Registered number:

THE REPUTATION EXCHANGE PLC
ANNUAL REPORT AND AUDITED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

09977505

THE REPUTATION EXCHANGE PLC

CONTENTS

Page
Strategic Report – Chairman’s Statement

1

Strategic Report – Non-Executive Director’s statement

2-3

Directors’ Report

4-8

Auditor’s Report

9-13

Statement of Comprehensive Income

14

Statement of Financial Position

15

Statement of Cash Flows

16

Statement of Changes in Equity

17

Notes to the Financial Statements
Company Information

18 -36
37

THE REPUTATION EXCHANGE PLC

STRATEGIC REPORT – CHAIRMAN’S STATEMENT
On behalf of the Board, I am pleased to present the annual report and financial statements of the Reputation
Exchange Plc for the year ended 31 December 2021.
During this period, we raised approximately £1,018,000 of cash from both private and institutional equity investors
and completed the listing the Company’s shares on a public market. On 17 February 2021, we completed the
Admission of all of the Company’s shares to the Non-Regulated Market of the Cyprus Stock Exchange (“CSE”)
Emerging Companies Market (“ECM”). We also raised £1.1 million of funds from the issue of convertible loan
notes, repaying £190,000 during the year.
Both of these milestones have provided the platform to market and grow the business in accordance with our
strategic growth plans.
The Reputation Exchange plc (“REPX”) designs and develops a variety of innovative fintech, social media and
retail products that enable sports teams, entertainment celebrities, sports personalities, global brands and others
to monetize their reputations and follower base. By partnering with concentrated nodes of marketing influence,
REPX aims to utilize an established social media base for low upfront marketing costs. In this way, REPX
endeavours to deliver fast, scalable growth under a high gross margin model.
Business review
REPX’s business is based on the concept of social selling. ‘Social selling’ refers to revenue-sharing arrangements
with entertainment celebrities, sports personalities and others who have pre-existing relationships with fans or
followers on social media. The social selling model aims to open up and leverage each star’s social media base.
Follower numbers can be very large - in some cases in the order of hundreds of millions - so with even low
follower-to-purchaser conversion rates, revenue potential for popular celebrities is high. The Directors of REPX
aim to contract with established social media stars, whom the Directors expect will participate in a circa 50:50
revenue share of, initially, the sale of branded prepaid cards and other payment tools. The Directors also expect
that REPX will earn revenues on a 50:50 basis from other personalised forms of interaction, between the
celebrities and their fans in exchange for providing the platform, technology, security and payment methods
where this interaction takes place. The kind of interaction offered is freely defined by the celebrity and is
dependent on the celebrity who will share time and specific experiences with a specific fan, against a cash-based
remuneration. The Directors expect that splitting revenue on this basis is likely to yield a ready-made, potentially
fertile customer base coupled with business partners (i.e. the stars themselves) who are strongly motivated to
promote REPX’s products to their loyal followers via social media.
Although the COVID-19 pandemic, which has prevailed throughout much of the period and slowed our growth
plans, we are now well placed to benefit as economies emerge from lockdown restrictions and consumer
expenditure returns to more normal levels.
As a result of these factors, the Company underperformed against our expectations and incurred substantial
losses for the period.
On behalf of the Board, I would like to thank our shareholders for their continued support.

Ezio Simonelli, Executive Chairman

ezio simonelli
Signed on 15/07/22 @ 17:08

15 July 2022
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STRATEGIC REPORT – NON-EXECUTIVE DIRECTOR’S STATEMENT
The year has seen the Company achieve some significant milestones despite challenging economic conditions
and uncertainties brought on by the outbreak of the COVID-19 pandemic.
Operational Review
The Company has continued the development of its activities to be in a position to deliver the first 60,000 cards
to 3 of the larger Italian Football teams, that will be in the market during 2022.
More international sport teams were signed during the period and those teams are expected to provide revenues
during 2022.
The launching of the Repx cobranded prepaid card on 5 June 2022 is also expected to generate revenues from
mid-2022.
The Company also completed the acquisition of Next Wallet Ltd on 28 April 2021, a Maltese card issuer company,
to serve the Company’s technical needs in relation to the production and management of the cards. The proposed
acquisition of BSS-ONE srl, a software development company in Romania, was subject to satisfactory due
diligence and did not complete.
To expand the production of its card issuing capabilities, the Company has signed productions agreements with
four international issuers both for Mastercard and Visa cards. This should expand our capacity to fulfil
international demand for Repx cards.
The Company has also entered into commercial sales agreements for its co-branded prepaid cards, with national
distributor groups, so as to provide an active sales presence in countries where it is offering its payment products.
Financial Review
The net loss for the period ended 31 December 2021 was £1.89 million (fifteen month period ended 31 December
2020: £1.27 million loss).
The increase in the loss compared with the comparative period is primarily due to increased operational losses
as the Company developed its business plans and transaction costs associated with the Company’s admission
to the Cyprus Stock Exchange. With revenues delayed due to the prolongation of the pandemic, losses were
greater than expected.
As a result of the increased net loss, the loss per share was increased to 58.8 pence (period ended 31 December
2020: 41.2 pence loss).
The Company had cash (net of overdrafts) of approximately £2,000 at 31 December 2021 compared with £25,000
at 31 December 2020.
Key Performance Indicators
The Directors track the following as the Company’s key performance indicators (‘KPIs’):
•

Revenues
The Company did not generate any revenue in the period to 31 December 2021. However, with the
launching of the Milan and Torino prepaid cobranded cards in the second quarter of 2022, the Company is
now starting to produce revenue from its main activity.

•

Administrative expenses
Indirect expenditure on running the business, which reflects cost effectiveness and cost management, and
which is of key importance while the Company is developing its revenue streams.

•

Cash holdings
The Company’s cash balance provides a measure of the Company’s financial strength and self-sufficiency
to support operations while revenue streams are still in development.

Page 2

THE REPUTATION EXCHANGE PLC
The Company’s accounting systems track performance on a monthly basis in particular focusing on revenue
generation, development and marketing expenditure and working capital needs.
UK energy use and carbon emission
Details of greenhouse gas emissions, energy consumption and energy efficiency disclosures are not given as
the Company uses less than 40,000Kwh per year.
Principal Risks and Uncertainties
The Directors consider the principal risks and uncertainties facing the Company and a summary of the key
measures taken to mitigate those risks are as follows:
Financial risks
The effective management of its financial exposures is central to preserving the Company’s performance. The
Company is exposed to financial market risks and may be impacted negatively by fluctuations in foreign exchange
and interest rates, which may create volatility in the Company’s results to the extent that they are not effectively
hedged.
The Company’s finance team receives outsourced support to ensure accurate financial reporting and tracking of
business performance. Reporting on financial performance is provided on a regular basis to senior management
and the Board.
Operational risks
The success of the Company’s business strategy is dependent on growing the core business of B2B & B2C
initiatives combined with co-branded products in partnership.
The Directors seek to manage these risks by leveraging the experience of the executive team and complementary
skill sets of the non-executive directors to prudently identify, pursue and execute on growth opportunities.
COVID-19
The continued market uncertainty and the prolonged nature of the COVID-19 pandemic across the region poses
a significant risk to REPX’s’ business, which is at an early stage of its development. To address this risk, the
Board monitors its strategic plans and how best to secure growth of the business in this evolving competitive and
customer landscape, as well as seeking measures to control the cost base.
Since the outbreak of the pandemic in March 2020, we have followed WHO and government guidance to protect
the safety of our workers, customers and partners. We implemented a work-from-home policy, putting in place a
number of measures to enable effective remote working.
Outlook
REPX is currently in the pre-revenue, development stages; it launched the Milan and Torino prepaid cobranded
cards in the second quarter of 2022. In the second half of 2022, REPX aims to be in a position to launch its CoBranded Prepaid Cards, with football teams (Real Madrid and Glasgow Rangers) and to make its PAYCARD
service available in the United Kingdom, the European Union, South America and Asia.
REPX’s immediate objective is twofold: (a) to complete the development of the BEFRIEND app and (b) to
continue its recruitment of sports teams, celebrities, personalities, iconic cities and others to promote PAYFAN
cards, both with a view to launching the BEFRIEND app and the PAYFAN card in Q4 2022.

