance of sound corporate governance and
applies The Quoted Companies Alliance Corporate Governance Code (2018) (the ‘QCA Code’), which
they believe is the most appropriate recognised governance code for a company with shares admitted
to trading on the AIM market of the London Stock Exchange. It is believed that the QCA Code provides
the Company with the framework to help ensure that a strong level of governance is maintained,
enabling the Company to embed the governance culture that exists within the organisation as part of
building a successful and sustainable business for all its stakeholders.

The QCA Code has ten principles of corporate governance that the Company has committed to apply
within the foundations of the business. These principles are:

1. Establish a strategy and business model which promote long-term value for shareholders;

2. Seek to understand and meet shareholder needs and expectations;

3. Take into account wider stakeholder and social responsibilities and their implications for long
tern success;

4. Embed effective risk management, considering both opportunities and threats, throughout the
organisation;

5. Maintain the board as a well-functioning balanced team led by the Chair;

6. Ensure that between them the directors have the necessary up to date experience, skills and
capabilities; ,

7. Evaluate board performance based on clear and relevant objectives, seeking continuous
improvement;

8. Promote a corporate culture that is based on ethical values and behaviours;

9. Maintain governance structures and processes that are fit for purpose and support good
decision-making by the Board; and

10. Communicate how the Company is governed and is performing by maintaining a dialogue with
shareholders and other relevant stakeholders.

Overcoming geographic and time differences
The board is conscious of the need to overcome the difficulties that can arise from the time differences
and geographic separations that face directors; both between and within regions.

It is not practical or cost-justified for the whole board to meet face-to-face at every board meeting. So
where one or more director is unable to be physically present, use is made of telephone conference
calls.

During the course of the year ended 31 March 2020, there were three meetings of the board. All
directors were present at all meetings, either in person or by conference call.

In addition to the board meeting, there are also frequent but less-formal telephone and email exchanges
among directors. On these occasions there may be discussion of monthly management accounts or
any other topic a director may wish to raise. These meetings are chaired by the Company’s chairman.

10
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Corporate Governance Statement (continued)

In addition to using their influence at board and board Committee meetings, non-executive directors
have direct access to the secretary of the board Committees.

By these means, the non-executive directors believe that their roles are being discharged effectively.

Non-executive directors
it is not thought that the Company is large enough to warrant the formal appointment of a senior

non-executive director. Instead, other non-executive directors are actively and regularly consulted by
the Chairman and encouraged to provide feedback. Whilst holding office, Wenjie Zhou and Jianfeng Li
have also maintained a dialogue with major shareholders and these directors have kept the board up
to date with shareholders’ views. Following the restructuring in March 2020, the directors share
responsibilities

No formal mechanism exists for appraising the effectiveness of the board as a whole. The
Remuneration and Nomination Committee has not recommended that such a process is implemented.

Composition and effectiveness of the Board
Copies of the service contracts of all current directors’ are available for inspection at the Company’s
registered office and at the location of the AGM for a period before that meeting begins.

All directors may have access to independent professional advice at Company expense if this is feit by
them in their own judgement that it is needed to enable them to discharge their duties and that the cost
of such advice is reasonable in the circumstances.

Emphasis is placed on the importance of familiarity with the board pack and the contributions made by
directors. However, given its size, a formal evaluation of board performance by an outside agency is
not believed to be appropriate. Instead, the frequent contact with other directors provides sufficient
opportunity for frequent and effective two-way ‘calibration’.

Incentive schemes for staff and directors
Nicholas Nelson acquired shares and warrants in the Company at the time of the last fund raise in
March 2020. There is currently no share option scheme in place. Any share option scheme and the

award of grants to staff is approved by the Remuneration Committee according to the rules of that
committee.

1
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Corporate Governance Statement (continued)

Board Committees

There are two standing Committees of the board. Each committee has written terms of reference
approved by the board. These are kept under review and updated as needed. During the year, the
Remuneration Committee sat twice, and the Audit and Committee sat twice. All members were present
on each occasion.

The membership and the chairmen of board Committees is determined by the board but, given the
small number of directors, refreshing membership on a regular or frequent basis is not viable.
The main purposes and general terms of reference of each board Committee are set out below.

Remuneration Committee

The Remuneration Committee consists of Ajay Rajpal and Nicholas Nelson. The Remuneration
Committee monitors the performance of each of the Company’s executive Directors and senior
executives to ensure they are rewarded fairly for their contribution. The recommendations of the
Remuneration Committee are presented to a meeting of the full Board. The remuneration and terms
and conditions of appointment of the non-executive directors are set by the Board as a whole.

The duties of the Remuneration Committee are to:

i Reviewing and recommending the emoluments, pension entitlements and other benefits of
the executive directors and as appropriate other senior executives; and

ii Reviewing the operation of share option schemes and the granting of such options.

Audit Committee

The Audit Committee consists of Ajay Rajpal and Nicholas Nelson. Ajay Rajpal has been appointed
chairman. The Audit Committee is responsible for ensuring that the Combined Code is implemented in
respect to matters relating to the Company's external audit. in addition, the Committee also discusses
the scope of the audit before its commencement and it receives reports from the external auditors. The
Committee also recommends the appointment of, and will review the fees of, the external auditors. The
Audit Committee meets the external auditors and meets intemally at least twice per year. it also meets
on an ad hoc basis as required.

The duties of the Audit Committee are to:

i Review of the annual financial statements and interim reports prior to approval, focusing on
changes in accounting policies and practices, major judgemental areas, significant audit
adjustments, going concern and compliance with accounting standards, Stock Exchange
and legal requirements;

i Receive and consider reports on internal financial controls, including reports from the
auditors and report their findings to the Company Board;

iii Consider the appointment of the auditors and their remuneration including reviewing and
monitoring of independence and objectivity;

iv Meet with the auditors to discuss the scope of the audit, issues arising from their work and
any matters the auditors wish to raise;

v Develop and implement policy on the engagement of the external auditor to supply non-
audit services; and

Vi Develop and implement policy on the engagement of the intemal auditor.

