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CHAIRMAN’S AND CEO’S STATEMENT 

The Company had been seeking to grow through acquisition for a number of years, with a view to 
mitigate against the decline in sales and shareholder value as a result of difficult trading conditions 
facing its existing business in Singapore. On 14 April 2020, the Company issued a trading update which 
included a notification that the Singapore Government had announced that all non-essential businesses 
would be closed from 7 April 2020 for one month to combat the spread of the COVID-19 virus. This 
measure meant that the Group's operations were closed for that period. The Singapore Government 
subsequently extended this measure and shops were only allowed to re-open on 19 June 2020. On the 
30 September 2020, we published the Group’s unaudited revenue for the six months ending 30 June 
2020 which was 38% lower than that of the same period in the previous year and trading since our re-
opening did not appear to be recovering to pre-COVID-19 virus levels.  The uncertainty created by this 
extended measure, and our trading after 19 June 2020, made it very difficult to assess the outlook and 
prospects for the business in its current form. 

Having considered options in detail with our advisers, the Directors at the time concluded that the best 
option for shareholders would be to dispose of its Singapore subsidiary, New Trend Lifestyle Pte. Ltd, 
and raise additional funds to consider new business opportunities and search for a potential acquisition.  
It has been clear that the ability of the Company to raise significant funds historically has been difficult 
due to the trading history of the Group.  No acquisition targets had been identified at that time; however, 
the Directors believed that a significant cash injection would enable the Company to accelerate the 
search for new opportunities. Therefore, the Company proposed to dispose of its 85.71% owned 
subsidiary New Trend Lifestyle Pte. Ltd to Phang Song Hua, a substantial shareholder and Chief 
Executive Officer of the Company and shareholder approval was sought for this at a General Meeting 
on 1 October 2020 as required under AIM Rule 15.  The Company also raised £1,000,000 by way of a 
placing of new ordinary shares and changed its name to Conduity Capital plc. 

At the same time other than Greg Collier, all the members of the board resigned and Nicholas Lee 
joined the board as a non-executive director. 

Following completion of the Disposal, the Company became an AIM Rule 15 cash shell and as such is 
required to make an acquisition or acquisitions which constitutes a reverse takeover under AIM Rule 
14 (including seeking re-admission as an investing company (as defined under the AIM Rules)) on or 
before the date falling six months from completion of the Disposal or be re-admitted to trading on AIM 
as an investing company under the AIM Rules (which requires the raising of at least £6 million), [less 
the consideration received], failing which, the Company's Ordinary Shares would then be suspended 
from trading on AIM pursuant to AIM Rule 40. As no acquisition had been made, trading in the 
Company’s shares on AIM was suspended on 6 April 2021. Admission to trading on AIM will be 
cancelled six months from the date of suspension should the reason for the suspension not have been 
rectified. 

On 6 April 2021, trading in the Company’s shares on AIM was suspended under AIM Rule 15 and the 
shares remain suspended. 

 

OUTLOOK  
Since becoming an AIM Rule 15 cash shell on 2 October 2020, the Board has had discussions with a 
number of different businesses, which has included the undertaking of some detailed due diligence 
work. On 24 March 2021, the Board announced that it had also decided to explore the raising of 
additional funds to enable the Company to become an investing company quoted on AIM. This 
proposed strategy would involve the Company becoming an AIM Rule 8 investing company which would 
involve a further fundraising from investors of at least £6 million at the time of re-Admission to trading 
on AIM and the adoption of a suitable investing policy. 
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CHAIRMAN’S AND CEO’S STATEMENT (Continued) 

The Board continues to explore a range of alternative structures and investment strategies focused on 
creating value for its existing shareholders. 

 

Greg Collier 
Chairman 
30 June 2021 
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DIRECTORS AND OFFICERS  
 

Gregory Collier (aged 60) 
 
Greg has more than 38 years of financial and commercial experience, having been involved in running 
businesses in contract cleaning, leisure, restaurant, property, and toy distribution. Greg is well 
networked in the business world, particularly in London and experienced on the benefits of public listings 
in the UK having been on the boards of a number of publicly listed companies. In addition to his role at 
Conduity Capital PLC, Greg currently sits on the board of Early Equity  PLC quoted on the London 
Aquis Exchange. 
 
Nicholas Lee (aged 58) 
 
Nicholas has more than 30 years of experience in international investment banking and working as a 
company director. Nicholas was with Dresdner Kleinwort and its antecedent firms from 1988 to 2009, 
starting at Kleinwort Benson Group plc and rising to Managing Director, Head of Banking, Hedge Fund 
Solutions Group. Previously as a Managing Director in mergers and acquisitions at Dresdner Kleinwort 
Wasserstein, Nicholas advised leading companies from a number of different industries, including the 
natural resources, financial services, consumer and retail sectors. Nicholas is currently investment 
director of AIM-listed RiverFort Global Opportunities plc and non-executive director of AIM-listed 
Immotion Group plc, as well as being involved with a number of other companies, both listed and private. 
Nicholas qualified as a chartered accountant with Coopers & Lybrand and has an MA in engineering 
from St John’s College, Cambridge.  



Conduity Capital Plc 

Year ended 31 December 2020 

5 

 

STRATEGIC REPORT 
 
Review of the business 
 
A review of the business of the Company, together with comments on future developments is given in 
the Chairman’s Statement on page 2.  
 
Principal Risks and Uncertainties 
These are disclosed in Note 16. 
 
Key Performance Indicators 
The directors believe that the key performance indicators (KPIs) for the business are net assets and 
cash balances. 
  Restated 
 2020 2019 
 £’000 £’000 
   
Net assets/(liabilities) 622 (310) 
Cash and cash equivalent 738 - 
  
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 involvement 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 Section 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:  
 
• 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 Company 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 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. 
Our Shareholders 
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. 
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STRATEGIC REPORT (Continued) 
 
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.  

 
 
The Strategic Report was approved by the Board on 30 June 2021 and signed on its behalf by: 
 
Greg Collier 
Chairman 
30 June 2021 
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DIRECTORS’ REPORT 
 
The Directors have pleasure in submitting this report together with the accounts of Conduity Capital Plc 
(‘the Company’) for the year ended 31 December 2020. The Company changed its name from New 
Trend Lifestyle Group Plc to Conduity Capital Plc on 02 October 2020. 
 
Principal Activities  
The principal activity of the Company is that of an AIM Rule 15 cash shell, with a view to complete a 
reverse takeover. 
 
Results and dividend 
The results for the year are set out in the Statement of Comprehensive Income on page 19. The 
Company does not intend to pay a dividend. 
 
Directors and their interests 
The directors who held office during the year are as follows: 
Gregory Collier 
Nicholas Lee (Appointed on 2 October 2020) 
Phang Song Hua (Resigned on 2 October 2020) 

 

Ajay Kumar Rajpal (Resigned on 2 October 2020)  
 
During the year the following directors were issued warrants. Further details on the warrants issued are 
outlined on note 17. 
 