Francesco de Leo, Non-Executive Director
Francesco De Leo
Signed on 18/07/22 @ 10:08

15 July 2022
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DIRECTORS’ REPORT
The Directors present their report on the Company, together with the audited consolidated financial statements
of the Company, for the year ended 31 December 2021.
Directors’ responsibilities statement in respect of the annual report and the financial statements
The Directors are responsible for preparing the Annual Report and the Financial Statements in accordance with
applicable law and regulations.
Company law requires the Directors to prepare financial statements for each financial year. Under company law
the Directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the Company and of the profit or loss of the Company for that period. In preparing
these financial statements, the Directors are required to:
• select suitable accounting policies and then apply them consistently.
• make judgements and accounting estimates that are reasonable and prudent.
• prepare the financial statements on the going concern basis unless it is inappropriate to assume that
company will continue in business.
The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Company’s transactions and disclose with reasonable accuracy at any time the financial position of the
Company and enable them to 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.
Under applicable law and regulations, the Directors are also responsible for preparing a Directors’ report and
Strategic report that complies with that law and those regulations.
The Directors are responsible for the maintenance and integrity of the website. Legislation in the United Kingdom
concerning the preparation and dissemination of financial statements may differ from legislation in other
jurisdictions.
Provision of information to auditors
Each of the persons who are Directors at the time when this Directors' Report is approved has confirmed that:
•

so far as that director is aware, there is no relevant audit information of which the Company's auditors
are unaware, and

•

that Director has taken all the steps that ought to have been taken as a director in order to be aware of
any information needed by the Company's auditors in connection with preparing their report and to
establish that the Company's auditors are aware of that information.

Principal activities
REPX is a fintech company that is disrupting traditional banking by combining payment technology and the
passion of billions of worldwide fans with Social Media. REPX is creating for Celebrities, Influencers, Sport
Teams, Brands, the opportunity to monetize their fans base with unique co-branded prepaid cards, debit cards,
and patented digital products catered to their loyal legions of followers and fans. Since the beginning, REPX’s
focus was to onboard the most renowned Celebrities, Influencers, Sport Teams, Brands, Fashion Houses and .
To date, REPX has developed a large and committed portfolio of Partners and Brands with several hundreds of
millions of social media followers in the world. REPX is committed to continuously negotiate new partnership
deals in order to grow its contracts pipeline and to innovate creating social engagement in the e-money market
via its patented cards.
Some REPX’s products still in the development stage. In particular, the BEFRIEND app is in the testing phase,
where it is being tested for errors and instability to mitigate the possibility of instability, crashes or data loss. The
Directors aim to release a stable version of the BEFRIEND app to the public in late 2022. Prepaid cards are
issued using a withe label app.
With regard to the PAYFAN card, substantially all of the technology behind the PAYFAN card is stable and REPX
has applied for patent protection for technology that allows a 4-bar ‘ringtone’ music clip or short phrase to be
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played via the fan’s mobile phone at every use of the card. A significant amount of REPX’s activities concerning
PAYFAN therefore concern REPX’s recruitment of those with brands—celebrities, personalities, and others—
who are interested in promoting their own, branded PAYFAN cards. As the PAYFAN card is integrated with the
BEFRIEND app (for example, a celebrity can use the BEFRIEND app to advertise the PAYFAN card and other
products to his or her fanbase), REPX released the PAYFAN card simultaneously with the release of the
BEFRIEND app in Q4 2022.
Results and dividends
The results of the Company are set out in detail in the financial statements. The Directors do not propose to
recommend a dividend for the year ended 31 December 2021. Given the losses incurred to date, it is unlikely
that the Board will recommend a dividend in the near-term.
Business review and future developments
Details of business activities and developments made during the period can be found in the Strategic Report.
Financial instruments and risk management
Disclosures regarding financial instruments are provided within the Strategic Report and Note 14 to the financial
statements.
Capital structure and issue of shares
Details of the Company’s share capital are set out in Note 16 to the financial statements. The Company has one
class of ordinary share which carry no right to fixed income.
Post balance sheet events
- The Company launched PayFan Torino Card on 10 April 2022. The prepaid card is in the market and can
be bought by Torino Fans on the specific landing page.
- The Company launched PayFan Milan Card on 5 June 2022. The prepaid card is in the market and can
be bought by Milan Fans on the specific landing page.
- On 30 June 2022, the Company closed a private placement of shares at 11.25 euro per share for a total
amount of €6.6 million, comprising €5.6 million to be subscribed for in cash and €1 million to be settled
in kind.
- During the first six months of 2022 a new operational team was hired in London and a new CEO appointed
in May 2022.
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Directors
The Directors of the Company who have served during the year and at the date of this report are:
Director

Role

Prof. Francesco de Leo

Independent Non-Executive Director

16/12/2019

Alon Goldreich

Independent Non-Executive Director

1/9/2019*

Thomas Brooks

Independent Non-Executive Director

1/9/2019*

Basil Petrides

Independent Non-Executive Director*

15/9/2019**

Prof. Vincenzo Vespri

Independent Non-Executive Director

1/9/2019

Appointed

Claudio Garavaglia

Chief Executive Officer

22/5/2022

Ernesto Paolillo

Independent Non-Executive Director

2/7/2021

Ezio Maria Simonelli

Independent Executive Chairman

2/7/2021

*: Resigned 1 July 2021
**: Resigned 1 July 2022

The Board comprises two executive and three non-executive directors:
Ezio Maria Simonelli, Executive Chairman (64)
Ezio was in 2017 acting as president of the Lega Serie A (governing body that runs the major professional soccer
tournament in Italy). Ezio’s experience is in accounting and auditing and he is managing partner at Simonelli
Associati. Ezio is also on the BoD of Fondazione Banca Popolare Milano; a Member of Statutory Auditors at
Mondadori SpA and Recordati SpA; and a Chairman of Statutory Auditors at Sisal Group SpA, Vortice SpA and
Mediaset Italia. Ezio is also the author and co-author of several corporate finance books.
Claudio Garavaglia, Group Chief Executive Officer, (61)
Claudio, as an investment banker with more than 35 years of activity, has originated and managed over 250
corporate finance, capital markets, equity and private equity transactions, achieving significant returns, with a
multiple of 7.2 times the capital invested. He has served in preeminent roles in investment banking in PWC, Wells
Fargo, Societe Generale, Sopaf, Lazard, as CEO of Quadrivio Sgr (private equity fund) and CEO of Mittel CM.
an italian holding company listed in Milan Stock Exchange. and Deputy Chairman of Ambrosetti Asset
Management Sim. He as been member of the Board of Directors of several major Italian companies and financial
institutions. Claudio is married and father of three daughters.
Ernesto Paolillo, Independent Non-Executive Director (76)
Ernesto is a former CEO of Banca Popolare di Milano; from 2005-2012, CEO of Inter Football Club Since 2012,
Ernesto has been teaching Economics and Management of Sports Enterprises at the “Università Cattaneo –
LIUC” in Castellanza, Italy. Ernesto is a member of the “Association for the Development of Banking and Stock
Exchange Studies”, the “Pier Lombardo Foundation” and the “Emergency Foundation”. He is also honorary
President of the “Forex Club”.
Francesco De Leo, Executive Chairman (58)
Francesco De Leo is the Executive Chairman of Kaufmann & Partners (K&P), a financial advisory company with
offices in Madrid, focused on telco, media and corporate finance. performance of financial markets. Francesco
has been an active member of the United Nations Global Sustainability Index Institute, presented in Davos at the
World Economic Forum, since 2012. Francesco De Leo has served as an Executive Director at IFIL (now, Exor)
a holding company controlling FCA (Fiat-Chrysler Automobiles), Ferrari, Worms, Partner-Re, and Juventus F.C.
Francesco has been Managing Director of Telecom Italia, has been on the Board of Directors of TIM. From June
2005 till January 2009, Francesco De Leo served as Director for Business Development and International Affairs
at WIND. He was Director at Graviton (La Jolla, California) from 2000 throughout 2003, a leading company in the
field of wireless sensory networks (M2M communication), backed by Qualcomm, Intel, Motorola. Francesco
received a BA in Economics from Bocconi University in Milan, and a Ph.D. in Strategy and Organisation from
UCLA.
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Vincenzo Ricard Vespri, Non-Executive Director (61)
Vincenzo Vespri is a Professor of Mathematics at the University of Florence. Vincenzo specialises in the
application of mathematics to economics, finance and new technology, including blockchain. Vincenzo has
recently been appointed by the Italian Ministry of University and Research, as its representative at the G7
scientific institution of the Carnegie Group.
Directors’ Remuneration
The remuneration of the Directors for the year ended 31 December 2021 was as follows:

Director

Year ended
31 December
2021
£

Period ended
31 December
2020
£

Prof. Francesco de Leo

21,538

11,168

Alon Goldreich

46,118

12,886

Thomas Brooks

49,735

12,886

Basil Petrides

76,933

13,000

Prof. Vincenzo Vespri

55,755

12,886

Ezio Maria Simonelli

12,000

-

Claudio Garavaglia

30,000

-

6,000

-

298,079

62,826

Ernesto Paolillo
Totals
Directors’ interests in shares and contracts

Directors’ interests in the shares of the Company at the date of this report are disclosed below. There are no
requirements for Directors to hold shares in the Company.
Name

