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ZincOx Resources (USA) Limited
Directors’ Report
for the Year Ended 31 December 2016

The directors present their report together with the audited financial statements for the year
ended 31 December 2016.

Registration
ZincOx Resources (USA) Limited is a limited company registered in England and Wales with
registered number 05787260.

Directors and their Interests
The present membership of the Board is set out below. The directors have no beneficial
interest in the shares of the Company.

e Andrew Woollett
e Simon Hall (resigned 17 June 2016)

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

Company law requires the directors to prepare financial statements for each financial year
which give a true and fair view of the state of affairs of the Company as at the end of the
financial year and of the profit or loss of the Company for the financial year. Under that law
the directors have elected to prepare financial statements in accordance with United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice).
In preparing these- financial statements, the directors are required to:

= select suitable accounting policies and then apply them consistently,

= make judgments and estimates that are reasonable and prudent,

= state whether applicable UK Accounting standards have been followed in the
Company’s financial statements, subject to any material departures disclosed and
explained in the financial statements, and

= prepare the financial statements on the going concern basis unless it is inappropriate
to presume that the 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 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. The directors confirm that:

= 'so far as each director is aware, there is no relevant audit information of which the
Company’s auditor is unaware, and

= The directors have taken all steps that they ought to have taken as directors to make
themselves aware of any relevant audit information and to establish that the auditors
are aware of that information.

The directors are responsible for the maintenance and integrity of the corporate and financial
information included on the ZincOx Resources plc website. Legislation in the United Kingdom
governing the preparation and dissemination of the financial statements may differ from
legislation in other jurisdictions.



Principal Activity
The principal activity of the Company in the year under review was as a holding company of
a trading group, currently holding ZincOx Resources plc's interests in the USA.

Business Review

The results for the year and financial position of the Company are as shown in the annexed
financial statements. Given that the Company is no longer in operation, with all inter-group
loans forgiven in 2016, the directors hope to wind it up in the forthcoming year. There have
been no events since the balance sheet date which materially affect the position of the
Company.

Results and Dividends
The Company's loss for the year is $1,541,000 (2015: $1,964,000). The directors propose
that no dividend will be paid for the year.

Financial Risk Management

The directors’ financial risk management objective is to maximise financial assets and
minimise financial liabilities whilst not engaging in speculation. The financial risks faced by
the Company include:

» foreign currency fluctuations, and
= liquidity of investments

The directors manage each of the above mentioned financial risks as follows:

= continually review short term investments to ensure that maximum rates are being
achieved,

* hold cash and short-term investments in the currencies of anticipated expenditure, and

= actively review and approve the terms of and parties to significant commercial contracts
where payment is not expended in advance

Auditors
Crowe, Clark, Whitehill LLP have signified their willingness to continue in office in
accordance with Section 489 of the Companies Act 2006.

This report has been prepared in accordance with the provisions applicable to companies
subject to the small companies regime.

On behalf of the Board

e

Andrew Woollett, Director

7 July 2017



Report of the Independent Auditors
to the members of ZincOx Resources (USA) Limited

We have audited the financial statements of ZincOx Resources (USA) Limited for the year
ended 31 December 2016 which comprise the balance sheet, the profit and loss account,
and the related notes. The financial reporting framework that has been applied in their
preparation is applicable law and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice), including FRS 102 The Financial Reporting
Standard applicable in the UK and Republic of Ireland.

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.

Respective responsibilities of directors and auditor

As explained more fully in the Directors' Responsibilities Statement set out on page 4, the
directors are responsible for the preparation of the financial statements and for being
satisfied that they give a true and fair view. Our responsibility is to audit and express an
opinion on the financial statements in accordance with applicable law and International
Standards on Auditing (UK and lreland). Those standards require us to comply with the
FRC’s Ethical Standards for Auditors.

Scope of the audit of the financial statements
A description of the scope of an audit of financial statements is provided on the Financial
Reporting Council's website at www.frc.org.uk/auditscopeukprivate.

Opinion on financial statements
In our opinion, the financial statements:
e give a true and fair view of the state of the Company's affairs as at 31 December
2016 and of its loss for the year then ended;
e have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice; and
e have been prepared in accordance with the requirements of the Companies Act 2006.