12
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Corporate Governance Statement (continued)

Board Committees (continued)

The Audit Committee will be provided with details of any proposed related party transactions in order
to consider and approve the terms and conditions of such transactions.

Director’s Corporate Governance Statement:

The directors have a keen interest in ensuring that an effective and focused Board leads the business
and builds upon its successes to date. Strong corporate governance helps underpin the foundations of
a solid and successful business. The Board is committed to ensuring good corporate governance, from
executive level and throughout the operations of the business. Following the revisions to the AIM Rules
for Companies in March 2018, whereby AIM companies are required to comply with a recognised
corporate governance code, the decision has been made by the Board that it will adopt the QCA Code.
The Directors believe that the QCA Code is the most appropriate recognised governance code for the
Company.

It is our duty to ensure that good standards of governance are delivered and fed down throughout the
organisation. The Board, as a whole, looks to instil a culture across the Company, delivering strong
values and behaviours. The Board and executive team have worked tirelessly to bring the business to
the place it currently stands, but it will face challenges over the next year due to the regulatory changes
which we have announced. Throughout this period the importance of good governance and working for
the benefit of all stakeholders has been at the forefront of the Board and executive management. As
the Company moves forward we will work with the Board to build upon the existing values that are in
place and ensure that good corporate governance continues to be present within the organisation and
delivered throughout the business, ensuring that we grow with foundations of integrity and strong
principles for the benefit of all stakeholders.

The corporate governance arrangements that the Board has adopted are intended to ensure that the
Company delivers medium and long-term value to its shareholders. The Board maintains dialogue with
its investors, providing them with such information on the Company’s progress as is permitted by the
AIM rules, MAR and the requirements of the relevant legislation.

The Board currently consists of two directors who share equal responsibility and operate the Company
in close cooperation with its advisers. A reduced board structure is typical for an AIM Rule 15 Cash
Shell with low operational needs and with this in mind, the two directors with their long experience as
AIM company directors are suitably qualified to advance the Company’s business objectives.

On behalf of the board,

NimamNitsm

Nicholas Nelson
Director
7 September 2020
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Independent Auditor’s Report to the members of Phimedix Plc

Opinion

We have audited the financial statements of Phimedix Plc (the ‘Company’) for the year ended 31 March
2020 which comprise the statement of comprehensive income, the statement of financial position, the
statement of cash flows, the statement of changes in equity and notes to the financial statements,
including a summary of significant accounting policies.

The financial reporting framework that has been applied in the preparation of the financial statements
is applicable law and International Financial Reporting Standards (IFRSs) as adopted by the European
Union.

In our opinion:
< the financial statements give a true and fair view of the state of the Company’s affairs as at 31
March 2020 and of the Company’s loss for the year then ended;
« the Company’s financial statements have been properly prepared in accordance with IFRSs as
adopted by the European Union; and
- the financial statements have been prepared in accordance with the requirements of the
Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International 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. 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 as applied to listed entities, and we have
fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern
We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require
us to report to you where:

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

¢ the Directors have not disclosed in the financial statements any identified material
uncertainties that may cast significant doubt about the group's or the parent company’s ability
to continue to adopt the going concern basis of accounting for a period of at least twelve
months from the date when the financial statements are authorised for issue.

Key audit matters
Key audit matters are those matters that, in our professional judgment, were of most significance in our

audit of the financial statements of the current period and include the most significant assessed risks of
material misstatement (whether or not due to fraud) we identified, including those which had the greatest
effect on: the overall audit strategy, the allocation of resources in the audit; and directing the efforts of
the engagement team. These matters were addressed in the context of our audit of the financial
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion
on these matters. This is not a complete list of all risks identified by our audit.

14
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Key audit matters (continued)

Key audit matter

How our audit addressed the key audit matter

Going concern assumption

The Company’s ability to continue as a going
concern was predicated on its cash reserves.

The Directors have considered the cash
requirements of the business for the following 12
months. As part of this process, they have taken
into account existing liabilities, along with
detailed operating cashflow requirements. The
Directors have considered the ongoing running
costs of the Company and committed
expenditure at the date of approving the financial
statements.

The' COVID-19 pandemic may create a great
deal of uncertainty regarding the future outiook of
the business. S

Our audit procedures:

* We obtained confirmation of the Company’s
cash balances at the year end to ensure they
agreed to the accounts.

e Corroborated with management relating to
future cash outflows.

. Considered the Company’s historic ability to
raise funds; and

+ Reviewed post year end payments and cash
position at the date of the audit report.

We have enquired with management as to the impact
of COVID-19 and the steps being taken to limit the
impact of the pandemic on the business. We have
reviewed the latest bank balances to ensure the
Company can cover its overheads. Based on the
evidence obtained the Directors assertion that the
Company is a going concern appears reasonable.

Our application of materialiiy

The scope of our audit was influenced by our application of materiality. We set certain quantitative
thresholds for materiality. These, together with qualitative considerations, helped us to determine the
scope of our audit and the nature, timing and extent of our audit procedures on the individual financial
statement line items and disclosures and in evaluating the effect of misstatements, both individually and

in aggregate on the financial statements as a whole.

Based on our professional judgment, we determined materiality for the financial statements as a whole

as follows:

' Company financial statements

Overall materiality

£21,000 (2019: £45,000).

How we determined it

10% of net loss.

Rationale for benchmark applied

We believe that this is adequate for the Company as
it currently only incurs costs and does not have
significant assets.

We agreed with the Audit Committee that we would report to them misstatements identified during our
audit above £1,050 (2019: £2,250) as well as misstatements below those amounts that, in our view,

warranted reporting for qualitative reasons.