Ordinary Shares held

% held

Ezio Maria Simonelli

4’208

0.13%

Prof. Francesco de Leo
Claudio Garavaglia
Ernesto Paolillo
Prof. Vincenzo Vespri

4’208
4’208
4’208

0.13%
0.13%
0.13%
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Substantial shareholders
The following have an interest in more than 3% of the Company’s issued ordinary shares:
Name

Ordinary Shares held

Alfred Villa (1,2)
Right of Reply plc (2,3)
Associazione ATD (3)

145,000
2,246,000
290,000

% held
4.41%
68.43%
8.83%

1) Mr Villa also has an indirect interest in REPX via Mrs Villa’s interest in Right of Reply plc (see
Note 2, below).
(2) Mr Villa and his spouse own, in the aggregate, 22.69% of Right of Reply Plc’s issued share capital.
(3) Associazione ATD also has an indirect interest in REPX via its 35.16% interest in Right of Reply plc.
Alfredo Villa is the president of Associazione ATD.
Except as referred to above, the Directors are not aware of any person who was interested in 3% or more of the
issued share capital of the Company or could directly or indirectly, jointly or severally, exercise control.
Donations
A total of £20,191 of charitable donations were made in the year (year ended 31 December 2020: £39,781).
Provision of information to auditors
Each of the persons who are Directors at the time when this Directors' Report is approved has confirmed that:
•

so far as that Director is aware, there is no information relevant to the audit of which the Company's
auditors are unaware, and;

•

each Director has taken all the steps that ought to have been taken as a director in order to be aware of
any information needed by the Company's auditors in connection with preparing their report and to
establish that the Company's auditors are aware of that information.

Independent auditors
A resolution for the re-appointment of Ashings Limited as auditor is to be proposed at the next AGM.
Compliance with Section 172 of the Companies Act
A Director of the Company must act in accordance with a set of general duties. These duties are detailed in
Section 172 of the Companies Act 2006, summarised as follows:
The likely consequences of any decisions in the long-term
The Board has set a number of key strategic priorities for the year to 31 December 2022, as detailed earlier in
this report. These priorities reflect the objectives of making the Company profitable as well as considering the
interests of our staff and the need to keep pace with market initiatives and technological changes so the business
is appropriately positioned to take best advantage of market conditions. The strategic priorities are delegated to
individuals within the business through the Performance and Development Review process.
Business relationships with customers, suppliers and others
Our customers, suppliers and business partners are key to the long‐term success of our business. We seek to
maintain and grow our relationships with all parties through regular dialogue as a means of enhancing our
reputation and to help us achieve our growth ambitions. They are key business partners and we set out our
relationship in terms of business or service level agreements. We maintain oversight of these arrangements as
well as making sure our customers receive appropriate levels of feedback.
We invest heavily in research and development because our partners demand it, our corporate clients benefit
from it and it makes a positive impact on the user experience. Consumer behaviour is changing rapidly, and our
technology must anticipate these changes. In this way, we are able to develop our technology with our customers’
expectations in mind.
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The impact of the Company’s operations on the community and environment
REPX is a responsible member of its community as it reflects our culture and matters to our staff and local
community. We strive to support staff in both individual and group community activities.
The desirability of the Company maintaining a reputation for high standards of business conduct
We have an on‐going dialogue with shareholders through formal communication of financial results on a yearly
and half yearly basis, we also provide periodic market updates and the required press releases to ensure
compliance with the listing rules. We engage with substantial shareholders to ensure that the strategic direction
of the business is aligned with the Company’s objectives.
Signed by order of the Board

Francesco de Leo, Non-Executive Director
Francesco De Leo
Signed on 18/07/22 @ 10:08

15 July 2022
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Independent Auditors’ Report
To the Shareholders of The Reputation Exchange PLC,
Unqualified Opinion
We have audited the financial statements of The Reputation Exchange PLC (the ”Company”) for the year
ended 31 December 2021, which comprise:
•
•
•
•
•

the statement of Comprehensive income for the year ended 31 December 2021
the company statement of financial position as at 31 December 2021
the statement of cash flow for the year ended 31 December 2021
the statement of changes in equity for the year ended 31 December 2021; and
the notes to the financial statement, including a summary of significant accounting policies.

The financial reporting framework that has been applied in their preparation of the financial statements is
applicable law & International Financial Reporting Standard (IFRS) as adopted by the European Union.
In our opinion:
•
•
•

the financial statements give a true and fair of the state of the company’s affairs as at 31 December
2021 and the company’s loss for the year ended;
the financial statements have been properly prepared in accordance with International Financial
Reporting Standard as adopted by 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 Standard 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 requirement that are relevant to our audit of the financial statement in the UK, including the FRC’s Ethical
Standard, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We
believe that the audit evidence we have obtained is sufficient & appropriate to provide a basis for our opinion.
Material uncertainty relating to going concern
We draw attention to note 3.2 to the financial statements, which indicates that the company will require additional
funds and/or funding in order to fully develop its business plan. The financial statements have been prepared on
the going concern basis, which depends on a continuation of existing shareholder’s support. These conditions,
along with the other matters explained in note 3.2 to the financial statement, indicate the existence of a material
uncertainty which may cast significant doubt about the Company’s ability to continue as going concern. Our
opinion is not modified in respect of this matter.
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 & our auditor’s report thereon. Our opinion on the financial
statements does not cover the other information &, except to the event otherwise explicitly stated in our report,
we do not express any form of assurance conclusion thereon.
In connection with our 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 material misstatement in the
financial statement or 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.
Opinion on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of our audit:
•

the information given in the strategic report & the director’s report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and
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•

the strategic report and director’s 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 director’s 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, 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 director’s remuneration specified by law are not made; or
we have not received all the information and explanations we require for our audit.

Responsibilities of the directors for the financial statements
As explained more fully in the director’s responsibilities statement set out on page 19, the directors are
responsible for the preparation of the financial statement and for being satisfied that they give true and fair view,
and for such internal control as the director’s determine is necessary to enable the preparation of financial
statements that are free from material misstatements, 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 going concern & using the going concern
basis of accounting unless the directors either intend to liquidate the Company to cease operations, or have no
realistic alternative but to do so.
Auditors' 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 Auditors' 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.
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:
Identifying and assessing potential risks related to irregularities
In identifying and assessing risks of material misstatement in respect of irregularities, including fraud and
noncompliance with laws and regulations, we considered the following:
•
•
•
•
•
•
•

The nature of the industry and sector, control environment, business performance including the design
of the policies and performance targets .
Results of our enquiries of management.
Any matters we identified having obtained and reviewed the entity’s documentation of their policies and
procedures relating to;
Identifying, evaluating and complying with laws and regulations and whether management were aware
of any instances of non-compliance .
Detecting and responding to the risks of fraud and whether management have knowledge of any actual,
suspected or alleged fraud .
The internal controls established to mitigate risks of fraud or non-compliance with laws and regulations
and
The matters discussed among the audit engagement team where fraud might occur in the financial
statements and any potential indicators of fraud.

It is common with all audits under ISAs (UK), we are also required to perform specific procedures to respond to
the risk of management override.
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We also obtained an understanding of the legal and regulatory frameworks that the entity operates in, focusing
on provisions of those laws and regulations that had a direct effect on the determination of material amounts and
disclosures in the financial statements. In addition, we considered provisions of other laws and regulations that
do not have a direct effect on the financial statements but compliance with which may be fundamental to the
entity’s ability to operate.
Audit response to risks identified
As a result of performing the above, our procedures to respond to risks identified included the following:
Materiality
In planning & performing our audit we applied the concept of materiality. An item is considered material if it could
reasonably be expected to change the economic decisions of a user of the financial statements. We used the
concept of materiality to both our testing and to evaluate the impact of misstatement identified.
Based on our professional judgement, we determined overall materiality for the company financial statement as
a whole to be £48,100, based on 5% of the loss for the year.
We use a different level of materiality (performance materiality) to determine the extent of our testing for the audit
of the financial statement. Performance materiality is set based on the audit materiality as adjusted for the
judgments made as to the entity risk and our evaluation of the specific risk of each audit area having regard to
the internal control environment.
Where considered appropriate performance materiality maybe reduced to lower level, such as, for related party
transactions and director’s remuneration.
We agreed with the Audit Committee to report to it all identified errors in excess of £2,100. Errors below that
threshold would also be reported to it if, in opinion disclosure was required on qualitative grounds.
Overview of the scope of our audit
We performed a full scope audit on the company.
Key Audit Matters
Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of
the financial statement of the current period and include the most significant assessed risks of material
misstatement (whether or not due to fraud) that we identified. These matters included those which had the
greatest effect on the overall 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, & in forming our opinion thereon, & we do not provide a separate opinion on these matters.
In addition to the matter described in the “Materiality uncertainty related to going concern”, we have determine
the following key audit matters. This is not a complete list of all risks identified by our audit.
Carrying value of intangible assets
The company’s primary focus is on
developing software to deploy cards and
apps in partnership with celebrities,
sports teams and similar.