 
 
 

 
 

Director 
Gregory Collier 
Nicholas Lee  
Ajay Kumar Rajpal 

Number of warrants issued 
2,450,000 
2,450,000 
2,450,000 

 
Share Capital 
Details of the Company’s share capital are disclosed in Note 14 of the financial statements.  
 
Financial Instruments 
Details of the use of financial instruments by the Company are disclosed in Note 16 to the financial 
statements. 
 
Statement to the 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 30 June 2021, 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 
Hargreaves Lansdown (Nominees) 56,634,357 34.73% 
Interactive Investor Services 22,563,973  13.84% 
Lawshare Nominees Limited 14,378,424 8.82% 
HSDL Nominees Limited 13,835,432 8.48% 
Vidacos Nominees Limited 8,220,923 5.04% 
Jim Nominees Limited 8,151,786 5.00% 
Barclays Direct Investing Nominees 6,296,633 3.86% 
 
Post Balance Sheet Events 
Details of post balance sheet events are disclosed in Note 19 to the financial statements. 



Conduity Capital Plc 

Year ended 31 December 2020 

8 

 

DIRECTORS’ REPORT (Continued) 
 
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. The financial 
statements are required by law to 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 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 which 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. 
 
Listing 
The Company’s ordinary shares have been traded on London’s AIM Market since 28 June 2012. Spark 
Advisory Partners Limited is the Company’s Nominated Advisor and Peterhouse Capital Limited is the 
Broker. The closing mid market share price at 31 December 2020 was 1.7p. 
 
Publication of Financial Statements 
The Company’s financial statements will be made available on the Company’s web-site 
www.conduitycapital.co.uk. 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 has adequate resources 
to continue in operational existence for the foreseeable future. For this reason, they continue to adopt 
the going concern basis in preparing the financial statements. This is reflected in the section ‘Going 
Concern’ in Note 2 to the financial statements. 
 

In the Company’s current form, it is relatively unaffected by COVID-19, other than slowing down its 
ability to identify a suitable candidate for a reverse takeover. 

 
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. 
 
The Report of the Directors was approved by the Board on 30 June 2021 and signed on its behalf by: 
 
 
 
Greg Collier 
Chairman 
30 June 2021 
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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 
have regard to 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 is not sensible or even possible to adhere to some of 
the guidelines in the Code. 
   
In addition to summarising its Corporate Governance procedures, the following statement also sets out 
some aspects of the Code with which the Company does not comply and explains why it does not or, 
in some cases, complies with the spirit of the Code by some other means. 

The Role of the Board 
There is a formal schedule of matters reserved for the board. This includes the setting of high-level 
targets, approval of budgets, strategy, funding and capital expenditure, Specific authority levels for 
expenditure are delegated to individual executives or management committees according to a schedule 
agreed by the board.   
 
Whilst the bulk of the formulation of budgets and strategy is undertaken by senior management, this is 
done against a framework set by the whole board, challenged by it in detail and finally approved by it.   
Financial information submitted regularly to the board includes monthly balance sheets and profit & loss 
accounts.   
 
There are three Board Committees; each with terms of reference set by the board. These are the 
combined Remuneration and Nomination Committee (RNC), the Audit & Risk Committee (ARC) and 
the AIM Compliance Committee (ACC).  The Company’s Nomad is often present at meetings of the 
ACC and provides advice that is passed on to the main board as necessary.   
 
In the normal course, Board Committees make recommendations to the board but also have certain 
limited powers delegated to them.  Minutes of Committee meetings are made available to the board as 
a whole but may be redacted at the discretion of the Chairman of the Committee, if appropriate, in 
consultation with the Company Chairman.  Where it is urgent that a recommendation of a Committee 
needs to be accepted by the board, this is done by a directors’ resolution in writing.   
 
Certain other high level decisions that cannot await the convening of a formal board meeting may be 
agreed by way of written resolutions.  In such cases supporting papers are submitted to the directors 
and they are given the opportunity to discuss the matter with other directors and executive 
management.  Written resolutions are deemed passed only if all directors vote in favour. 
 
During the course of 2020, there were four meetings of the board. The company’s chairman attended 
all of the four meetings. 
 
In addition to board meetings, there are also frequent 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.   
 
In addition to using their influence at board and Board Committee meetings, non-executive directors 
have direct access to the board Committees.   
 
By these means, the non-executive directors believe that their roles are being discharged effectively. 
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CORPORATE GOVERNANCE STATEMENT (Continued) 
Non-executive directors 
The Company is not 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. No formal mechanism exists for appraising the effectiveness of the 
board as a whole or of the Chairman alone. The Remuneration and Nomination Committee has not 
recommended that such a process is implemented. 

Composition and effectiveness of the Board 
Each of the non-executive directors is considered to be independent. 
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 felt 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. 

Board Committees 
There are three standing Committees of the board. At the end of 2020, membership of these 
Committees was: 

1. AIM Compliance Committee: Nicholas Lee & Gregory Collier  
2. Audit and Risk Committee: Gregory Collier & Nicholas Lee 
3. Remuneration and Nomination Committee:  Gregory Collier & Nicholas Lee 

In each case, the director whose name appears first above after the Committee name above is the 
Chairman of that Committee. 

Each committee has written terms of reference approved by the board.  These are kept under review 
and updated as needed. 

During the year, each of the AIM Compliance Committee, Remuneration and Nomination Committee 
and the Audit and Risk Committee sat once. 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. 

 
AIM Compliance Committee (“ACC”) 
The AIM Compliance Committee meets at least annually with the Company’s Nominated Adviser at 
appropriate times during the reporting and audit cycle, and otherwise as required.  The duties of the 
ACC are to: 

i promote integrity, patterns of behaviour and accountability among the directors and 
executives of the Company to help ensure ethical and responsible decision making; 

ii make recommendations to the Board or the Chairman on procedures, resources and controls 
that will enable the Company’s compliance with the AIM Rules; 

iii provide the Company’s nominated adviser with information it requests in order for it to carry 
out its responsibilities under the AIM Rules; 

iv ensure that each of the directors accepts full responsibility, both collectively and individually, 
for compliance with the AIM Rules and 

v ensure that each director discloses without delay all information that the Company needs in 
order to comply with the AIM Rules for Companies; particularly with regard to Rules 17 and 
26. 
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CORPORATE GOVERNANCE STATEMENT (Continued) 
 
Remuneration and Nomination Committee (“RNC”) 

i Determine and agree with the board the framework or broad policy for the remuneration and 
contractual terms of the Company's Chairman, the executive directors and such other 
members of the executive management as it is designated to consider.  

ii Design, or approve the design of, and determine targets for, any performance-related pay 
schemes operated by the Company and approve the total annual payments made under such 
schemes  

iii Review the design of all share incentive plans for approval by the board and shareholders. 
For any such plans, determine each year whether awards will be made, and if so, the overall 
amount of such awards, the individual awards to directors and other senior executives and 
the performance targets to be used.  

iv Ensure that contractual terms on termination, and any payments made, are fair to the 
individual, and the Company, that failure is not rewarded and that the duty to mitigate loss is 
fully recognised.  

v Within the terms of the agreed policy and in consultation with the Chairman and/or Chief 
Executive as appropriate, determine the total individual remuneration package of each 
executive director and other senior executives who report to the Chief Executive, including 
bonuses, incentive payments and share options, other share awards or other benefits. 

vi Oversee any major changes in employee benefit structures throughout the Company or 
Company.  