15
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An overview of the scope of our audit
As part of designing our audit, we determined materiality and assessed the risks of material

misstatement in the financial statements. In particular, we looked at where the directors made subjective
judgments, for example in respect of significant accounting estimates that involved making assumptions
and considering future events that are inherently uncertain. As in all of our audits we also addressed
the risk of management override of internal controls, including evaluating whether there was evidence
of bias by the directors that represented a risk of material misstatement due to fraud.

How we tailored the audit scope

We tailored the scope of our audit to ensure that we performed enough work to be able to give an
opinion on the financial statements as a whole, taking into account the structure of the Company, the
accounting processes and controls, and the industry in which they operate.

Other information

The directors are responsible for the other information. The other information comprises the information
included in the annual report, other than the financial statements and our auditor's report thereon. Our
opinion on the financial statements does not cover the other information and, except to the extent
otherwise explicitly stated in our 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 material misstatements, we are required to
determine whether there is a 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 material misstatement of this other information, we are required 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:
+ the information 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
« the strategic report and the directors’ report have been prepared in accordance with applicable
legal requirements.

Matters on which we are required to report 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 the 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 opinion:
« adequate accounting records have not been kept by the parent company, or returns adequate
for our audit have not been received from branches not visited by us; or
~e the company financial statements [and the part of the directors’ remuneration report to be
audited] are not in agreement with the accounting records and retums; or
+ certain disclosures of directors’ remuneration specified by law are not made; or
« we have not received all the information and explanations we require for our audit.
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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 being 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 assessing 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 to 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 couid reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statement is located on the
Financial Reporting Council’s website at:

www.frc.ork.uk/auditorsresponsibilities. This qescription forms part of our auditor’s report.

Other matters which we are required to address
We were appointed by the board of directors on 4 July 2014 to audit the financial statements. Our total

uninterrupted period of engagement is 7 years, covering the periods ending 31 March 2014 to 31 March
2020.

The audit has been designed to detect all material irregularities, including fraud. We believe our tests
are sufficient in this regard. The engagement team has remained alert to any indication of fraud or non-

compliance with laws and regulations throughout the audit.

The non-audit services prohibited by the FRC's Ethical Standard were not provided to the Company
and we remain independent of the Company in conducting our audit.

Our audit opinion is consistent with the additional report to the audit committee.
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Use of this report
This report is made solely to the company's members, as a body, in accordance with Chapter 3 of Part

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

Sudhir Rawal
SENIOR STATUTORY AUDITOR-

For and on behalf of Jeffreys Henry LLP, statutory auditor

Finsgate

5-7 Cranwood Street
London

EC1V SEE

United Kingdom

Date: 7 September 2020
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Statement of Comprehensive Income

Continuing operations

Administrative expenses

Impairment losses

Loss before tax
Income tax expense

Loss for the year

Other comprehensive income
Foreign exchange differences

Loss and total comprehensive income

for the year

Loss and total comprehensive income for
the year attributable to the owners of the
Company

Loss per share

Basic and diluted

The notes on pages 23 to 40 are an integral part of these financial statements.

Notes 2020
£°000
6 (204)
[ -
(204)
7 -
(204)
(204)
(204)
2020
£
8 (0.002)

2019
£'000

(196)
(6,770)

(6,966)

(6,966)

847

(6,119)

(6,119)

2019
£
(0.057)
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Phimedix Plc

Year ended 31 March 2020
Statement of Financial Position
As at 31 March 2020
Notes 2020 2019
£'000 £'000
Assets
Non-Current Assets
Investment in subsidiaries 9 - 95
Current Assets
Prepayments and other receivables 10 8 4
Cash and cash equivalents ' 348
Total Assets 356 99
Equity and liabilities
Equity attributable to owners of the
Company
Share capital 12 226 1,220
Share premium 4,186 3,871
Capital redemption reserve 925 -
Share based payment reserve - 54
Foreign exchange reserve - 628
Accumulated loss (5,219) (5,697)
Total Equity 118 76
Current Liabilities
Accrued liabilities and other payables 1 238 23
Total Liabilities 238 23

Total Equity and Liabilities 356 99

The financial statements were approved by the Board of directors and authorised for issue on 7
September 2020. They were signed on its behalf by:

/\{,’M/\/V%m

Nicholas Nelson
Director

7 September 2020
Company Number: 08724168

The notes on pages 23 to 40 are an integral part of these financial statements.
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Statement of Cash Flows

Cash flows from operating activities
Loss for the year before tax
Adjustments for:

Impairment losses

Gain on sale of subsidiary

Foreign exchange differences

Changes in working capital:
(Increase)/decrease in other receivables
Increase in accrued liabilities and other payables

Net cash flow from operating activities

Cash flows from investing activities
Sale of shares in Masterpiece

Net cash flow from investing activities
Cash flows from financing activities
Buy back of shares

Net proceeds from the issue of ordinary shares

Net cash flow from financing activities

Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of the year

Cash and cash equivalents at the end of the year

Notes 2020
£000

(204)

(8)

(212)

(3)
215

103

103

(103)
348

245

348

2019
£000

(6,966)
6,770

(12;

(208)

206
2

348

The notes on pages 23 to 40 are an integral part of these financial statements.
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Statement of Changes in Equity

Capital Share

Foreign
Sha!'e St!are Rederppt Accumulated Based Exchange Total
. Capital Premium ion Loss Payment Reserve
Reserve Reserve
£'000 £'000 £000 £000 £000 £000 £'000
As at 31 March 2018 1,220 3,871 ) 1,269 54 (219) 6,195
Loss for the year - - . (6,966) - - (6,966)
Foreign exchange gain - - R _ - 847 847
As at 31 March 2019 1,220 3,871 - (5,697) 54 628 76
Total comprehensive
income for the year - - - (204) - - (204)
Share based payment
movement - - - 54 (54) - -
Foreign exchange
reserve movements - - - 628 - (628) -
Share placing and
buyback (994) 315 925 - - - 246
As at31March 2020 376 4,186 925 (5,219) - . 118

Share capital is the amount subscribed for shares at nominal value.