We have agreed the costs capitalized to underlying
supporting documentation considering whether it meets the
criteria of IFRS 16.

We have considered the risk that
development assets are incorrectly
capitalized or impaired.

We have reviewed management’s assessment which
concluded that there are no facts or circumstances that
suggest the carrying amount of the asset exceeds the
recoverable amount.
In considering this assessment we considered the following
sources of evidence:
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•
•

Board minutes and budgets setting out the
company’s plans for the continued commercial
appraisal of the exploration assets.
Discussing plans and intentions with management.

Carrying value of prepaid costs
The company has entered into a number
of service agreements with suppliers who
have agreed to defer services until after
the COVID-19 crisis is over.

We have agreed the costs capitalized to underlying
supporting documentation including payments where
appropriate.

We have considered the risk that such
prepayments are not recoverable

We have reviewed management’s assessment which
concluded that there are no facts or circumstances that
suggest the carrying amount of the asset exceeds the
recoverable amount.
In considering this assessment we considered the following
sources of evidence:
• Agreements with suppliers.
• Discussing plans and intentions with management.

Carrying value of investments
whether they form subsidiaries

and

The company has a number of
investments some of which were
intended to become subsidiaries.

We have agreed the costs capitalized to underlying
supporting documentation including payments where
appropriate.

We have considered the risk that the
investments
actually
represent
subsidiaries and the risk that the
amounts are not recoverable.

We have reviewed whether the company can and does
exercise actual control of the investments and whether the
amounts represent future value.
In considering this assessment we considered the following
sources of evidence:
• Financial statements of the underlying investments.
• Reviewing correspondence and agreements.
• Discussing plans and intentions with management.

We also communicated relevant identified laws and regulations and potential fraud risks to all engagement team
members and remained alert to any indications of fraud or non-compliance with laws and regulations throughout
the audit.
Because of the inherent limitations of an audit, there is a risk that we will not detect all irregularities, including
those leading to a material misstatement in the financial statements or non-compliance with regulation. This risk
increases the more that compliance with a law or regulation is removed from the events and transactions reflected
in the financial statements, as we will be less likely to become aware of instances of noncompliance.
The risk is also greater regarding irregularities occurring due to fraud rather than error, as fraud involves
intentional concealment, forgery, collusion, omission or misrepresentation.
A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council's website at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our
Auditors' Report.
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Use of our 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 & for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than company & the Company’s
members as a body, for our audit work, for this report or the opinions we have formed.

Darryl Ashing
Countersigned on 18/07/22 @ 10:13

Darryl Ashing (Senior Statutory Auditor)
For and on behalf of
Ashings Limited
Chartered Accountants & Statutory Auditors
Northside House
Mount Peasant
Cockfosters
Herts.
EN4 9EB
Date: 15 July 2022
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THE REPUTATION EXCHANGE PLC
STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2021

Note

Year ended
31
December
2021
£

15 months
ended 31
December
2020
£

5

(1,933,217)

(1,280,117)

(1,933,217)

(1,280,117)

Continuing operations

Administrative expenses
Operating loss
Finance costs

6

Loss before tax
Taxation

(2,023,608)
6

Loss after tax

Loss per share – basic and diluted (pence)
Total comprehensive loss attributable to equity holders of the
Company for the period

(30,391)

121,795
(1,901,813)

7

(58.8)

(1,901,813)

(946)
(1,281,063)
12,221
(1,268,842)

(41.2)

(1,268,842)

There is no other comprehensive income for the period.
The accompanying notes form part of these financial statements.
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REGISTERED NUMBER: 09977505
STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2021
As at
31
December
2020
£

As at
31 December
2021
£

Note
Non-current assets
Intangible assets

9

736,222

494,243

Investments

10

-

104,016

736,222

598,259

Current assets
Trade and other receivables

11

Cash at bank and in hand

12

1,629,880

681,162
25,482

1,567
1,631,447

706,644

Current liabilities
Trade and other payables

13

(1,578,158)

Borrowings

15

(1,091,207)

(190,524)

(2,669,365)

(1,059,746)

Net current liabilities

(869,222)

(1,037,918)

(353,102)

Total assets less current liabilities

(301,696)

245,157

Net assets

(301,696)

245,157

72,982
1,587,762

Capital and reserves
Called up share capital

16

76,600

Share premium account
Retained losses

18

2,939,104
(3,317,400)

(1,415,587)

(301,696)

245,157

Total equity

The financial statements were approved and authorised for issue by the board and were signed on its behalf on
15 July 2022.
Francesco de Leo, Director

Francesco De Leo
Signed on 18/07/22 @ 10:08

The accompanying notes form part of these financial statements.

Page 16

THE REPUTATION EXCHANGE PLC
STATEMENT OF CASH FLOWS
FOR THE PERIOD ENDED 31 DECEMBER 2021
Year ended
ended
31
December
2021
£

15 months
ended 31
December
2020
£

Cash flows from operating activities
Loss before taxation

(2,023,608)

Adjustments for:
Amortisation
Costs settled by issue of shares
Impairment of investments

(1,281,063)

188,965
427,880
171,215

4,364
187,994

(881,336)

(433,242)

Decrease / (increase) in amounts owed by parent undertaking
Increase in amounts due to related parties

(67,401)
(11,000)

60,665

Increase in trade and other creditors
Income taxes received

719,734
121,795

803,557
12,221

Increase in trade and other receivables

Net cash used in operating activities

(1,353,350) (645,504)

Cash flows from investing activities
Development of intangible fixed assets
Loans repaid / (advanced)
Purchase of investments
Net cash used in investing activities

(430,944)

(420,527)
84,385

(16,737)

(9,092)

-

(447,681)

(345,234)

Issue of ordinary shares
Share issue costs
Proceeds from convertible notes
Repayment of convertible loan notes

1,018,080
(141,642)
1,091,202
(190,524)

513,672
290,504
-

Net cash from financing activities

1,777,116

804,176

(23,915)

(186,562)

25,482

212,044

22,322
(20,755)

25,482
-

1,567

25,482

Cash flows from financing activities

Net (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of the period
Cash and cash equivalents at the end of period:
Cash at bank and in hand
Bank overdrafts
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THE REPUTATION EXCHANGE PLC
STATEMENT OF CHANGES IN EQUITY
FOR THE PERIOD ENDED 31 DECEMBER 2021
Share
capital
£

Share
premium
£

70,571

705,081

(146,745)

628,907

-

-

(1,268,842)

(1,268,842)

Issue of shares in the period
Transactions with shareholders

2,411
2,411

882,681
882,681

-

885,092
885,092

Balance at 31 December 2020

75,982

1,587,762

(1,415,587)

245,157

-

-

(1,901,813)

(1,901,813)

3,618

1,492,984

-

1,496,602

-

(141,642)

-

(141,642)

3,618
76,600

1,351,342
2,939,104

(3,317,400)

1,354,960
(301,696)

As at 1 October 2019
Total comprehensive loss for
the period

Accumulated
losses
£

Total
equity
£

Total comprehensive loss for
the year

Issue of shares
Share issue costs
Transactions with
shareholders
Balance at 31 December 2021

The accompanying notes form an integral part of these financial statements.
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THE REPUTATION EXCHANGE PLC
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021
1.

General information
The Company was incorporated in England on 29 January 2016 under the name Aroca Import & Export
Ltd with registered number 09977505 as a private company limited by shares under the Companies Act
2006.
By resolution dated 29 March 2019, the Company changed its name to The Reputation Exchange Ltd. On
15 November 2019, the Company re-registered as a public company limited by shares.
The Company is registered in England & Wales with its registered office situated at Suite 2A1, Northside
House, Mount Pleasant, Cockfosters, Barnet EN4 9EB.
The Company’s ordinary shares were admitted to the Non-Regulated Market of the Cyprus Stock
Exchange (“CSE”) Emerging Companies Market (“ECM”) on 17 February 2021 with Stock Symbol REPX.

2.

Principal activities
The Reputation Exchange plc (“REPX”) designs and develops a variety of innovative fintech, social media
and retail products that enable entertainment celebrities, sports personalities, iconic cities and others to
monetise their reputations and brands. By partnering with concentrated nodes of marketing influence,
including social media stars, well-known cities, and brands, REPX aims to utilise an established social
media base for low upfront marketing costs. In this way, REPX endeavours to deliver fast, scalable growth
under a high gross margin model.
REPX is currently in the pre-revenue, development stages; it has not launched its product in any market.
By mid-2022, REPX aims to be in a position to launch its Co-Branded Prepaid Cards, with football teams
(Milan, Torino, Real Madrid and Glasgow Rangers) and to make its PAYCARD service available in the
United Kingdom, the European Union, South America and Asia.