 
Audit & Risk Committee (“ARC”) 
The Audit & Risk Committee is expected to meet formally at least once a year with the Company’s 
auditor at an appropriate time during the reporting and audit cycle, and otherwise as required.  The 
duties of the ARC are to: 

i Monitor the integrity of the financial statements, including the annual and interim reports; 
review the consistency of accounting policies; review whether the Company has followed 
appropriate accounting standards and made appropriate estimates and judgements; review 
the methods used to account for significant or unusual transactions; review the clarity of 
disclosure in the Company’s financial reports; and review all material information presented 
with the financial statements. 

ii Review the effectiveness of the Company’s internal controls and risk management systems, 
and to review and approve the statements included in the annual report concerning these. 

iii Review the Company’s arrangements for its employees to raise concerns about possible 
wrongdoing and ensure that these arrangements allow proportionate and independent 
investigation; and to review the Company’s procedures for detecting and preventing bribery 
and fraud. 

iv Consider and make recommendations in relation to the appointment, re-appointment and 
removal of the Company’s external auditor; oversee the relationship with the external auditor; 
maintain contact with the external auditor; review and approve the annual audit plan; review 
the findings of the audit with the external auditor; and review the effectiveness of the audit. 

v Identify the risks that the Company may be exposed to and recommend to the board how 
these may be avoided, mitigated or insured against, or some combination of these.   
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CORPORATE GOVERNANCE STATEMENT (Continued) 
 
Bribery Act, 2010 (the ‘Act’) 
The Company has in place a full “Anti-bribery Policy” and this is augmented by a “Whistleblower’s 
Policy”.  All members of staff are required to read and understand the policies and confirm in writing 
that they have done so.  

Under guidelines set by the board, a designated ‘Company Compliance Officer’ manages the processes 
and procedures that flow from the policies, in particular the areas perceived to represent most risk.  The 
Company Compliance Officer reports to the board or a board committee as needed. 

Since its inception, the board has reviewed the practical implementation of the Anti-bribery Policy and 
will continue do so at least once a year. The basic requirements include ensuring familiarity and 
acceptance of the policies, risk analysis and maintenance of an ‘incident’ book.   

Share dealing code 
The Company has adopted and operates a share dealing code governing the share dealings of the 
Directors of the Company and applicable employees with a view to ensuring compliance with the AIM 
Rules. 

Business Reviews 
The board reviews regularly both the financial position of the Company and information about 
non-financial performance.  It does this at each board meeting.  Financial information includes monthly 
management accounts, including balance sheets and profit and loss accounts for the Company together 
with analysis of movements in cash, trade debtors and creditors, and fixed assets.   

Non-financial information reviewed regularly by the board includes reports and key performance 
indicators, including plant performance, delivery performance, research and development activity, sales 
activity and health, safety and environmental performance.  

 
Business Model and Strategy  
The Company disposed of its trading subsidiary in 2020, and became a Rule 15 cash shell, with a view 
to complete a reverse takeover. 
 
On behalf of the board:  
 
 
 
Greg Collier 
Chairman 
30 June 2021 
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CONDUITY CAPITAL PLC 
Opinion 
We have audited the financial statements of Conduity Capital Plc (the ‘Company’) for the year ended 
31 December 2020, which comprise the statement of comprehensive income, the statement of financial 
position, the statement of cash flow, 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, and, as applied in accordance with the provisions of the Companies Act 2006. 

In our opinion:  
• the financial statements give a true and fair view of the state of the Company’s affairs as at 31 

December 2020 and the Company’s loss for the year then ended;  
• the 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 
In auditing the financial statements, we have concluded that the directors’ use of the going concern 
basis of accounting in the preparation of the financial statements is appropriate. Our evaluation of the 
directors’ assessment of the entity’s ability to continue to adopt the going concern basis of accounting 
included a detailed review of the Company’s forecasts in comparison to available management 
accounts at the date of these financials to assess the reasonability of the estimates made. We have 
further performed a sensitivity analysis to conclude on the degree to which current cash reserves will 
be able to sustain the Company for at least a further twelve months from the date of these financials. 

Based on the work we have performed, we have not identified any material uncertainties relating to 
events or conditions that, individually or collectively, may cast significant doubt on the Company’s ability 
to continue as a going concern for a period of at least twelve months from when the financial statements 
are authorised for issue. 

Our responsibilities and the responsibilities of the directors with respect to going concern are described 
in the relevant sections of this report. 

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. 
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CONDUITY CAPITAL PLC 
(Continued) 
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 outlook of 
the business. 

 

Our audit procedures: 

• Critical assessment of the Director’s going 
concern assessment, challenging the 
forecast and key assumptions. 

• Assessment of the cash flow forecast for 
committed and contracted expenditure 
versus discretionary expenditure, compared 
to the level of available cash resources.  

• Review of the Company’s strategy and 
progress since the period end to understand 
the likelihood of its success and impact on 
cash flow. 

• We obtained confirmation of the Company’s 
cash balances pre and post year end to 
substantiate the level of resources available 
to support future operations and strategic 
plans. 

• 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. 
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CONDUITY CAPITAL PLC 
(Continued) 
Our application of materiality 
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 £15,000 (2019: £38,000). 

How we determined it 2% of gross assets 

Rationale for benchmark 
applied 

 

We believe that this is adequate 
for the Company as it is currently 
not trading. 

 

We agreed with the Audit Committee that we would report to them misstatements identified during our 
audit above £1,150 (2019: £1,900) as well as misstatements below those amounts that, in our view, 
warranted reporting for qualitative reasons. 

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. 
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CONDUITY CAPITAL PLC 
(Continued) 
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 Company, or returns adequate for our 
audit have not been received from branches not visited by us; or 

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

Responsibilities of Directors 
As explained more fully in the Directors’ Responsibilities Statement set out on pages 7 and 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 could reasonably be expected to influence the economic decisions of users taken on 
the basis of these financial statements. 
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CONDUITY CAPITAL PLC 
(Continued) 
Auditor’s responsibilities for the audit of the financial statements 

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design 
procedures in line with our responsibilities, outlined above, to detect material misstatements in respect 
of irregularities, including fraud. The extent to which our procedures are capable of detecting 
irregularities, including fraud is detailed below: 

The extent to which the audit was considered capable of detecting irregularities including fraud 

Our approach to identifying and assessing the risks of material misstatement in respect of irregularities, 
including fraud and non-compliance with laws and regulations, was as follows: 

• the senior statutory auditor ensured the engagement team collectively had the appropriate 
competence, capabilities and skills to identify or recognise non-compliance with applicable laws 
and regulations; 

• we identified the laws and regulations applicable to the company through discussions with 
directors and other management. 