Opinion on other matter prescribed by the Companies Act 2006
In our opinion,
¢ the information given in the Directors’ Report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and
e the Directors’ Report has been prepared in accordance with applicable legal
requirements.



Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006
requires us to report to you if, in our opinion:

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

+ the 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.

Richard Baker

Senior Statutory Auditor

for and on behalf of Crowe, Clark, Whitehill LLP
Statutory Auditor

Reading

7 July 2017



ZincOx Resources (USA) Limited
Profit and Loss Account
for the Year Ended 31 December 2016

Notes 31 Dec 2016 31 Dec 2015
$°000 $'000
Total operating expenses (1,191) (1,592)
Interest receivable 1,399 1 ,488
Interest payable (1,749) (1,860)
Loss before tax on ordinary activities 2 (1,541) (1,964)
Tax on loss on ordinary activities - -
Loss after tax on ordinary activities (1,541) (1,964)
All transactions arise from continuing operations.
ZincOx Resources (USA) Limited
Statement of Comprehensive Income
for the Year Ended 31 December 2016
Notes 31 Dec 2016 31 Dec 2015
$°000 $'000
Loss for the year (1,541) (1,964)
Other comprehensive income items that will be
subsequently reclassified to profit or loss
Capital contribution 2(d) 53,852 -
Total comprehensive income for the year 52,311 (1,964)




ZincOx Resources (USA) Limited
Balance Sheet
at 31 December 2016

Notes 31 Dec 2016 31 Dec 2015

$°000 $'000

Creditors due after more than one year 7 - (52,311)

Net Liabilities - (52,311)
Capital & Reserves

Called up share capital 8 - -

Profit and loss account - (52,311)

Shareholders’ deficit - (52,311)

Financial statements were approved by the directors on 7 July 2017

s

Andrew Woollett, Director

Company Registration No: 05787260



ZincOx Resources (USA) Limited
Statement of Changes in Shareholders’ Equity
for the year ended 31 December 2016

Share Retained Total

capital losses equity

$’000 $'000 $000

Balance at 1 January 2015 | . (50,347) (50,347)

. Loss for the year - (1,964) (1,964)
Total comprehensive income for the year - (1,964) (1,964)
Balance at 31 December 2015 - (52,311) (52,311)
Loss for the year - (1,541) (1,541)
Capital contribution - 53,852 53,852
Total comprehensive income for the year - 52,311 52,311

Balance at 31 December 2016 - -
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1.

ZincOx Resources (USA) Limited
Notes to the Financial Statements
for the Year Ended 31 December 2016

General Information

ZincOx Resources (USA) Limited is a private limited company (registered number
05787260), which is incorporated in the UK. The address of the registered office is
Crown House, High Street, Hartley Wintney, Hampshire, RG27 8NW.

Principal Accounting Policies

(a) Basis of Preparation

These financial statements have been prepared in accordance with applicable United
Kingdom accounting standards, including Financial Reporting Standard 102 — 'The
Financial Reporting Standard applicable in the United Kingdom and Republic of
Ireland' ('FRS 102'), and with the Companies Act 2006. The financial statements have
been prepared on the historical cost basis except for the modification to a fair value
basis for certain financial instruments as specified in the accounting policies below.

The financial statements are presented in US Dollars ($).

The individual accounts of FRS 102 Limited have also adopted the following
disclosure exemptions:

- the requirement to present a statement of cash flows and related notes
- financial instrument disclosures, including:
e categories of financial instruments,
¢ items of income, expenses, gains or losses relating to financial
instruments, and
e exposure to and management of financial risks

The Company is exempt from preparing consolidated financial statements on the
grounds it is a wholly owned subsidiary of ZincOx Resources plc. The financial
statements therefore present information about the Company as an individual
undertaking and not about its group.

The principal accounting policies of the Company are set out below.

(b) Foreign Currency

Transactions in foreign currencies are translated at the exchange rate ruling at the
date of the transaction. Monetary assets and liabilities in foreign currencies are
translated at the rates of exchange ruling at the balance sheet date. Any gain or loss
arising from a change in exchange rates subsequent to the date of the transaction is
included as an exchange gain or loss in the profit and loss account.