Share premium represent the excess of the amount subscribed for share capital over the nominal
value of those shares net of issue expenses. -

Accumulated loss represents the cumulative losses of the Company attributable to owners of the
Company.

Capital redemption reserve represents the share capital subject to the buyback of shares, net of
consideration paid.

Share based payment reserve is the amount transferred in accordance with IFRS 2.
Foreign exchange reserve represents historic foreign exchange differences on consolidation. In the

year ended 31 March 2020 this amount was transferred to accumulated loss following the disposal of
the overseas subsidiary.

The notes on pages 23 to 40 are an integral part of these financial statements.
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Year ended 31 March 2020

Notes to the Financial Statements

1.

General information

Phimedix Plc is a public limited company incorporated in England and Wales on 9 October 2013
under the Companies Act 20086. It was listed on the AIM market on 20 June 2014. The address of
the registered office is given at the start of the annual report. The Company’s principal activity is
that of a AIM Rule 15 Cash Shell. Further details are set out in the Director’s Statement on page 3.

Basis of preparation and significant accounting policies

The financial statements of Phimedix Plc have been prepared in accordance with International
Financial Reporting Standards as adopted by the European Union (IFRSs as adopted by the EU),
IFRS Interpretations Committee and the Companies Act 2006 applicable to companies reporting
under IFRS.

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

The preparation of financial statements in conformity with IFRS requires the use of certain critical
accounting estimates. It also requires management to exercise its judgement in the process of
applying the Company’s accounting policies. The areas involving a higher degree of judgment or
complexity, or areas where assumptions and estimates are significant to the financial statements
are disclosed in Note 3.

Although these estimates are based on management’s experience and knowledge of current events
and actions, actual results may ultimately differ from these estimates.

The estimates and underlying assumptions are reviewed on an on-going basis. Revisions to
accounting estimates are recognised in the period in which the estimates are revised if the revision
affects only that period or in the period of the revision and future periods if the revision affects both
current and future periods.

Going concern
These financial statements have been prepared on the assumption that the Company is a going
concemn.

When assessing the foreseeable future, the directors have looked at a period of at least twelve
months from the date of approval of this report. The Company raised £348K net of placing costs
following the disposal of Masterpiece Enterprises Limited and the placing of new ordinary shares
These funds are deemed to be sufficient to make the above assessment.

After making enquiries, the directors firmly believe that the Company has adequate resources to

continue in operational existence for the foreseeable future. Accordingly, they continue to adopt the
going concemn basis in preparing the financial statements.
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Year ended 31 March 2020

Notes to the Financial Statements (continued)

New and amended standards adopted by the Company

There are no IFRSs or IFRIC interpretations that are effective for the first time for the financial year
beginning on or after 1 April 2019 that would be expected to have a material impact on the
Company.

The new IFRSs adopted during the year areas as follows:

- IFRS 16 — Leases
- Amendments to IFRIC 23 — Uncertainty over income tax treatments

Standards, interpretations and amendments to published standards that are not yet
effective.

The following new standards, amendments to standards and interpretations have been issued, but
are not effective for the financial year beginning 1 April 2019 and have not been early adopted:

Reference Title Summary Application date of Application
standard date of
Company
IFRS 17 Insurance Applies a model that combines a Periods commencing on 1 April 2021
Contracts current balance sheet measurement or after 1 January 2021

of insurance contracts with
recognition of profit over the period
that services are provided.

IAS 23 Borrowing Costs Annual improvements 2015-2017 Periods commencing on 1 April 2020
Cycle or after 1 January 2020

The directors anticipate that the adoption of these standards and the interpretations in future
periods will have no material impact on the financial statements of the Company.
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Notes to the Financial Statements (continued)

(a) Investments in subsidiaries
" Investments in subsidiaries are stated at cost less, where appropriate, provisions for impairment.

(b) Impairment of non-financial assets

The Company assesses at each reporting date whether there is an indication that an asset may be
impaired. If any such indication exists, or when an annual impairment assessment for an asset is
required, the Company makes an estimate of the asset's recoverable amount. An asset's
recoverable amount is the higher of an asset's or cash-generating unit's fair value less costs to sell
and its value in use and is determined for an individual asset, unless the asset does not generate
cash inflows that are largely dependent on those from other assets. Where the carrying amount of
an asset or cash generating unit exceeds its recoverable amount, the asset is considered impaired
and is written down to its recoverable amount. In assessing value in use, the estimated future cash
flows expected to be generated by the asset are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks
specific to the asset. In determining fair value less costs to sell, recent market transactions are taken
into account, if available. If no such transactions can be identified, an appropriate valuation model
is used. These calculations are corroborated by valuation multiples or other available fair value
indicators.

Impairment losses are recognised in profit or loss in those expense categories consistent with the
function of the impaired asset, except for assets that are previously revalued where the revaluation
was taken to other comprehensive income. In this case, the impairment is also recognised in other
comprehensive income up to the amount of any previous revaluation.

An assessment is made at each reporting date as to whether there is any indication that previously
recognised impairment losses may no longer exist or may have decreased. If such indication exists,
the Company estimates the asset's or cash-generating unit's recoverable amount. A previously
recognised impairment loss is reversed only if there has been a change in the estimates used to
determine the recoverable amount of an asset since the last impairment loss was recognised. If that
is the case, the carrying amount of the asset is increased to its recoverable amount. This increase
cannot exceed the carrying amount that would have been determined, net of depreciation, had no
impairment loss been recognised previously. Such a reversal is recognised in the profit and loss
unless the asset is measured at revalued amount, in which case the reversal is treated as a
revaluation increase.

(c) Financial instruments
Financial assets and financial liabilities are initially classified as measured at amortised cost, fair
value through other comprehensive income, or fair value through profit and loss when the Company
becomes a party to the contractual provisions of the instrument. Financial assets are derecognised
when the contractual rights to the cash flows expire, or the Company no longer retains the significant
risks or rewards of ownership of the financial asset. Financial liabilities are derecognised when the
obligation is discharged, cancelled or expires.