• we focused on specific laws and regulations which we considered may have a direct material 
effect on the financial statements or the operations of the company, including taxation 
legislation, data protection, anti-bribery, employment, environmental, health and safety 
legislation and anti-money laundering regulations.  

• we assessed the extent of compliance with the laws and regulations identified above through 
making enquiries of management and inspecting legal correspondence. 

• identified laws and regulations were communicated within the audit team regularly and the team 
remained alert to instances of non-compliance throughout the audit; and 

• we assessed the susceptibility of the company’s financial statements to material misstatement, 
including obtaining an understanding of how fraud might occur, by: 

o making enquiries of management as to where they considered there was susceptibility 
to fraud, their knowledge of actual, suspected and alleged fraud; 

o considering the internal controls in place to mitigate risks of fraud and non-compliance 
with laws and regulations. 

To address the risk of fraud through management bias and override of controls, we: 

• performed analytical procedures to identify any unusual or unexpected relationships; 

• tested journal entries to identify unusual transactions; 

• assessed whether judgements and assumptions made in determining the accounting estimates 
set out in note 2 of the financial statements were indicative of potential bias; 

• investigated the rationale behind significant or unusual transactions. 

• In response to the risk of irregularities and non-compliance with laws and regulations, we 
designed procedures which included, but were not limited to: 

o agreeing financial statement disclosures to underlying supporting documentation; 

o reading the minutes of meetings of those charged with governance; 

o enquiring of management as to actual and potential litigation and claims; 

o reviewing correspondence with HMRC and the group’s legal advisors. 
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CONDUITY CAPITAL PLC 
(Continued) 
Auditor’s responsibilities for the audit of the financial statements 

There are inherent limitations in our audit procedures described above. The more removed that laws 
and regulations are from financial transactions, the less likely it is that we would become aware of 
noncompliance. Auditing standards also limit the audit procedures required to identify non-compliance 
with laws and regulations to enquiry of the directors and other management and the inspection of 
regulatory and legal correspondence, if any. 

Material misstatements that arise due to fraud can be harder to detect than those that arise from error 
as they may involve deliberate concealment or collusion. 

A further description of our responsibilities for the audit of the financial statements is located on the 
Financial Reporting Council’s website at: http://www.frc.org.uk/auditorsresponsibilities. This description 
forms part of our auditor’s report. 
 
Other matters which we are required to address  
 
We were appointed by the board of directors on 22 March 2012 to audit the financial statements. Our 
total uninterrupted period of engagement is 9 years, covering the periods ending 31 December 2012 to 
31 December 2020. 

The non-audit services prohibited by the FRC’s Ethical Standard were not provided to 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. 

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 we have formed. 

 

 

 

Sudhir Rawal 
SENIOR STATUTORY AUDITOR 
For and on behalf of Jeffreys Henry LLP, statutory auditor  
Finsgate 

5-7 Cranwood Street 

London 

EC1V 9EE 

United Kingdom 

Date: 30 June 2021 
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STATEMENT OF COMPREHENSIVE INCOME 
For the year ended 31 December 2020 

   Restated 
 Notes Year ended Year ended 
 Continuing operations   31 December 2020 31 December 2019 
  £’000 £’000 

    
Personnel expenses 4 (87) (32) 
Administrative expenses 5 (282) (1,640) 
Gain on disposal of investment 6 279 - 
Loss before tax  (90) (1,672) 
Income tax (charges) / credits 7 - - 

Loss for the year  (90) (1,672) 

Other comprehensive income    
Movement in foreign currency reserve  (1) 200 
  (1) 200 

    
Loss and total comprehensive income for 
the year  (91) (1,472) 

    

Basic and diluted loss per share (pence) 8          (0.002)    (0.007) 

    
 
The notes on pages 23 to 37 are an integral part of these financial statements. 
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STATEMENT OF FINANCIAL POSITION 
As at 31 December 2020 

  Restated 
                                                                                                                                          

N                                                                               Notes 
 31 December 

2020 
31 December 

2019 
 £’000 £’000 
ASSETS     
Non-current assets    
Investments in subsidiaries   9 - 352 
  - 352 
Current assets     
Trade and other receivables   10 - 3 
Cash and cash equivalents   11 738 - 
   738 3 
    
Total assets   738 355 
    
EQUITY and LIABILITIES     
Capital and reserves attributable 
to equity shareholders    
Share capital 14 1,246 225 
Share premium 14 1,744 1,744 
Other reserves 17 3 5 
Merger relief reserve  - 275 
Accumulated deficit  (2,371) (2,653) 
Foreign Exchange Reserve  - 94 
Total equity  622 (310) 
    
Current liabilities    
Trade and other payables   12 106 655 
Financial liabilities 13 10 10 
Total liabilities  116 665 

Total equity and liabilities  738 355 
 

The notes on pages 23 to 37 are an integral part of these financial statements. 

 

The financial statements were approved by the Board of directors and authorised for issue on 30 June 

2021. They were signed on its behalf by: 

 
 

Greg Collier 
Director 
 
30 June 2021 
 
Company Number: 08000104 
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STATEMENT OF CASH FLOWS 
For the year ended 31 December 2020 

 
  Restated 

                                                                       Notes 
                                                                                      

Year ended  
31 December 

2020 

Year ended 
31 December 

2019 
              £’000  £’000 
Cash flows from operating activities   
Loss before income tax                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                              (90) (1,672) 
Adjustment for:   
Foreign exchange reserve (1) 200 
Gain on disposal of investment (281) - 
Share based payment charge 3 - 
Share issue costs expensed 75 - 
Impairment of investments - 1,337 
 (294) (135) 
Changes in working capital:   
Decrease/(increase) in receivables 3 2 
Increase/(decrease) in payables                         104 133 
Net cash flow from operating activities (187) - 
   
Cash flows from financing activities    
Net proceeds from share issue 925  - 
   
Net cash from financing activities  925 - 
   
Net increase/(decrease) in cash and cash equivalents  738 - 
   
Cash and cash equivalents at start of year  - - 

Cash and cash equivalents at end of year 738 - 
   
 
Cash and cash equivalents (which are presented as a single class of assets on the statement of financial 
position) comprise cash at bank and other short-term highly liquid investments with maturity of three 
months or less, as adjusted for any bank overdrafts. 
 