The presentational currency of the Company is US Dollars. An exchange rate of
1.23016 (2015: 1.48236) has been used to convert Sterling to US Dollars at the
Balance Sheet date. An average monthly exchange rate for the period of 1.36548
(2015: 1.53234) has been used to convert Sterling to US Dollars in the Profit and
Loss Account.
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(c) Investments
Investments are included at cost less provisions for impairment in value.

(d) Critical Accounting Estimates and Judgements

Under FRS 102, the Company has imputed a market rate of interest on its receivable
balance held with its subsidiaries. However, as the USA is no longer being
considered for the development of a Zinc recycling plant, the directors have taken the
decision to fully impair its receivable with its subsidiary company and has now
formally forgiven the debt at the end of the year.

Furthermore, a decision was made by the parent company, to formally forgive its loan
to the Company, resulting in a capital contribution in the year of $53,852,000.

(e) Going Concern

With the Company now dormant, with no net assets, the directors may decide to
liquidate the Company. The directors consider that there is no difference between the
going concern basis and cessation basis, and therefore there are no adjustments to
consider in the preparation of these financial statements.

Turnover and profit /(loss) on ordinary activities before taxation

The profit / (loss) on ordinary activities before taxation is attributable to the principal
activity of the Company.

The Company’s audit fees are borne by the parent company.
Directors and Employees

No director received any remuneration from the Company and there are no other
employees of the Company.

12



5.

6.

Tax on loss on ordinary activities

2016 2015
$°000 $'000
The tax charge is based on the profit / (loss) for the year and
represents:
United Kingdom corporation tax: The Company is resident - -
for corporation tax purposes in the UK.
Factors affecting current corporate tax charge for the year:
Loss on ordinary activities multiplied by weighted standard
rate of corporation tax in the UK of 20.00% (2015: 20.25%) (308) (398)
Effect of:
Increase in unrecognised tax losses 308 398
Current tax charge for the year - -
Investments
2016 2015
$°000 $°000
Cost
At 31 December 2015 8,400 8,400
At 31 December 2016 : 8,400 8,400
Impairment Provisions
At 31 December 2015 8,400 8,400
At 31 December 2016 8,400 8,400
Net Book Value at 31 December 2016 and 2015 - -
Information concerning the subsidiary is as follows:
Country of Share of No of Details of Nature of Date of
Subsidiary Incorporation  Investment Shares Shares Business Incorporation
ZincOx (USA)
Recycling Inc USA 100% 1,000 Ordinary Holding 10 August 2007

13



losses.

10.

1.

12,

13.

Creditors falling due after one more than one year

2016 2015
$°000 $'000
Amounts owed to group undertakings - (52,311)

With the USA now longer a target for development, the decision was made by the
parent company to formally forgive its inter-group loan with the Company at the end
of the year.

Share Capital

2016 2015
$°000 $°000

Authorised, allotted, issued and fully paid 100 ordinary
shares of £1 each - -

Reserves

Profit and loss account includes all current and prior period retained profits and

Reconciliation of Movements in Shareholders’ Deficit

2016 2015
$’000 $'000
Loss for the financial year (1,541) (1,964)
Capital contribution 53,852 -
Shareholders’ funds at start of year (62,311)  (50,347)
Shareholders’ funds / (deficit) at end of year - (52,311)

Capital Commitments

The Company had no capital commitments at 31 December 2016 (2015: $ nil).
Contingent Liabilities

There were no contingent liabilities at 31 December 2016 (2015: $ nil).

Transactions with related parties

The Company has taken advantage of the exemption contained in FRS 102, Section
33.1A “Related Party Disclosures” not to disclose transactions with members of the
group headed by ZincOx Resources plc on the grounds that 100% of the voting rights

in the Company are controlled within the group and the Company is included in the
consolidated financial statements.
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14.

Ultimate parent undertaking
The ultimate parent company of the largest and smallest group for which financial

statements are prepared is ZincOx Resources plc. Copies of these financial
statements can be obtained from Companies House.
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