3.

Accounting policies
3.1 Basis of preparation of financial statements
The Financial Statements of the Company have been prepared in accordance with International
Financial Reporting Standards as adopted by the European Union (“IFRSs as adopted by the EU”),
issued by the International Accounting Standards Board (“IASB”), including interpretations issued by
the International Financial Reporting Interpretations Committee (“IFRIC”), and the Companies Act
2006 applicable to companies reporting under IFRS.
On 1 November 2019, the Company’s accounting reference period was changed from 31 January to
30 September. The Company’s accounting reference date was extended from 30 September to 31
December on 18 February 2021. The comparative figures for the Statement of Comprehensive
Income and Statement of Cash Flows are for the fifteen-month period ended 31 December 2020 and
consequently are not directly comparable.
These financial statements have been rounded to the nearest GBP1.
New interpretations and revised standards effective for the year ended 31 December 2021
The Company has adopted the following new standards and interpretations in accordance with the
relevant transitional provisions which became effective for periods beginning on or after 1 January
2021:
-

Amendments to IFRS 3: Definition of a Business
Amendments to IFRS 9, IAS 39 and IFRS 7: Interest Rate Benchmark Reform
Amendments to IFRS 16: COVID-19-Related Rent Concessions
Amendments to IAS 1 and IAS 8: Disclosure Initiative - Definition of Material

The adoption of these changes has not had any impact on these financial statements.
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

Standards and interpretations in issue but not yet effective
There are a number of standards, amendments to standards, and interpretations which have been
issued by the IASB that are effective in future accounting periods that the Company has decided not
to adopt early.
The following amendments are effective for the period beginning 1 January 2022:
-

Onerous Contracts – Cost of Fulfilling a Contract (Amendments to IAS 37);
Property, Plant and Equipment: Proceeds before Intended Use (Amendments to IAS 16);
Annual Improvements to IFRS Standards 2018-2020 (Amendments to IFRS 1, IFRS 9, IFRS
16 and IAS 41); and
References to Conceptual Framework (Amendments to IFRS 3).

The following amendments are effective for the period beginning 1 January 2023:
-

Disclosure of Accounting Policies (Amendments to IAS 1 and IFRS Practice Statement
2);
Definition of Accounting Estimates (Amendments to IAS 8); and
Deferred Tax Related to Assets and Liabilities arising from a Single Transaction
(Amendments to IAS 12)

The Company is currently assessing the impact of these new accounting standards and
amendments.
3.2 Going concern

The Company incurred losses of £1,601,658 during the year. The losses were impacted by the
COVID-19 pandemic which slowed the Company’s growth plans. As at 31 December 2021, the
Company had net current liabilities of £921,918 (31 December 2020 – £353,102).
The Company has plans to raise finance which it anticipates completing by the end of September;
this amount is expected to be approximately €5.5million. If this fund raising is not completed then the
carrying value of the Company’s assets including intangible assets of £736,222, prepayments of
£744,822 and commissions paid in advance of £726,781 would need to be written down to their
realisable value which may be significantly less than book value.
The financial statements have been prepared on a going concern basis. The directors have reviewed
the Company's going concern position by taking into account its current business activities, budgeted
performance and the factors likely to affect its future development.
Covid-19
The Company, in common with most trading entities, has been adversely affected by the coronavirus
pandemic and the steps that the Italian and UK governments have taken to contain the disease. The
board has taken steps to safeguard the Company's position including reducing costs and deferring
contractual obligations wherever possible. The board is of the opinion that the steps undertaken will
safeguard the future of the Company.
The Company's forecast and projections which take into account the impact of Covid-19, show that it
should be able to operate within the level of its current arrangements and level of financing. On this
basis, the directors have reasonable expectation that the Company has adequate resources to
continue in operational existence in the near future, being at least 12 months from the date of the
approval of these financial statements.
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3.3 Foreign currency translation
Functional and presentation currency
The Company's functional currency is the Euro. This differs from the presentational currency which is
Pounds Sterling. The reason for the difference is that the Company’s shareholders are predominantly
UK based.
Transactions and balances
Foreign currency transactions are translated into the functional currency using the spot exchange
rates at the dates of the transactions.
At each period end foreign currency monetary items are translated using the closing rate.
Non-monetary items measured at historical cost are translated using the exchange rate at the date of
the transaction and non-monetary items measured at fair value are measured using the exchange
rate when fair value was determined.
Foreign exchange gains and losses resulting from the settlement of transactions and from the
translation at period-end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in profit or loss.
Net foreign exchange gains and losses are presented in the Statement of Comprehensive within
administrative expenses or finance income as appropriate.
3.4 Research and development
In the research phase of an internal project it is not possible to demonstrate that the project will
generate future economic benefits and hence all expenditure on research is recognised as an
expense when it is incurred.
If it is not possible to distinguish between the research phase and the development phase of an
internal project, the expenditure is treated as if it were all incurred in the research phase only.
Development expenditure is recognised as an expense except that costs incurred on development
projects are capitalised as long-term assets to the extent that such expenditure is expected to
generate future economic benefits. Development expenditure is capitalised if, and only if an entity can
demonstrate all of the following:(i) its ability to measure reliably the expenditure attributable to the asset under development;
(ii) the product or process is technically and commercially feasible;
(iii) its future economic benefits are probable;
(iv) its ability to use or sell the developed asset; and
(v) the availability of adequate technical, financial and other resources to complete the asset under
development.
Capitalised development expenditure is measured at cost less accumulated amortisation and
impairment losses, if any. Development expenditure initially recognised as an expense is not
recognised as assets in subsequent periods.
Capitalised development expenditure in respect of such products is amortised on a straight-line
method over a period of three to six years when the products or services are ready for sale or use. In
the event that it is no longer probable that the expected future economic benefits will be recovered,
the development expenditure is written down to its recoverable amount.
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3.5 Borrowing costs
All borrowing costs are recognised in the Statement of Comprehensive Income in the period in which
they are incurred.
3.6 Intangible assets
Intangible assets are initially recognised at cost. After recognition, under the cost model, intangible
assets are measured at cost less any accumulated amortisation and any accumulated impairment
losses.
All intangible assets are considered to have a finite useful life. If a reliable estimate of the useful life
cannot be made, the useful life shall not exceed ten years.
Amortisation is charged to the income statement on a straight-line basis over the estimated useful
lives of intangible assets unless such lives are indefinite.
The estimated useful lives are as follows:
•
•

Patents and trademarks
Internally developed assets

10 years
5 years

3.7 Impairment of financial assets
IFRS 9 “Financial Instruments” requires an expected credit loss model as opposed to an incurred
credit loss model under IAS 39 “Financial Instruments: Recognition and Measurement”. The expected
credit loss model requires the Company to account for expected credit losses and changes in those
expected credit losses at each reporting date to reflect changes in credit risk since initial recognition
of the financial assets. The credit event does not have to occur before credit losses are recognised.
IFRS 9“Financial Instruments” allows for a simplified approach for measuring the loss allowance at
an amount equal to lifetime expected credit losses for trade receivables and contract assets.
The Company has two types of financial asset subject to the expected credit loss model: cash and
receivables.
The Company recognises a loss allowance for expected credit losses on receivables. The amount of
expected credit losses is updated at each reporting date to reflect changes in credit risk since initial
recognition of the respective financial instrument.
The expected credit losses are estimated using a provision based on the Company’s historical credit
loss experience, adjusted for factors that are specific to the debtors, general economic conditions and
an assessment of both the current as well as the forecast direction of conditions at the reporting date,
including time value of money where appropriate.
Lifetime ECL represents the expected credit losses that will result from all possible default events
over the expected life of a financial instrument. In contrast, 12-month ECL represents the portion of
lifetime ECL that is expected to result from default events on a financial instrument that are possible
within 12 months after the reporting date.
3.8 Impairment of non-financial assets
At each reporting date, the Directors assess whether indications exist that an asset may be impaired.
If indications do exist, or when annual impairment testing for an asset is required, the Directors
estimate 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 independent of those
from other assets or groups of assets. Where the carrying amount of an asset or cash-generating unit
exceeds its recoverable amount, the Directors consider the asset impaired and write the subject asset
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down to its recoverable amount. In assessing value-in-use, the Directors discount the estimated future
cash flows 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, the Directors consider recent market transactions, if available. If no such
transactions can be identified, the Directors utilise an appropriate valuation model.
When applicable, the Company recognises impairment losses of continuing operations in the
“Statements of Profit or Loss and Other Comprehensive Income” in those expense categories
consistent with the function of the impaired asset.
3.9 Investments
Investments in subsidiaries are measured at cost less accumulated impairment.
All equity investments are measured at fair value in the statement of financial position, with value
changes recognised in profit or loss. Where market value cannot be reliably determined, such
investments are stated at historic cost less impairment.
3.10 Trade and other receivables
Trade and other receivables are recognised initially at fair value. Subsequent to initial recognition
they are measured at amortised cost using the effective interest method, less any impairment losses.
3.11 Cash and cash equivalents
Cash is represented by cash in hand and deposits with financial institutions repayable without penalty
on notice of not more than 24 hours. Cash equivalents are highly liquid investments that mature in no
more than three months from the date of acquisition and that are readily convertible to known amounts
of cash with insignificant risk of change in value.
In the Statement of Cash Flows, cash and cash equivalents are shown net of bank overdrafts that are
repayable on demand and form an integral part of the Company's cash management.
3.12 Trade and other payables
Trade and other payables are recognised initially at fair value. Subsequent to initial recognition they
are measured at amortised cost using the effective interest method.
3.13 Financial instruments
Financial assets and financial liabilities are recognised in the Statement of Financial Position when
the Company becomes a party to the contractual provisions of the instruments. Financial assets and
financial liabilities are initially measured at fair value.
Transaction costs that are directly attributable to the acquisition or issue of financial assets and
financial liabilities (other than financial assets and financial liabilities at fair value through profit or loss)
are added to or deducted from the fair value of the financial assets or financial liabilities, as
appropriate, on initial recognition.
Non-derivative financial instruments
Non-derivative financial instruments comprise investments, trade and other receivables, cash and
cash equivalents, and trade and other payables.
Investments in non-derivative instruments that are equity to the issuer are measured:
•