The notes on pages 23 to 37 are an integral part of these financial statements. 
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STATEMENT OF CHANGES IN EQUITY  
For the year ended 31 December 2020 

 

 

Share 
capital 

Share 
premium 

Accumulated 
deficit 

Other 
reserves 

Merger relief 
reserve 

Foreign  
Exchange 

reserve 

Total 

                           
Note £’000 

£’000 £’000 £'000 £’000 £’000 £’000 

At 1 January 2019 
Restated  175 1,586 (3,338) 85 2,552 

 
(106) 954 

Loss for the year  - - (1,672) - - - (1,672) 
Issue of shares         14 50 158 - - - - 208 
Merger relief  - - 2,277 - (2,277) - - 
Expiry of warrants  - - 80 (80) - - - 
Foreign exchange 
reserve  - - - - - 200 200 
At 31 December 2019 
Restated  225 1,744 (2,653) 5 275 

 
94 (310) 

         
At 1 January 2020 
Restated  225 1,744 (2,653) 5 275 

 
94 (310) 

Loss for the year  - - (91) - - - (91) 
Issue of shares        14 1,021 - - - - - 1,021 
Merger relief  - - 275 - (275) - - 
Warrants issued  - - - 3 - - 3 
Expiry of warrants  - - 5 (5) - - - 
Foreign exchange 
reserve  - - 93 - - (94) (1) 
At 31 December 2020  1,246 1,744 (2,371) 3 - - 622 
         

 
  Share capital  Amount subscribed for shares at nominal value. 
Share premium Amount subscribed for share capital in excess of nominal value. 
Other reserves Cumulative amounts charged in respect of share based payments for 

unsettled warrants issued and the equity portion of convertible loans issued. 
Merger relief reserve Under merger relief, where any impairment arises on an underlying 

investment giving rise to creation of merger reserve, an equivalent amount of 
impairment can be transferred from merger reserve to P&L reserves.  

Foreign exchange 
reserve 

The Company’s foreign currency translation reserve represents all foreign 
exchange differences arising from the translation of the net assets of the 
Company including the translation of the profits and losses of the Company 
from the average rate for the year to the closing rate at the balance sheet 
date.  

Accumulated deficit Cumulative deficit of the Company attributable to equity shareholders. 
  
  
The notes on pages 23 to 37 are an integral part of these financial statements. 
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NOTES TO THE FINANCIAL STATEMENTS 
 
1. General information 
 Conduity Capital Plc (“the Company”) is a public limited company incorporated in England on 21 

March 2012 under the Companies Act 2006. It was listed on the AIM market on 28 June 2012. The 
address of the registered office is given at the start of the annual report. The nature of the 
Companies operations and its principal activities are set out in the Chairman’s and CEO’s 
Statement on page 2. 

 
2. Basis of preparation and significant accounting policies 
 The financial statements of Conduity Capital Plc have been prepared in accordance with 

International Financial Reporting Standards as adopted by the European Union (IFRS’s 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, available-for-sale financial assets, and financial assets and financial liabilities (including 
derivative instruments) at fair value through profit or loss. 

 
 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 Companies’ accounting policies. The areas involving a higher degree of judgement or 
complexity, or areas where assumptions and estimates are significant to the financial statements 
are disclosed in Note 3. 

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

concern. 
 
 When assessing the foreseeable future, the directors have looked at a period of twelve months 

from the date of approval of this report. The forecast cash-flow requirements of the business are 
contingent upon the ability of the Company to generate future sales. With the disposal of its 
subsidiary during the year, placing of new shares and exercise of warrants issued, the directors 
believe that the Company has adequate resources to continue in operational existence for the 
foreseeable future. Accordingly, they continue to adopt the going concern basis in preparing the 
financial statements. 

 
 The Company acknowledge the COVID-19 outbreak and impact of it on the company and worldwide 
economy which can be easily understandable. The pandemic which started spreading from mid-
February 2020 to the world is still affecting a lot of people. In the Company’s current form, it is 
relatively unaffected by COVID-19, other than slowing down its ability to identify a suitable candidate 
for a reverse takeover. 

 
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 that would be expected to have a material impact on the Company.  

 
The following new standards, amendments to standards and interpretations have been issued, but 
are not effective for the financial period beginning 1 January 2020 and have not been early adopted. 
The Directors anticipate that the adoption of these standard 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 COMPANY FINANCIAL STATEMENTS (continued) 
 
2. Basis of preparation and significant accounting policies (continued) 

 
New and amended standards adopted by the Company (continued) 
 
The new standards include: 
IFRS 3  Business Combinations (amendments)1 
IAS 1   Presentation of Financial Statements (amendments)1&3 
IAS 8  Accounting Policies, Changes in Accounting Estimates and Errors1 
IFRS 9   Financial instruments (amendments)1 
IAS 39  Financial instruments1 
IFRS 17              Insurance Contracts1&2 
Amendments to conceptual framework1 
 
1 Effective for annual periods beginning on or after 1 January 2020 
2 Effective for annual periods beginning on or after 1 January 2021 
3 Effective for annual periods beginning on or after 1 January 2022 
 
The directors anticipate that the adoption of these standards and interpretations in future periods 
will have no material effect on the financial statements of the Company. 

 
Functional and presentation currency of the company 
The financial statements of the Company are measured using the currency of the primary economic 
environment in which the entity operates (“functional currency”).  
 
The financial statements are presented in Pound sterling, which is the functional and presentation 
currency of the Company. The Company used to present the financial statements in Singapore 
Dollar (SGD). 

 2020 2019 
 Year End Average Year End Average 

GBP to SGD 1.80 1.77 1.77 1.74 
 

Transactions and balances    
Transactions in a currency other than the functional currency (“foreign currency”) are measured in 
the respective functional currencies and are recorded on initial recognition in the functional 
currencies at exchange rates approximating those ruling at the transaction dates. Monetary assets 
and liabilities denominated in foreign currencies are translated at the rate of exchange ruling at 
balance sheet date. Non-monetary items that are measured in terms of historical cost in a foreign 
currency are translated using the exchange rates as at the dates of the initial transactions. Non-
monetary items measured at fair value in a foreign currency are translated using the exchange rates 
at the date when the fair value was determined.   
 
Exchange differences arising on the settlement of monetary items or on translating monetary items 
at the balance sheet date are recognised in profit or loss. 
 
Change of presentation currency 
The Directors have elected to change the Company’s presentation currency from Singapore dollars 
(“$SGD”) to Pound Sterling (“£GBP”) effective from 1 January 2020. The Company has changed 
its accounting policy such that the presentation currency was aligned with the functional currency 
(GBP). In the prior years, the Company presented its financial statements in $SGD, as the main 
trading operations were based in Singapore and $SGD was the reporting currency. Following the 
disposal of the subsidiary in October 2020, the Company has used GBP in the financial statements 
in the year ended 31 December 2020. The change in presentation currency is a voluntary change 
which is accounted for retrospectively. All other accounting policies are consistent with those 
adopted in the annual financial report for the year ended 31 December 2020. 
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NOTES TO THE COMPANY FINANCIAL STATEMENTS (continued) 
 
2. Basis of preparation and significant accounting policies (continued) 
 
Change of presentation currency (continued) 
The financial report has been restated to Pound Sterling using the procedures outlined below: 
 
1. Income Statement and Statement of Cash Flows have been translated into Pound Sterling 

using average foreign currency rates prevailing for the relevant period. 
2. Assets and liabilities in the Statement of Financial Position have been translated into Pound 

Sterling at the closing foreign currency rates on the relevant balance sheet dates. 
3. The equity section of the Statement of Financial Position, including foreign currency 

translation reserve, retained earnings, share capital and the other reserves, have been 
translated into Pound Sterling using historical rates. 