Financial assets are classified dependent on the Company’s business model for managing the
financial and the cash flow characteristics of the asset. Financial liabilities are classified and
measured at amortised cost except for trading liabilities, or where designated at original recognition
to achieve more relevant presentation. The Company classifies its financial assets and liabilities into
the following categories:

Financial assets at amortised cost
The Company'’s financial assets at amortised cost comprise trade and other receivables. These
represent debt instruments with fixed or determinable payments that represent principal or interest
and where the intention is to hold to collect these contractual cash flows. They are initially
recognised at fair value, included in current and non-current assets, depending on the nature of the
transaction, and are subsequently measured at amortised cost using the effective interest method
less any provision for impairment.
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Notes to the Financial Statements (continued)
Financial instruments (continued)

Impairment of trade and other receivables

In accordance with IFRS 9 an expected loss provisioning model is used to calculate an impairment
provision. We have implemented the IFRS 9 simplified approach to measuring expected credit
losses arising from trade and other receivables, being a lifetime expected credit loss. This is
calculated based on an evaluation of our historic experience plus an adjustment based on our
judgement of whether this historic experience is likely reflective of our view of the future at the
balance sheet date. In the previous year the incurred loss model is used to calculate the impairment
provision.

Financial liabilities at amortised cost
Financial liabilities at amortised cost comprise loan liabilities, including convertible loan note liability
elements, and trade and other payables. They are classified as current and non-current liabilities
depending on the nature of the transaction, are subsequently measured at amortised cost using the
effective interest method. All convertible loan notes are held at amortised cost and no election has
been made to hold them as fair value through profit and loss.

Financial assets at fair value through profit and loss
Financial assets at fair value are recognised and measured at fair value using the most recent
available market price with gains and losses recognised immediately in the profit and loss.

The fair value measurement of the Company’s financial and non- financial assets and liabilities
utilises market observable inputs and data as far as possible. Inputs used in determining fair value
measurements are categorised into different levels based on how observable the inputs used in the
valuation technique utilised are (the ‘fair value hierarchy').

Level 1 — Quoted prices in active markets
Level 2 — Observable direct or indirect inputs other than Level 1 inputs
Level 3 — Inputs that are not based on observable market

Borrowings

Borrowings are presented as current liabilities unless the Company has an unconditional right to
defer settiement for at least 12 months after the statement of financial position date, in which case
they are presented as non-current liabilities.

Borrowings are initially recorded at fair value, net of transaction costs and subsequently carried for
at amortised costs using the effective interest method. Any difference between the proceeds (net
of transaction costs) and the redemption value is recognised in profit or loss over the period of the
borrowings using the effective interest method. Borrowings which are due to be settled within
twelve months after the statement of financial position date are included in current borrowings in
the statement of financial position even though the original term was for a period longer than twelve
months and an agreement to refinance, or to reschedule payments, on a long-term basis is
completed after the statement of financial position date and before the financial statements are
authorised for issue.
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Notes to the Financial Statements (continued)

(d) Borrowing costs
Borrowing costs are expensed in the period in which they occur. Borrowing costs consist of interest
and other costs that an entity incurs in connection with the borrowing of funds.

(e)Taxation
Income tax expense represents the sum of the tax currently payable and deferred tax.

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit
as reported in the statement of comprehensive income because it exciudes items of income and
expense that are taxable or deductible in other years, and it further excludes items that are never
taxable or deductible. The Company’s liability for current tax is calculated using tax rates that have
been enacted or substantively enacted by the end of the reporting period.

Deferred tax is recognised on temporary differences between the carrying amount of assets and
liabilities in the financial statements and the comresponding tax bases used in the computation of
taxable profit. Deferred tax liabilities are generally recognised for all taxable temporary differences.

Deferred tax assets are generally recognised for all deductible temporary differences to the extent
that it is probable that taxable profits will be available against which those deductible temporary
differences can be utilised. Such deferred tax assets and liabilities are not recognised if the
temporary differences arise from goodwill or from the initial recognition (other than in a business
combination) of other assets and liabilities in a transaction that affects neither the taxable profit nor
the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences associated with investments
in subsidiaries, except where the company is able to control the reversal of the temporary difference
and it is probable that the temporary difference will not reverse in the foreseeable future. Deferred
tax assets arising from deductible temporary differences associated with such investments are only
recognised to the extent that it is probable that there will be sufficient taxable profits against which
to utilise the benefits of the temporary differences and they are expected to reverse in the
foreseeable future.

The carrying amount of deferred tax assets is reviewed at the end of each reporting period and
reduced to the extent that it is no longer probable that sufficient taxable profits will be available to
allow all or part of the asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the
period in which the liability is settled or the asset realised. The measurement of deferred tax assets
and liabilities reflects the tax consequences that would follow from the manner in which the Company
expects, at the end of the reporting period, to recover or settle the carrying amount of its assets and
liabilities. .

Current or deferred tax for the year is recognised in profit or loss, except when it relates to items that
are recognised in other comprehensive income or directly in equity, in which case the current and
deferred tax is also recognised in other comprehensive income or directly in equity respectively.
Where current tax or deferred tax arises from the initial accounting for a business combination, the
tax effect is included in the accounting for the business combination.
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Notes to the Financial Statements (continued)

(f) Cash and cash equivalents
Cash and cash equivalents comprise cash at bank and on hand, demand deposits with banks and
other financial institutions, and short-term, highly liquid investments that are readily convertible into
known amounts of cash and which are subject to an insignificant risk of changes in value, having
been within three months of maturity at acquisition. Bank overdrafts that are repayable on demand
and form an integral part of the company’s cash management, as well as client funds held with the

Funds held with the Company's solicitors are also included as a component of cash and cash
equivalents for the purpose of the statement of cash flows.