at fair value with changes recognised in the Statement of Income and Retained Earnings if the
shares are publicly traded or their fair value can otherwise be measured reliably;

•

at cost less impairment for all other investments.
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Trade payables, other borrowings and other short-term monetary liabilities, are initially recognised at
fair value and subsequently carried at amortised cost using the effective interest method.
Cash and cash equivalents comprise cash balances and call deposits.
Compound instruments
Compound financial instruments issued by the Company comprise convertible promissory notes that
may be converted into ordinary shares of the Company by the note holder.
Any liability component of the compound financial instrument is recognised on the date of inception
or modification at the fair value of a similar liability that does not have an equity conversion option.
An equity element is recognised as the difference between the fair value of the compound financial
instrument as a whole and the fair value of the liability component. Any directly attributable transaction
costs are allocated to the equity and liability components in proportion to their initial carrying amounts.
Subsequently, the liability component of a compound financial instrument is measured at amortised
cost using the effective interest rate method.
3.14 Financial assets
(i) Initial recognition and measurement
The Company classifies its financial assets as financial assets carried at amortised cost. The
classification depends on the nature of the assets and the purpose for which the assets were acquired.
Management determines the classification of its financial assets at initial recognition and this
designation at every reporting date.
Financial assets carried at amortised cost
Financial assets carried at amortised cost are non-derivative financial assets with fixed or
determinable payments that are not quoted in an active market. They are presented as current assets,
except for those expected to be realised later than twelve months after the reporting date which are
classified as non-current assets. They include cash and bank balances, and a rental deposit.
Subsequent to initial recognition, these assets are measured at amortised cost using the effective
interest rate method, less impairment.
Impairment of financial assets is considered using a forward-looking expected credit loss (ECL)
review.
(ii) De-recognition
Financial assets are de-recognised when the contractual rights to receive cash flows from the financial
assets have expired or have been transferred and the Company has transferred substantially all the
risks and rewards of ownership. On de-recognition of a financial asset in its entirety, the difference
between the carrying amount and the sum of the consideration received and any cumulative gain or
loss that had been recognised in other comprehensive income is recognised in profit or loss.
3.15 Financial liabilities
The Company's financial liabilities include trade and other payables and accruals. Financial liabilities
are recognised when the Company becomes a party to the contractual provision of the instrument. All
financial liabilities are recognised initially at their fair value, net of transaction costs, and subsequently
measured at amortised cost, using the effective interest method, unless the effect of discounting would
be insignificant, in which case they are stated at cost.
The Company derecognises financial liabilities when, and only when, the Company's obligations are
discharged, cancelled or they expire.
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3.16 Equity
An equity instrument is any contract that evidences a residual interest in the assets of the Company
after deducting all of its liabilities. Equity instruments issued by the Company are recorded at the
proceeds received net of direct issue costs.
Equity comprises the following:
- Share capital which represents the nominal value of equity shares issued.
- The share premium account which represents premiums received on the initial issuing of the
share capital. Any transaction costs associated with the issuing of shares are deducted from
share premium, net of any related income tax benefits.
- Retained earnings which include all current and prior period results as disclosed in the
statement of comprehensive income.
3.17 Taxation
Income tax for each reporting period comprises current and deferred tax.
Current tax is the expected amount of income taxes payable in respect of the taxable profit for the
year and is measured using the tax rates that have been enacted or substantively enacted at the end
of the reporting period.
Certain expenditure on R&D activities can qualify for a R&D tax credit. The R&D tax credit is available
for tax purposes in the year the expenditure is incurred and is either set off against current corporation
tax, prior year corporation tax and if either of the previous two options is unavailable due to an
insufficient corporation tax liability for these periods, the company may have the option to receive the
R&D tax credit as a cash refund, where certain conditions are satisfied.
Deferred tax assets and liabilities are recognised where the carrying amount of an asset or liability in
the consolidated statement of financial position differs from its tax base.
Recognition of deferred tax assets is restricted to those instances where it is probable that taxable
profit will be available against which the difference can be utilised.
The amount of the asset or liability is determined using tax rates that have been enacted or
substantively enacted by the balance sheet date and are expected to apply when the deferred tax
liabilities or assets are settled or recovered.
3.18 Sales commission payments
The Company makes payments in advance to a number of football and other sports teams which
comprise minimum commission guarantees advanced and licence fees which are recoverable from
future commissions payable. The recoverability of such advances is predicated upon the successful
roll-out of REPX’s debit card programmes. Should there be any delays in the roll-out programme or if
traction in terms of the subscriber rate is less than expected, the Company recognises an appropriate
proportion of the advances as an expense within profit and loss.
3.19 Finance expenses
Finance expenses comprise interest payable on convertible promissory notes and is recognised in
profit or loss as it accrues, using the effective interest method.
3.20 Earnings per share
Basic earnings per share is computed using the weighted average number of shares outstanding
during the period.
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4. Judgments in applying accounting policies and key sources of estimation uncertainty
Preparation of financial information in conformity with IFRS requires management to make judgements,
estimates and assumptions that affect the application of accounting policies and the reported amounts of
assets, liabilities, income and expenses. The estimates and associated assumptions are based on
historical experience and various other factors that are believed to be reasonable under the circumstances,
the results of which form the basis of making judgements about carrying values of assets and liabilities
that are not readily apparent from other sources.
The key estimates and underlying assumptions concerning the future and other key sources of estimation
uncertainty at the statement of financial position date, that have a significant risk of causing a material
adjustment to the carrying amounts of assets and liabilities within the next financial period are reviewed
on an ongoing basis. Revisions to accounting estimates are recognised in the period in which the estimate
is 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. In particular:
Key judgments
Impairment of investments:
Where future cashflows cannot be reliably forecast then investments are impaired so as to show the
Company’s share of the adjusted net assets of the investment.
Key estimates in prior and current periods
Valuation of Intangible Assets
The determination of the fair value of development expenditure, which is expected to generate future
economic benefits, is based to a considerable extent on management’s judgement.
The useful life used to amortise intangible assets relates to management’s estimate of the period over
which economic benefit will be derived from the asset.
The estimated useful life principally reflects management’s view of the average economic life of each asset
and is assessed by reference to historical data and future expectations. Any reduction in the estimated
useful life would lead to an increase in the amortisation charge.
Impairment reviews
IFRS requires management to undertake an annual test for impairment of indefinite lived assets and, for
finite lived assets, to test for impairment if events or changes in circumstances indicate that the carrying
amount of an asset may not be recoverable.
Impairment testing is an area involving management judgement, requiring assessment as to whether the
carrying value of assets can be supported by the net present value of future cash flows derived from such
assets using cash flow projections which have been discounted at an appropriate rate. In calculating the
net present value of the future cash flows, certain assumptions are required to be made in respect of highly
uncertain matters including management’s expectations of:
•
•
•

growth in EBITDA, calculated as adjusted operating profit before depreciation and amortisation;
long-term growth rates; and
the selection of discount rates to reflect the risks involved.