4. Earnings per share have also been restated to GBP to reflect the change in presentation 
currency. 

 
Exchange differences arising from the translation are recognized in the translation reserve. 
 
As a result of this change, the Company has restated the comparative periods as at 31 December 
2018 and 31 December 2019 as follows: 

  31 December 2019 31 December 2018 
 £’000 £’000 
ASSETS     
Non-current assets    
Investments in subsidiaries    352 1,689 
  352 1,689 
Current assets     
Trade and other receivables    3 6 
Cash and cash equivalents    - - 
   3 6 
    
Total assets   355 1,695 
    
EQUITY and LIABILITIES     
Capital and reserves attributable to equity 
shareholders    
Share capital  225 175 
Share premium  1,744 1,586 
Other reserves  5 85 
Merger relief reserve  275 2,552 
Accumulated deficit  (2,653) (3,338) 
Foreign Exchange Reserve  94 (106) 
Total equity  (310) 954 
    
Current liabilities    
Trade and other payables    655 731 
Financial liabilities  10 10 
Total liabilities  665 741 
Total equity and liabilities  355 1,695 
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NOTES TO THE COMPANY FINANCIAL STATEMENTS (continued) 
 
2. Basis of preparation and significant accounting policies (continued) 
 
Financial instruments 
A financial instrument is recognised when the Company becomes a party to the contractual provisions 
of the instrument. Financial assets are derecognised if the Companies contractual rights to the cash 
flows from the financial assets expire or if the Company transfers the financial assets to another party 
without retaining control or substantially all risks and rewards of the asset. Regular purchases and sales 
of financial assets are accounted for at trade date, i.e. the date that the Company commits itself to 
purchase or sell the asset. Financial liabilities are derecognised if the Companies obligations specified 
in the contract expire or are discharged or cancelled.  
 
Fair values  
The carrying amounts of the financial assets and liabilities such as cash and cash equivalents, 
receivables and payables of the Company at the balance sheet date approximated their fair values, due 
to the relatively short term nature of these financial instruments. 
 
Financial liabilities 
Initial recognition and measurement    
Financial liabilities are recognised when, and only when, the Company becomes a party to the 
contractual provisions of the financial instrument.  The Company determines the classification of its 
financial liabilities at initial recognition. Financial liabilities are recognised initially at fair value, plus, in 
the case of financial liabilities not at fair value through profit or loss, directly attributable transaction 
costs. As at the balance sheet date, the Company did not have any financial liabilities in the category 
of financial liabilities at fair value through profit or loss.   

Subsequent measurement 
Financial liabilities are subsequently measured at amortised cost using the effective interest rate 
method. Gains and losses are recognised in profit or loss when liabilities are derecognised, and through 
the amortisation process. 

Derecognition   
A financial liability is derecognised when the obligation under the liability is discharged, cancelled or 
expires. When an existing financial liability is replaced by another from the same lender on substantially 
different terms, or the terms of an existing liability are substantially modified, such an exchange or 
modification is treated as a derecognition of the original liability and the recognition of a new liability, 
and the difference in the respective carrying amounts is recognised in the profit or loss.    

Provisions 
A provision is recognised when the Company has a present obligation, legal or constructive, as a result 
of a past event and it is probable that an outflow of resources embodying economic benefits will be 
required to settle the obligation, and a reliable estimate can be made of the amount of the obligation. 
Provisions are reviewed at each balance sheet date and adjusted to reflect the current best estimate. If 
it is no longer probable that an outflow of economic resources will be required to settle the obligation, 
the provision is reversed. Where the effect of the time value of money is material, provisions are 
discounted using a current pre tax rate that reflects, where appropriate, the risks specific to the liability. 
When discounting is used, the increase in the provision due to the passage of time is recognised as a 
finance cost.      
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NOTES TO THE COMPANY FINANCIAL STATEMENTS (continued) 
 
2. Basis of preparation and significant accounting policies (continued) 
 
Taxation 

Income tax expense represents the sum of the tax currently payable and deferred tax. Current income 
tax for current and prior periods is recognised at the amount expected to be paid to or recovered from 
the tax authorities, using tax rates and tax laws that have been substantively enacted by the balance 
sheet date in the countries where the Company operates and generates taxable income. Current 
income taxes are recognised in profit or loss except to the extent that the tax relates to items recognised 
outside profit or loss, either in other comprehensive income or directly in equity. Management 
periodically evaluates positions taken in the tax returns with respect to situations in which applicable 
tax regulations are subject to interpretation and establishes provisions where appropriate. 

 
Deferred tax is recognised on differences between the carrying amounts of assets and liabilities in the 
financial statements and the corresponding tax bases used in the computation of taxable profit, is 
accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised 
for all taxable temporary differences and deferred tax assets are recognised to the extent that it is 
probable that taxable profits will be available against which deductible temporary differences can be 
utilised.    
 
Deferred tax liabilities are recognised for taxable temporary differences arising on 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.   
 
The carrying amount of deferred tax assets is reviewed at each balance sheet date 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 utilised. Unrecognised deferred tax assets are reassessed at each balance sheet date 
and are recognised to the extent that it has become probable that future taxable profit will allow deferred 
tax assets to be recovered.   
 
Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is 
settled or the asset realised, based on tax rates and tax laws that have been enacted or substantively 
enacted by the balance sheet date. Deferred tax is charged or credited to profit or loss, except when it 
relates to items charged or credited directly to other comprehensive income or equity, in which case the 
deferred tax is also dealt with in other comprehensive income or equity.   
 
Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current 
tax assets against current tax liabilities and when they relate to income taxes levied by the same taxation 
authority and the Company intends to settle its current tax assets and liabilities on a net basis. 
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NOTES TO THE FINANCIAL STATEMENTS (continued) 
2. Basis of preparation and significant accounting policies (continued) 

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 assets 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 assets 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 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.    

 
Cash and cash equivalents 
In the statement of cash flows, cash and cash equivalents includes cash in hand, deposits held at call 
with banks and other short-term highly liquid investments with original maturities of three months. 

 
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. 

 
Investments in subsidiaries 
Fixed asset investments are stated at cost. The investments are reviewed annually and any impairment 
is taken directly to the statement of profit or loss.  
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NOTES TO THE FINANCIAL STATEMENTS (continued) 
 

2. Basis of preparation and significant accounting policies (continued 
 
Segmental reporting 
The accounting policy for identifying segments is based on the internal management reporting 
information that is regularly reviewed by the senior management team. 
 
The Company has no reportable segment. 