(g) Provisions and contingencies
Provisions are recognised when the Company has a present obligation as a result of a past event,
and itis probable that the Company will be required to settle that obligation. Provisions are measured
at the directors’ best estimate of the expenditure required to settle the obligation at the statement of
financial position date and are discounted to present value where the effect is material. Provisions
are not recognised for future operating losses.

Where there are a number of similar obligations, the likelihood that an outflow will be required in
settlement is determined by considering the class of obligations as a whole. A provision is
recognised even if the likelihood of an outflow with respect to any one item included in the same
class of obligations may be small.

When the effect of discounting is material, the amount recognised for a provision is the present
value at the reporting date of the future expenditures expected to be required to settle the obligation.
The increase in the discounted present value amount arising from the passage of time is included
in finance costs in the statement of comprehensive income.

Contingent liabilities are not recognised in the financial statements. They are disclosed unless the
possibility of an outflow of resources embodying economic benefits is remote. A contingent asset is
not recognised in the financial statements but disclosed when an inflow of economic benefits is
probable.

(h) Share Capital
Ordinary shares are classified as equity. Proceeds from issuance of ordinary shares are classified
as equity. Incremental costs directly attributable to the issuance of new ordinary shares are deducted
against share capital.

(i) Foreign currencies

In preparing the financial statements of each individual Company entity, transactions in currencies
other than the functional currency of that entity (foreign currencies) are recorded in the respective
functional currency (i.e. the currency of the primary economic environment in which the entity
operates) at the rates of exchanges prevailing on the dates of the transactions. At the end of the
reporting period, monetary items denominated in foreign currencies are retranslated at the rates
prevailing at that date. Non-monetary items carried at fair value that are denominated in foreign
currencies are retranslated at the rates prevailing on the date when the fair value was determined.

- Non-monetary items that are measured in terms of historical costs in a foreign currency are not
retranslated.

Exchange differences arising on the settlement of monetary items, and on translation of monetary
items, are recognised in profit or loss in the period in which they arise. Exchange differences arising
on the retranslation of non-monetary items carried at fair value are included in profit or foss for the
period except for differences arising on the retranslation of non-monetary items in respect of which
gains and losses are recognised directly in other comprehensive income, in which cases, the
exchange differences are also recognised directly in other comprehensive income.

Exchange differences arising, if any, are recognised in other comprehensive income and
accumulated in equity.
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Notes to the Financial Statements (continued)

The Company has changed its accounting policy in March 2020, such that the presentation currency
was aligned with the functional currency (GBP). In the prior years, the Company presented its financial
statements in Hong Kong dollars (“HKD"), as the main trading operations were based in Hong
Kong/China and HKD was the reporting currency. Following the disposal of the subsidiary in March
2020, the Company has used GBP in the financial statements in the year ended 31 March 2020. As a
result of this change, the Company has restated the comparative periods as at 31 March 2018 and 31

March 2019 as follows:

Assets
Non-Current Assets
Investment in subsidiaries

Current Assets
Prepayments and other receivables

Total Assets

Equity and liabilities
Equity attributable to owners of the Company
Share capital

Share premium
Share based payment reserve

Foreign exchange reserve
Accumulated loss

Total Equity

Current Liabilities

Accrued liabilities and other payables

Total Liabilities

Total Equity and Liabilities

2019
£'000

95

99

1,220
3,871

628

(5,697),

76

23

23

99

2018
£'000

2,316

3,901

6,217

1,220
3,871

54
(219)
1,269

6,195

22

22

6,217
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Notes to the Financial Statements (continued)
(1) Employee benefits

(i) Salaries, annual bonuses, paid annual leave, leave passage and the cost to the Company of
non-monetary benefits are accrued in the period in which employees of the Company render
the associated services. Where payment or settlement is deferred and the effect would be
material, these amounts are stated at their present values.

Provision has not been recognised in respect of such possible payments, as it is not considered
probable that the situation will result in a material outflow of resources from the Company.

(k) Segmental reporting
Operating segments are reported in a manner consistent with the intemal reporting provided
to the chief operating decision maker. The chief operating decision-maker, who is responsible for
allocating resources and assessing performance of the operating segments, has been identified as
the executive directors who make strategic decisions. There is currently one segment for the
Company, as a Rule 15 investing company.

() Warrants
Warrants issued by the Company are initially assessed to determine whether they meet the criteria
to be classified as share-based payments in accordance with IFRS 2. Where this is applicable, the
fair value of the warrants is calculated, and this amount is recognised as an expense in the
Statement of Comprehensive Income over the vesting period. Where warrants do not meet the
classification criteria in IFRS 2, the warrants are accounted for as financing transactions with any
equity or debt elements separately identified and recognised.

30



Phimedix Plc
Year ended 31 March 2020

Notes to the Financial Statements (continued)

3. Critical accounting estimates and judgements

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. v

In the application of the Company’s accounting policies, which are described above, management
is required to make estimates and assumptions about the carrying amounts of assets and liabilities
that are not readily apparent from other sources. The estimates and assumptions that had a
significant risk of causing a material adjustment to the carrying amount of assets and liabilities are
discussed below.

(a) Impairment of receivables

The Company's management reviews receivables on a regular basis to determine if any provision
for impairment is necessary. The policy for the impairment of receivables of the Company is based
on, where appropriate, the evaluation of collectability and ageing analysis of the receivables and on
management’s judgement. A considerable amount of judgement is required in assessing the ultimate
realisation of these outstanding amounts, including the current creditworthiness and the past
collection history of each debtor. If the financial conditions of debtors of the Company were to
deteriorate, resulting in an impairment of their ability to make payments, provision for impairment
may be required.

(b) Income Taxes

The Company was previously subject to income taxes in Hong Kong and Macau. Significant
judgement is required in determining the provision for income taxes and the timing of payment of
the related tax. There are certain transactions and calculations for which the ultimate tax
determination is uncertain during the ordinary course of business. The Company recognises
liabilities for anticipated tax based on estimates of whether additional taxes will be due. Where the
final tax outcome of these matters is different from the amounts that were initially recorded, such
differences will impact the income tax provision in the period in which such determination is made.
The Company intends to register for UK tax following the restructuring in March 2020.