The Company prepares and approves a detailed annual budget and longer-term strategic plan for its
operations, which are used in the fair value calculations.
Changing the assumptions selected by management, in particular the discount rate and growth rate
assumptions used in the cash flow projections, could significantly affect the Company’s impairment
evaluation and hence results.
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5.

Expenses by nature

Year
ended 31
December
2021
£

15 months
ended 31
December
2020
£

Administrative expenses:
Operations consulting
Card issue costs
Commercial consulting
Financial consulting
Sales commissions
Impairment expense
Corporate brokerage fees
Legal expenses
Auditor’s remuneration:
- Audit of the financial statements
- Reporting accountants to admission to Cyprus Stock Exchange
- Other
Directors’ remuneration
Salaries and social security costs
Amortisation of intangible assets
Rent expenses
Charitable donations
Travel expenses
Advertising and marketing
Net foreign exchange differences
Other expenses

Finance charges:
Interest on convertible loan notes

365,546
204,631
96,445
8,946
(7,997)
171,215
98,820
164,880

220,852
127,161
45,922
192,643
187,994
91,776
60,848

13,800
3,580
298,079
53,600
188,965
20,195
30,904
204,933
(70,055)
166,925

6,210
8,120
21,308
62,826
53,560
4,364
1,552
39,782
30,884
9,953
9,862
104,500

1,993,217

1,280,117

30,391

946

6. Taxation
The Company has made no provision for taxation as the Company has not yet generated any taxable
income.
A total of £121,795 was received in respect of claims for R&D tax credits and is included in the Statement
of Comprehensive Income as a Corporation Tax credit for the period.
The Company had losses for tax purposes of approximately £1,315,000 as at 31 December 2021 (31
December 2020: £1,283,000) which, subject to agreement with taxation authorities, are available to carry
forward against future profits.
A deferred tax asset in respect of the Company’s losses and temporary differences has not been established
as the Directors have assessed the likelihood of future profits being available to offset such deferred tax
assets to be uncertain.
A reconciliation of the income tax credit applicable to the loss before taxation at the statutory rate to the
income tax credit at the effective rate of the Company is as follows:
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Year
ended 31
December
2021
£
Loss before taxation
Tax calculated at the standard rate of tax of 19%
Tax effects of:
Non-deductible expenditure
Unrecognised tax losses
R&D tax credits
Tax credit for the year

15 months
ended 31
December
2020
£

(2,023,608)

(1,281,063)

(384,485)

(243,402)

56
384,429
(121,795)

25
243,377
(12,221)

(121,795)

(12,221)

7. Loss per share
The Company presents basic loss per share information for its ordinary shares. Basic loss per share is
calculated by dividing the loss attributable to ordinary shareholders of the Company by the weighted average
number of ordinary shares in issue during the reporting period.
There is no difference between the basic and diluted earnings per share, as the Company has no potential
ordinary shares.
Year
ended 31
December
2021
£
Loss attributable to ordinary shareholders
Weighted average number of shares in issue
Loss per share – basis and diluted (pence per share)

15 months
ended 31
December
2020
£

(1,901,813)

(1,268,842)

3,233,981

3,078,654

(58.8)

(41.3)

8. Staff costs and key management emoluments

Year
ended
31
December
2021
No.
Directors and staff

15
months
ended
31
December
2020
No.
6

6

The directors received a total of £298,079 in remuneration during the year under review (period ended 31
December 2020: £62,826). There was an average of one employee during the year (period ended 31
December 2020: nil employees).
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Key management personnel are considered to be the directors and one senior member of staff. Their
remuneration was as follows:
Year
ended 31
December
2021
£
Key management personal:
Wages and salaries
Pension costs
Social security costs

9.

15 months
ended 31
December
2020
£

331,679
56
20,000

112,352
-

351,735

112,352

Intangible assets

Patents
£

Development
expenditure
£

Total
£

4,434

73,646

78,080

Additions

30,476

390,051

420,527

At 31 December 2020

34,910

463,697

498,697

-

430,944

430,944

At 31 December 2021

34,910

894,641

929,551

Amortisation
As at 1 October 2019
Charge for the period

4,364

-

4,364

At 31 December 2020

4,364

-

4,364

Charge for the year

4,910

184,055

188,965

At 31 December 2021

9,274

184,055

193,329

At 31 December 2021

25,636

710,586

736,222

At 31 December 2020

30,546

463,697

494,243

Cost
As at 1 October 2019

Additions

Net book value
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10. Investments
Investments
in subsidiary
Unlisted
companies investments
£
£

Total
£

Cost or valuation
As at 1 October 2020

100

39,904

40,004

Additions
Impairment provision

-

252,006
(187,994)

252,006
(187,994)

100

103,916

104,016

-

67,199

67,199

(100)

(171,115)

(171,215)

-

-

-

As at 31 December 2020
Additions
Impairment provision
As at 31 December 2021
Subsidiary undertaking
The following was a subsidiary undertaking of the Company:

Name

Registered office

Passion Securities Limited

3rd Floor, 120 Baker
Street, London
W1U 6TU

Class of
shares

Holding

Ordinary

100 %

The aggregate of the share capital and reserves as at 31 December 2021 and the profit or loss for the
period ended on that date for the subsidiary undertaking were as follows:

Name

Aggregate
of share
capital and
reserves

Profit/
(Loss)

100

-

Passion Securities Limited

The subsidiary was dormant through the period. Accordingly, the Company has not consolidated the
subsidiary’s results for the period. In the Directors’ opinion, its inclusion is not material for the purposes
of giving a true and fair view.
Unlisted investments
The Company’s unlisted investments comprise:
a) A 100% shareholding in Next W Holding Limited. W Holding Ltd owns an operating subsidiary,
Next Wallet Ltd. Next W Holding Ltd and Next Wallet Ltd (together, “Next Wallet”) were
incorporated in Malta on 4 June 2015 with registration numbers C 70939 and C 70941,
respectively, and whose registered office is located at Ground Floor, Palace Court, Church
Street, St. Julians STJ 3049, Malta. Next Wallet offers prepaid, Mastercard-enabled bank cards.
The Company agreed to acquire the remaining 65% of the issued share capital in Next W Holding
Ltd in July 2020. However, as a result of the impact of the Covid-19 pandemic, the acquisition
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did not complete until 2021. The consideration for the additional 65% shareholding was £67,199.
This was settled as to £50,642 by way of the issue of Ordinary Shares in the Company (see Note
16) and £16,737 in cash. The Directors consider that the Company did not have control or
significant influence over the financial and operating policy decisions of the investee and
accordingly, the Company has not consolidated, or equity accounted the results of Next W
Holding Ltd. An impairment provision of £78,809 was recognised in the year ended 31 December
2021 (2020: £99,317) to write down the carrying value to £nil. Where future cashflows cannot be
reliably forecast then investments are impaired so as to show the Company’s share of the
adjusted net assets of the investment.
b) A 3.33% shareholding in Vanquish Global Investments S.L.U. (“Vanquish’’), a limited company
created under the laws of Spain, with registered company number B87530762, at cost of 83,340.
The Company acquired its interest on 14 October 2019 by way of the issue of 8,344 Ordinary
Shares at a consideration of £10 per share. On 17 December 2019, REPX engaged Vanquish
Global Investments sl to generate business leads for REPX and to assist with REPX with
marketing under ordinary commercial terms. REPX’s Chief Marketing Officer, Luca Casassa, is
the Managing Partner of and a shareholder in Vanquish. The Company also has an option to
increase its shareholding to 20% for a total of €500,000. An impairment provision of £83,440
was recognised in the year ended 31 December 2021 to write down the carrying value to £nil.
c) Loans of €100,000 (£88,676) to Digital Development SRL, a company incorporated in Moldova
on 25 March 2014 with registration number 1014600010278, whose registered office is located
at str. Tighina, 49/3, of 34 MD-2001, Chişinău, Moldova. The company provides software
development and IT services. An impairment provision of £88,676 was recognised in the period
ended 31 December 2020. The Company has been unable to obtain any financial information
from Digital Development SRL and so has impaired its entire investment.
d) A 0.3% holding in in a trading investment at a cost of £8,867. An impairment provision of £8,867
was recognised in the year ended 31 December 2021 to write down the carrying value to £nil.
11. Trade and other receivables

Amounts owed by parent undertaking
VAT recoverable
Prepayments
Commissions paid in advance
Other debtors

As at
31
December
2021
£

As at
31
December
2020
£

126,071
21,480
744,822
726,781
10,726

58,670
22,134
192,278
408,080
-

1,629,880

681,162

The amounts due from the parent undertaking, Right of Reply PLC, are unsecured, interest-free and
repayable on demand.
Prepayments at 31 December 2021 include £175,952 (31 December 2020: £175,952) in respect of shares
issued for non-cash consideration (marketing and promotional services which are to be rendered to the
Company).
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12.