 
3. Critical accounting estimates and judgements 

Estimates, assumptions 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. In the opinion of the management, there are no critical 
judgements made in applying the Company’s accounting policies, apart from those involving 
estimations, which has a significant effect on the amounts recognised in the financial statements. 

 
4. Personnel expenses and staff numbers (including Directors) 

   Restated 
  2020 2019 
  Number Number 
The average number of employees in the year were:    

- Directors  3 3 
  ───── ───── 
  3 3 
  ______ ______ 
    
 £’000 £’000 
The aggregate payroll costs for these persons were:   

- Salaries, wages and bonuses 57 32 
- Compensation for loss of office 30 - 

 ────── ────── 
Total personnel expense 87 32 
 ________ ________ 

 
  Restated 
Directors' 
remuneration 

Year ended 31 December 2020 Year ended 31 December 2019 

 Salaries 
and fees 

Compen-
sation for 

loss of 
office 

Total Salaries 
and fees 

Compen-
sation for 

loss of 
office 

Total 

 £’000 £’000 £’000 £’000 £’000 £’000 
Hillary Phang 
Song Hua 

- - - - - - 

Ajay Kumar 
Rajpal * 

29 30 59 17 - 17 

Gregory Collier 18 - 18 15 - 15 
Nicholas Lee 10 - 10 - - - 

 ────── ────── ────── ────── ────── ────── 
 57 30 87 32 - 32 
 ________ ________ ________ ________ ________ ________ 
       

       *Includes consultancy fees charged 
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NOTES TO THE FINANCIAL STATEMENTS (continued) 
 
5. Administrative expenses 

         Restated 
   2020 2019 
   £’000 £’000 
Auditors’ fees: - Audit   25 32 
Professional fees   234 64 
Management fees   25 34 
Exchange variance   (5) 7 
Impairment charge   - 1,488 
Other    3 15 
   ────── ────── 
Total administrative expenses   282 1,640 
   ________ ________ 

 
6. Gain on disposal of investment 

         Restated 
   2020 2019 
   £’000 £’000 
Gain on disposal of investment   279 - 
   ────── ────── 
   279 - 
   ________ ________ 

 
7. Taxation  

The major components of income tax (credit)/expense recognised in profit or loss for the year 
ended 31 December 2020 and 2019 were as follows: 
   Restated 
  2020 2019 
  £’000 £’000 
Current income tax    
- Under / (Overprovision) in respect of previous years  - - 
    
Deferred tax:    
- Benefits from previously unrecognised tax losses  - - 
  ─────── ─────── 
Total tax charge / (credit) recognised in the profit and loss  - - 
  _________ _________ 

 
The reconciliation of the tax expense and the product of accounting profit multiplied by the 
effective rate is as follows: 
    Restated 
   2020 2019 
   £’000 £’000 

Accounting profit/(loss)   (90) (1,672) 
   ─────── ─────── 
Tax at the effective tax rate of 19% (2019: 19%) (17) (317) 
   
Non-deductible expenses   38 - 
Tax losses carried forward   (55) 317 
   ─────── ─────── 
Income tax (credit) / expenses   - - 
   _________ _________ 
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NOTES TO THE FINANCIAL STATEMENTS (continued) 
 

7. Taxation (continued) 
No liability to UK corporation tax arose on ordinary activities for the current period. 
 
The Company has estimated tax losses of £291,000 (2019: £nil) available for carry forward against 
future trading profits. 
 
The tax losses have resulted in a deferred tax of approx. £55,000 (2019: £nil) which has not been 
recognised in the financial statements due to uncertainty of the recoverability of the amount. 

 
8. Loss per share 

  Restated 
 Year ended Year ended 

 31 December 2020 
31 December 

2019 

Basic and diluted loss per share from continuing operations 

£ 
 

(0.002) 

£ 
 

(0.007) 
Loss from continuing operations for the purposes of basic 
and diluted profit per share  (91,000) (1,472,000) 

Number of shares No. No. 
Weighted average number of ordinary shares for the 
purposes of basic earnings per share  47,961,301 196,780,822 

9. Investment in subsidiary undertakings 

   Restated 
  2020 2019 
  £’000 £’000 
Cost    
At 1 January  2,626 2,626 
Disposal  (2,626) - 
  ─────── ─────── 
At 31 December  - 2,626 
    
Impairment    
At 1 January  2,274 937 
Impairment charge  - 1,337 
Disposal  (2,274) - 
  ─────── ─────── 
At 31 December  - 2,274 
  ─────── ─────── 
Net carrying amount at 31 December  - 352 
 
 

  _________  _________ 
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NOTES TO THE FINANCIAL STATEMENTS (continued) 

9. Investment in subsidiary undertakings (continued) 

The Company's investments at the Statement of Financial Position date in the share capital of 
companies included in the following: 
Name of company Principal 

activity 
Country of 
incorporation and 
place of business 

Proportion 
(%) of equity 
interest 2020 

Proportion 
(%) of equity 
interest 2019 

New Trend Lifestyle 
Pte Limited 

Feng Shui 
services and 
products 

Singapore 0 85.7 

In October 2020, the company disposed of its investment in New Trend Lifestyle Pte Limited 
resulting in a profit on disposal of £279k recognised on the statement of comprehensive income.  

10. Trade and other receivables 

   Restated 
  2020 2019 
  £’000 £’000 
    
Prepayments   - 3 
  ─────── ─────── 
  - 3 
 
 

  _________  _________ 

 

11.  Cash and cash equivalents 

    Restated 
   2020 2019 
   £’000 £’000 
     
Cash and bank balances   738 - 
   ─────── ─────── 
Cash and cash equivalents as presented in statement 
of cash flows   

  738 - 

    _________  _________ 
     

 
 
12. Trade and other payables 

   Restated 
  2020 2019 
  £’000 £’000 
    

- Due to a subsidiary (non-trade)  - 578 
- Accrued expenses  80 20 
- Other payables  26 57 

    
  ─────── ────── 
  106 655 
 
 

 _  _______ ________ 
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NOTES TO THE FINANCIAL STATEMENTS (continued) 
 

13. Financial liabilities 
   Restated 
  2020 2019 
  £’000 £’000 
Current liabilities    
Convertible loan   10 10 
  ─────── ─────── 
  10 10 
  _________ _________ 

 
Convertible loan 

    Restated 
   2020 2019 
   £’000 £’000 
Liability portion of convertible loan notes   10 10 
   ─────── ─────── 
Total convertible loan notes   10 10 
   _________ _________ 

The convertible loan notes contain two components, liability and equity elements. The equity 
element is presented in equity heading “Other reserve”. The effective interest rate of the liability 
component is 10.88% (2019: 10.88%) per annum. No interest charge was recognised in the year as 
it was considered to be immaterial. 

 

14. Share capital and share premium 
 
    Restated Restated 
  2020 2020 2019 2019 
  £’000 £’000 £’000 £’000 
  Share 

Capital 
Share 

premium Share Capital Share premium 
At the beginning   225 1,744 175 1,584 
Issued during the year  1,021 - 50 160 
  ─────── ─────── ─────── ─────── 
At the end of the year  1,246 1,744 225 1,744 
  _________ _________ _________ _________ 
      

 
 During the accounting period the share were consolidated on a 10 for 1 shares basis. 