4. Personnel expenses and staff numbers (excluding directors)

There were no employees in the Company, excluding directors, for the year ended 31 March 2020
(2019 : nil).
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Notes to the Financial Statements (continued)

5. Directors’ remuneration

2020 2020 2020 2019

Salaries and Share based Total

fees payment
charge Total

£'000 £'000 £000 £°000
Wenijie Zhou - - - -
Jianfeng Li - - - -
Chor Wei Ong 3 - 3 13
Chin Phang Kwok 3 - 3 13
Peter George Greenhalgh 9 - 9 13
Ajay Kumar Rajpal* 12 - 12 13
Nicholas Nelson 1 - 1 -
Total ‘ 28 - 28 52

* Mr Rajpal is paid through NAS Corporate Services Ltd, a company controlled by him.

NAS Corporate Services Ltd, a company controlled by Ajay Rajpal, charged fees and expenses of £19K
to Masterpiece Enterprises Limited in relation to the restructuring of Masterpiece Enterprises Limited

and its subsidiaries.

6. Expenses — analysis by nature

2020 2019

£000 £000
Auditor’s remuneration for audit services 11 21
Directors’ fees 28 52
Legal & professional fees 191 123
Other expenses . 4 -
Intercompany loan write-back (22) -
Gain on disposal (8) -
Impairment losses - 6,770
Total administrative expenses 204 - 6,966
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7.

8.

Taxation
The charge for the year can be reconciled to the loss before taxation per the statement of
comprehensive income as follows:

2020 2019
£000 £'000
Loss before taxation (204) (6,966)
Loss at standard rate of Hong Kong (34) (1,149)
corporation tax of 16.5% (2019: 16.5%)
Unutilised tax losses and other 34 1,149
adjustments

Total tax charge in the year - -

The tax losses can be carried forward to offset against the taxable profits of subsequent years for
up to five years from the year in which they were incurred or there is no restriction on their explry,
depending on the tax jurisdiction concerned.

Loss per share
Loss per share data is based on the Company profit or loss for the year and the weighted average
number of shares in issue.

2020 2019
£000 £'000

Loss for the year from:

Continuing operations used in the calculation of basic and (204) (6,966)
diluted earnings per share from continuing operations

Loss for the year attributable to owners of Company (204) (6,966)

Weighted average number of ordinary shares for the purposes

of :
basic and diluted earnings per share (000's) 116,838 122,010
2020 2019
£ £
Basic and diluted éamings per share (0.002) (0.057)
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9. Investmentin Subsidiaries

2020 2019
£000 £000
Cost
At 1 April ' ’ 2,316 2,316
Disposal (2,316) -
At 31 March - 2,316
Impairment
At 1 April 2,221 -
Addition . - 2,221
Eliminated on disposal (2,221) -
At 31 March _ A - 2,221
Carrying amount
At 31 March - 95
10. Other receivables
2020 2019
£'000 £'000
Prepayments 8 4
8 4
11. Accrued liabilities and other payables
2020 2019
£000 £'000
Accrued expenses 11 23
Other payables 227 -
238 23
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12. Share capital
Ordinary Shares 2020 2019

Class Nominal
Value

Allotted, issued and fully paid

34,400,481 (2019: 122,020,000) Ordinary £0.001 34,400 1,220,100
(2019:
£0.01)
Deferred Shares 2020 2019
£ £
Class Nominali
Value

Allotted, issued and fully paid

19,250,000 (2019: nil) Deferred  £0.009975 192,019 -
TOTAL SHARE CAPITAL | 226,419 1,220,100
Capital Redemption Reserve 2020 2019

£ £

Class Nominal
Value

Share buyback
102,760,000 Ordinary  £0.000025 2,569 -
102,760,000 Deferred  £0.009975 1,025,031 -
Funded by new issue (102,760) -
TOTAL 924,840 :

The ordinary shares have attached to them full voting, dividend and capital distribution (including
on winding up) rights; they do not confer any rights of redemption.

On 9 March 2020, the following changes to the ordinary shares took place:

1. 122,010,000 ordinary shares of £0.01 were sub-divided into 122,010,000 new ordinary
shares of £0.000025 and 122,010,000 new deferred shares of £0.009975

2. 1,356,769,231 new ordinary shares were issued at a price of £0.00026

3. The Company completed a buyback and cancellation of 102,760,000 new ordinary
shares and 102,760,000 new deferred shares

4. The remaining 1,376,019,231 new ordinary shares of £0.000025 were consolidated on
the basis of a 40/1 consolidation, resulting in 34,400,481 new ordinary shares of £0.001
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13. Related-party transactions
During the year, the Company entered into the following transactions with related parties:

Subscription of shares by Nicholas Nelson 678,365 shares
Issue of warrants to Nicholas Nelson 339,182 warrants

14. Lease commitments

The Company has no commitments for leases with independent third parties in respect of rented
premises and staff quarters.

15. Financial instruments
Financial risk management objectives and policies

The Company’s major financial instruments include trade and other receivables, amounts due
toffrom related companies, bank balances and cash, trade and other payables, and amounts due
to a director. Details of these financial instruments are disclosed in respective notes. The risks
associated with these financial instruments include market risk (foreign exchange risk), credit risk,
interest rate risk, liquidity risk and capital management risk. The Company’'s overall risk
management programme focuses on the unpredictability of financial markets and seeks to
minimise potential adverse effects on the Company’s financial performance. The policies for
managing these risks are summarised below.

It is the Company’s policy not to trade in derivative contracts.