Cash and cash equivalents

Cash at bank and in hand
Less: bank overdrafts

13.

As at
31
December
2021
£

As at
31
December
2020
£

22,322

25,482

(20,755)

-

1,567

25,482

Current liabilities

Trade payables
Accruals and deferred income
Amounts due to related parties
Other taxes

As at
31
December
2021
£

As at
31
December
2020
£

1,324,779

704,253

230,831

57,969

-

107,000

22,548
1,578,158

869,222

The amounts due to related parties are unsecured, interest-free and repayable on demand.
14.

Financial instruments and risk management
(a) Categories of financial instruments
The carrying amounts and fair value of the Company’s financial assets and liabilities as at the end of the
reporting period are as follows:
As at
31
December
2021
£

As at
31
September
2020
£

Investments
Cash and cash equivalents
Trade and other receivables

1,567
32,206

104,016
25,482
22,134

Financial assets measured at fair value through profit or loss

33,773

151,632

Financial assets:
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As at
31
December
2021
£

As at
31
December
2020
£

Financial liabilities at amortised costs:
Trade payables
Borrowings – convertible promissory notes
Accruals and deferred income
Amounts due to related parties
Other taxes

1,324,779
1,091,207
230,831
22,548
2,669,365

704,253
190,515
57,969
107,000
1,059,737

The financial assets and financial liabilities maturing within the next 12 months approximate their fair values
due to the relatively short-term maturity of the financial instruments.
b) Financial risk management objectives and policies
The Company is exposed to a variety of financial risks: market risk (including currency risk), credit risk and
liquidity risk. The risk management policies employed by the Company to manage these risks are discussed
below. The primary objectives of the financial risk management function are to establish risk limits, and then
ensure that exposure to risk stays within these limits. The operational and legal risk management functions
are intended to ensure proper functioning of internal policies and procedures to minimise operational and
legal risks.
i)
Foreign currency risks
Foreign currency risk is the risk that the fair value or future cash flows of an exposure will fluctuate because
of changes in foreign exchange rates. The Company’s exposure to the risk of changes in foreign exchange
rates relates primarily to the Company’s financing activities (when financial liabilities and cash are
denominated other than in its functional currency).
Most of the Company’s transactions are carried out in Euros so the Company’s results are exposed to foreign
exchange rate risk between the Euro and Sterling. Foreign currency risk is monitored closely on an ongoing
basis to ensure that the net exposure is at an acceptable level.
The Company maintains a natural hedge whenever possible, by matching the cash inflows (revenue stream)
and cash outflows used for purposes such as capital and operational expenditure in the respective currencies.
The Company’s net exposure to foreign exchange risk was as follows:

Financial assets denominated in £
Financial liabilities denominated in £

As at 31
December
2020
£

As at 31
December
2020
£

43,802
(641,914)

22,584
(198,913)
(176,329)

(598,112)

Foreign currency sensitivity analysis:
The following tables demonstrate the sensitivity to a reasonably possible change in foreign currency
exchange rates, with all other variables held constant.
The impact on the Company’s loss before tax is due to changes in the fair value of monetary assets and
liabilities.
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A 10 per cent. movement in the Pound against the Euro would increase/(decrease) net assets by the amounts
shown below. This analysis assumes that all other variables, in particular interest rates, remain constant.

Effect on net assets:
Strengthened by10%
Weakened by 10%

15.

As at 31
December
2020
£

As at 31
December
2020
£

59,811
(59,811)

17,633
(17,633)

ii)
Credit risk
Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial
loss to the Company. Credit allowances are made for estimated losses that have been incurred by the
reporting date. No such amounts have been made to date.
Concentrations of credit risk exist to the extent that the Company's cash balances were all held with two
banks, namely The Crédit Industriel et Commercial Bank in Switzerland and HSBC in the United Kingdom.
iii)
Liquidity risk
Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with
its financial liabilities. The Company's approach to managing liquidity is to ensure, as far as possible, that it
will always have sufficient liquidity to meet its liabilities when due, under both normal and stressed conditions,
without incurring unacceptable losses or risking damage to the Company's reputation.
The Company's financial liabilities are primarily trade payables and convertible promissory notes. The trade
payables are unsecured, interest-free and repayable on demand.
Borrowings

Convertible promissory notes

As at
As at
31
31
December December
2021
2020
£
£
1,091,02
190,524
7

1,091,20

190,524

7
On 29 September 2020, the Company issued a convertible note for the sum of €210,000 (equivalent to
£190,524) on the following terms:
- The Convertible Note was to be repaid together with interest at the rate of 1% per annum on 30
January 2021.
- The amount of the repayment may, at the option of the Note Holder, be converted at expiration
date into Ordinary Shares of the Company at an issue price of 10 per cent. below the 30-Day
average mid-price of the Ordinary Shares (the "Conversion Price").
- The Convertible Note will be senior to all other liabilities of the Company.
- In the case of non-performance by the Company, two individuals agreed to jointly guarantee
repayment of the Note.
The Loan Note was repaid in full on 22 March 2021.
During the year ended 31 December 2021, the Company issued the following convertible loan notes:
-

On 1 February 2021, the Company resolved to issue up to the aggregate amount of £3,000,000
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of 7.5% Unsecured Loan Notes 2023 (the “Notes”) and to issue them in one or more tranches,
from time to time in the denomination of £100,000 each. A total of €1,200,000 (equivalent to
£1,091,207) was subscribed for in the period up to 31 December 2021.
In the year ended 31 December 2021, the interest expense recognised in profit and loss in respect of the
convertible promissory notes totalled £30,391 (period ended 31 December 2020: £946).
16.

Share capital
As at
31
December
2021
£

As at
31
December
2020
£

76,600

72,982

76,600

72,982

Allotted, called up and fully paid
3,282,420 (31 December 2020: 3,121,692) Ordinary shares of €0.0261
each

The changes to the issued share capital of the Company during the year ended 31 December 2021 were
as follows:
a) On 21 April 2021, the Board resolved to issue 160,728 new shares at an average issue price of
€10.76 per share in cash and in kind for a total consideration equivalent to £1,496,602, as
summarised below:

Balances brough forward
Issued for cash
Consideration for acquisition of
Next Wallet (Note 10)
Bonus issue
Issued in exchange for services
(see below)
Totals
Share issue costs
Balances carried forward

Number
of
shares
3,121,692
111,707

Share
capital
(£)
72,982
2,515

Share
premium
(£)
1,587,762
1,015,565

5,200
25,248

117
568

50,525
246,423

18,573
160,728
3,282,420

418
3,618
76,600

180,471
1,492,984
(141,642)
2,939,104

Total
(£)

1,660,744
1,018,080
50,642
246,991
180,889
1,496,602
(141,642)
3,015,704

The Company does not have an authorised share capital.
In April 2021, the Company issued 4,208 shares to each of five directors at a value of £41,165 per director,
the total number of shares issued was 21,040. A further 4,208 shares were issued to a former director on
the same terms.

17.

Note to statement of cash flows

Non-cash transactions
As described in Note 16, the Company issued a total of 49,021 Ordinary Shares for a non-cash
consideration of £478,522.
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18.

Segment analysis
Operating segments
The Board of Directors consider that the Company has one operating segment, being that of the
development of innovative fintech, social media and retail products. Accordingly, all operating results,
assets and liabilities are allocated to this activity.
Geographical segments
The Company has operated in one principal geographical area – Italy.

19.

Reserves
Share premium account
The share premium account comprises amounts contributed by shareholders for the issue of shares in
excess of nominal value.

20.

Related party transactions

a) In April 2021, the Company issued 4,208 shares to each of five directors at a value of £41,165 per
director, the total number of shares issued was 21,040. A further 4,208 shares were issued to a
former director on the same terms.
b) As at 31 December 2021, Directors’ fees and loans totalling £96,000 (2020: £107,000) were
outstanding and included within current liabilities.
c) On 1 February 2021, the Company resolved to issue up to the aggregate amount of £3,000,000
of 7.5% Unsecured Loan Notes 2023 (the “Notes”) and to issue them in one or more tranches,
from time to time in the denomination of £100,000 each. A total of £172,820 was subscribed by
a related party.

Material subsequent events

21.

On 30 June 2022, the Company closed a private placement of shares at 11.25 euro per share for a total
amount of €6.6 million, comprising €5.6 million to be subscribed for in cash and €1 million to be subscribed
for in kind.

22.

Ultimate controlling party
The directors regard Right of Reply PLC as being its immediate and ultimate parent undertaking. The
company’s registered office is situated at Suite 2A1, Northside House, Mount Pleasant, Cockfosters,
Barnet EN4 9EB.
The directors regard Alfredo Villa as being the ultimate controlling party.
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