During the accounting period 102,125,000 ordinary shares of 1p were issued at a price of 1p per 
share. 

 
 The issued share capital as at 31 December 2020 was 124,625,000 Ordinary Shares of 1p each.  
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NOTES TO THE FINANCIAL STATEMENTS (continued) 
 
15. Related-party transactions  

 
Details of transactions between the Company and related parties are disclosed below:   
 

    Restated 
   2020 2019 
   £’000 £’000 
Key management personnel 
compensation 

    

Directors’ remuneration     
- Salaries, wages and bonuses   57 32 
- Compensation for loss of office   30 - 

 
Key management personnel are those persons having the authority and responsibility for planning, 
directing and controlling the activities of the entity.  
 
During the year, £30,075 (2019: £17,066) was paid to NAS Corporate Services Limited for non-
executive director fees and consultancy fees in relation to Ajay Rajpal. In addition, Ajay Rajpal was paid 
£30,000 in compensation for loss of office.  
 
During the year, £17,970 (2019: £14,771) was paid to Gregory Collier for non-executive director 
services. 
 
During the year, £9,507 (2019: £nil) was paid to Nicholas Lee for non-executive director services. 
 
In October 2020, the Company disposed of its 85.71% investment in New Trend Lifestyle Pte. Ltd. The 
investment was sold for a consideration of SGD100 to Phang Song Hua who was a director of the 
company up until his resignation on 2 October 2020. As part of the disposal, the intercompany loan 
balance due to New Trend Lifestyle Pte. Ltd of £633,916 was written off by way of a Deed of Release 
which formed part of the consideration. 

 
During the year, the Company was charged management fees by New Trend Lifestyle Pte. Ltd of 
£24,436 (2019: £33,914). At the year end the amounts due to New Trend Lifestyle Pte. Ltd were £nil 
(2019: £577,614).  

 
In October 2020, warrants were issued to directors of the company, Gregory Collier, Nicholas Lee and 
Ajay Rajpal. Each received warrants over 2,450,000 New Consolidated Ordinary Shares at a strike 
price of £0.015 per New Consolidated Ordinary Share. The warrants issued to Greg Collier and Nicholas 
Lee only become exercisable on the completion, by the Company, of a reverse takeover (as defined by 
the AIM Rules for Companies) in the next 12 months and will remain exercisable for a further period of 
12 months following completion of a reverse takeover. The warrants issued to Ajay Rajpal are 
exercisable for a period of two years from the date of issue. 
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NOTES TO THE FINANCIAL STATEMENTS (Continued) 
 
16. Financial instruments 

 
Financial risk management objectives and policies   
 
a) Capital risk  

The Company’s monitors its level of capital which comprises all components of equity.  
 

The Company’s objective when maintaining capital is to safeguard the Company’s ability to continue as 
a going concern so that it can continue to provide returns to shareholders and benefits for other 
stakeholders. In order to maintain 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. 

 
The Company is not subject to any externally imposed capital requirements. 

 
b) Liquidity risk 
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.   
 
The following tables detail the remaining contractual maturity for non-derivative financial liabilities. 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.   
 

  Weighted 
average  
interest 

rate 

On demand or 
not later than 

1 year 

Later than 1 
year and 
not later 

than 5 years 

Later than 5 
years 

  % £’000 £’0000 £’0000 
2020      
      
Trade and other payables   106 - - 
Convertible loans  10.88 10 - - 
   ─────── ────── ─────── 
   116 - - 
   _________ ________ _________ 
2019 Restated      
      
Trade and other payables   655 - - 
Convertible loans  10.88 10 - - 
   ─────── ────── ─────── 
   665 - - 
   _________ ________ _________ 

 
c) Credit risk 
Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in 
financial loss to the company. The carrying amounts of trade and other receivables and cash and bank 
balances represent the Group’s maximum exposure to credit risk in relation to financial assets. No other 
financial assets carry a significant exposure to credit risk. 
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NOTES TO THE FINANCIAL STATEMENTS (Continued) 
 
16. Financial instruments (continued) 
 
As the Company does not hold any collateral, the maximum exposure to credit risk for each class of 
financial instrument is the carrying amount of that class of financial instruments presented on the 
balance sheet.  
 
17. Share warrant reserve 
 
The share option and warrant reserve are made up as follows:  
 
Warrants 
The Company issued 53,675,000 investor warrants and 7,350,000 warrants to 3 of its directors during 
the year.  
 
The vesting conditions for the issued warrants are outlined below: 
50,000,000 of the investor warrants are exercisable for a period of 12 months from date of issue, after 
which any unexercised investor warrants will lapse. If at any time prior to the lapse of the investor 
warrants the share price for the Ordinary Shares is 1.5p or more for five consecutive days, the Company 
has the option to require the holders of the investor warrants to exercise the warrants within 14 days or 
their investor warrants will lapse. 
 
4,900,000 of the director warrants will become exercisable on the completion, by the Company, of a 
reverse takeover (as defined by the AIM Rules for Companies) in the next 12 months from issue and 
will remain exercisable for a further period of 12 months following completion of a reverse takeover. 
The remaining 2,450,000 director warrants are exercisable for a period of two years from the date of 
issue. 
 
3,675,000 of the investor warrants are exercisable anytime up until the third anniversary of the issue 
date and provide the holder the right to subscribe for shares representing up to 3% of the total issued 
share capital of the Company. 
 
Warrants outstanding and their weighted average exercise price are as follows: 
 Number Weighted average 

exercise price (pence) 
   
Issued 61,025,000 1.4p 
Outstanding at 31 December 2020 61,025,000 1.4p 

 
The total expense for the year in respect of the warrants issued was £2,513. 
 
The fair value is estimated as at the issue date using a Black-Scholes model, considering the terms and 
conditions upon which the warrants were granted. The following table lists the inputs to the model: 

      October 
2020 

October 
2020 

October 
2020 

October 
2020 

 Investor 
warrants 

Investor 
warrants 

Director 
warrants 

Director 
warrants 

Exercise price (pence) 1.5p 1.0p 1.5p 1.0p 
Number of warrants 50,000,000 3,675,000 4,900,000 2,450,000 
Expected volatility 60% 60% 60% 60% 
Risk free interest (%) (0.40)% (0.40)% (0.40)% (0.40)% 
Time to expiration at date of grant (i.e. life 
of warrants) in years  

1  3  1  2  
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NOTES TO THE FINANCIAL STATEMENTS (Continued) 
 
18.  Ultimate controlling party 

 
The Company has no controlling party. 
 
19.  Post balance sheet events 

 
38,459,911 warrants have been exercised since 01 January 2021, and new ordinary shares issued and 
allotted, generating total receipts of £564,648 for the Company. 