(a) Market risk

Foreign currency risk

Currency risk is the risk that the holding of foreign currencies will affect the Company's position
as a result of a change in foreign currency exchange rates. The Company has no significant
foreign currency risk as the Company’s financial assets and liabilities are denominated in the
currency of the Company. Accordingly, no quantitative market risk disclosures or sensitivity
analysis for currency risk have been prepared.

(b) Cash flow and fair value interest rate risk

The Company currently does not have any interest-bearing borrowings or financial instruments
or any interest rate hedging policy. The directors monitor the Company’s exposure on an ongoing
basis and will consider hedging interest rate risk should the need arise. Accordingly, no
quantitative market risk disclosures or sensitivity analysis for interest rate risk have been
prepared

(c) Liquidity risks

The Company manages its liquidity risk by maintaining sufficient cash, by monitoring the liquidity
requirements in the short and longer term.

The Company monitors its liquidity risk and maintains a level of cash and cash equivalents
deemed adequate by management to finance the Company’s operations and to mitigate the
effects of fluctuations in cash flows. Typically, the Company ensures that it has sufficient cash
on demand to meet expected operational expenses including the servicing of financial
obligations. Management monitors the Company'’s liquidity reserve, comprising cash and cash
equivalents on the basis of expected cash flows.
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15. Financial instruments (continued)
(c) Liquidity risks (continued)
The following tables detail the remaining contractual maturity for non-derivative financial fiabilities.

The tables have been drawn up based on the undiscounted cash flows of financial liabilities
based on the earliest date on which the Company can be required to pay.

2020 - On demand or Later than 1

not later than 1 year and not
year later than 5
years
£000 £000
Trade and other payables 227 -
227 -
2019 On demand or Later than 1
not later than 1 year and not
year tater than 5
years
£000 £'000
Trade and other payables 23 -
23 -
(d) Credit risk

Credit risk refers to the risk that counterparty will default on its contractual obligations resulting
in financial loss to the Company. The carrying amount of financial assets recorded in the financial
statements, which is net of impairment losses, represents the Company’s maximum exposure to
credit risk. The Company has adopted a policy of only dealing with creditworthy counterparties
as a means of mitigating the risk of financial loss from defaults. The Company’s exposure and
the credit ratings of its counterparties are continuously monitored. Credit exposure is controlled
by counterparty limits that are reviewed and approved by the management regularly.

The Company has put in place policies to ensure that sales of products are made to customers
with an appropriate credit history and the Company performs periodic credit evaluations of its
customers. In this regard, the director of the Company considers that the Company’s credit risk
is significantly reduced.
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(e) Financial instruments by category -
The following table sets out the financial instruments as at the statement of balance sheet date:

2020 2019
£'000 £°000
Financial assets:
Loans and receivables:
Trade receivables - -
Deposits and other receivables - -
Bank balances and cash
- Client account funds 348 -
348 -
Financial liabilities:
Financial liabilites measured at amortised
cost:
Accrued liabilities and other payables 238 23
238 23

(f) Capital management risk

The Company’s objectives when managing capital are to safeguard the Company’s ability to
continue as a going concern, so that it can continue to provide returns for shareholders and
benefits for other stakeholders, and to provide an adequate return to shareholders.

The Company manages its capital structure and makes adjustments to it in the light of changes
in economic conditions and the risk characteristics of the underlying assets. In order to maintain
or adjust the capital structure, the Company may adjust the amount of dividends paid to
shareholders, return capital to shareholders, issue new shares, or sell assets to reduce debt.

No changes were made in the objectives, policies, and processes during the years of 2019 and
2020.

16. Fair value of financial instruments

Fair value estimates are made at a specific point in time and based on relevant market information
and information about the financial instruments. These estimates are subjective in nature and
involve uncertainties and matters of significant judgment and therefore cannot be determined with
precision. Changes in assumptions could significantly affect these estimates. The Company does
not currently have any derivative or other financial instruments measured at fair value through
profit and loss and the carrying amounts of ﬂnancnal instruments in the balance sheet
approx1mated their fair values.

17. Controlling Party

There is no ultimate controlling party.
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18. Share options

On 16 June 2014 the Company granted options on 525,000 ordinary shares to certain directors.
The options are exercisable at £0.08 per share after the first anniversary of Admission, provided

that the director remains in office until then.

At 31 March 2018
Options issued in the period

At 31 March 2019
Options issued in the period

Options expired in the period

At 31 March 2020

A charge of £ nil (2019: £ nil) has been recognised for th

year.

19. Warrants

Weighted
average .

remaining

Number Exercise contractual
of options price life
525,000 £0.08 5 years
525,000 £0.08 5 years
(525,000) - -

e share-based payments during the

On 16 June 2014, the Company granted to ZAl warrants to subscribe for 2,917,500 Ordinary
shares at an issue price of £0.08 at any time in the period to 16 June 2019. These warrants have

now expired.

On 11 March 2020, the Company granted warrants to participants in the new placing to subscribe
for 16,959,615 Ordinary shares at an issue price of £0.001 at any time in the period to 11 March

2021.

At 31 March 2018
Warrants issued in the period

At 31 March 2019
Warrants issued in the period

Warrants expired in the period

At 31 March 2020

Weighted

average

remaining

Number Exercise contractual

of warrants price life
2,917,500 £0.08 5 years
2,917,500 £0.08 5 years
16,959,615 £0.001 1 year
(2,917,500) - -
16,959,615 £0.001 1 year
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The fair value of the new warrants issued in the current period is £ 0.05 and was derived using
the Black Scholes model. The following assumptions were used in the calculations:

Bid price discount 20%
Risk-free rate 1.04%
Volatility 50%
Expected life 1 years

Expected volatility is based on a conservative estimate for a newly listed entity. The expected
life used in the model has been adjusted, based on management'’s best estimate, for the effects
of non-transferability, exercise restrictions and behavioural considerations.

A charge of £ nil (2019: £ nil) has been recognised for the share-based payments in the period
as the warrants do not meet the criteria as set out in IFRS2.

20. Events subsequent to 31 March 2020

There were no subsequent events.
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