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THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

REPORT OF THE DIRECTORS
The Directors hereby submit their Report and the accounts for the year ended 30 June 2018.

Principal activities

The principal activity of the Company is that of a European investment holding company for the
European entities that form part of the ThinkSmart Group.

Business review

The financial position at the end of the period is satisfactory. The Company will continue to be used as
the investment company for any future European companies that are incorporated as part of the
ThinkSmart Group. The profit and loss account is set out on page 6. The loss for the financial year
ending 30 June 2018 of £1,875,852 has been transferred to reserves (financial period ending 30 June
2017: Loss of £1,242,807). No dividend was declared or paid during this financial year (Year ended 30
June 2017)

Going concern

Notwithstanding net liabilities of £1,827,659 as at 30 June 2018 and a loss for the year then ended of
£1,875,852 the financial statements have been prepared on a going concern basis which the directors
consider to be appropriate for the following reasons.

In forming their view, the directors have considered the Company’s prospects for a period exceeding
twelve months, from the date the financial statements were approved. Thinksmart Limited has
indicated its intention to continue to make available such funds as are needed by the company for the
period. As with any company placing reliance on other group entities for financial support, the
directors acknowledge that there can be no certainty that this support will continue although, at the
date of approval of these financial statements, they have no reason to believe that it will not do so.

'

Consequently, the directors confirm that they are satisfied that the Company has adequate resources to
continue in operational existence for the foreseeable future. For this reason, they continue to adopt the
going concern basis for preparing the accounts.

Directors
The directors who held office during the year and up to the date of this report, were as follows:

N. Montarello
G. Halton
G. Grimes (appointed 06 July 2017, resigned 03 January 2018)

Political and charitable contributions

The Company made no political or charitable donations during the year, (2017: £Nil).
Disclosure of information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as
they are each aware, there is no relevant audit information of which the Company’s auditor is unaware;
and each director has taken all the steps that he/she ought to have taken as a director to make
himself/herself aware of any relevant audit information and to establish that the Company’s auditor is
aware of that information.

The Directors have also taken advantage of the small companies’ exemption from the requirement to
prepare a strategic report.



THINKSMART EUROPE LIMITED

YEAR ENDED 30 JUNE 2018

By order of the board

Gttt

Gary Halton

Secretary

7th Floor, Oakland House, Talbot Road,
Old Trafford, Manchester, M16 0PQ

Date: 12th December 2018



THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

STATEMENT OF DIRECTORS' RESPONSIBILITIES IN RESPECT OF THE
DIRECTORS' REPORT AND THE FINANCIAL STATEMENTS

The directors are responsible for preparing the Directors’ 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 that
law they have elected to prepare the financial statements in accordance with UK Accounting Standards
and applicable law (UK Generally Accepted Accounting Practice), including FRS 101 Reduced
Disclosure Framework.

Under company law the directors must not approve the financial statements unless they are satisfied
that they give a true and fair view of the state of affairs of the Company and of the profit or loss of the
Company for that period. In preparing these financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;
e make judgements and estimates that are reasonable and prudent;

e state whether applicable UK Accounting Standards have been followed, subject to any material
departures disclosed and explained in the financial statements; and

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

e use the going concern basis of accounting unless they either intend to liquidate the company or to
cease operations, or have no realistic alternative but to do so.

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



INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF THINKSMART
EUROPE LIMITED

We have audited the financial statements of ThinkSmart Europe Limited for the year ended 30 June 2018
which comprise the ; Statement of total Comprehensive Income, Balance Sheet, Statement of Changes in
Equity and related notes, including the accounting policies in note 1.

In our opinion the financial statements:

e give a true and fair view of the state of the Company’s affairs as at 30 June 2018 and of its loss for the
year then ended;

e have been properly prepared in accordance with UK accounting standards, including FRS 101 Reduced
Disclosure Framework; and

e have been prepared in accordance with the requirements of the Companies Act 2006.
Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and
applicable law. Our responsibilities are described below. We have fulfilled our ethical responsibilities
under, and are independent of the company in accordance with, UK ethical requirements including the FRC
Ethical Standard. We believe that the audit evidence we have obtained is a sufficient and appropriate basis
for our opinion.

Going concern

We are required to report to you if we have concluded that the use of the going concern basis of accounting
is inappropriate or there is an undisclosed material uncertainty that may cast significant doubt over the use
of that basis for a period of at least twelve months from the date of approval of the financial statements. We
have nothing to report in these respects.

Directors’ report

The directors are responsible for the directors’ report. Qur opinion on the financial statements does not
cover that report and we do not express an audit opinion thereon.

Our responsibility is to read the directors’ report and, in doing so, consider whether, based on our financial
statements audit work, the information therein is materially misstated or inconsistent with the financial
statements or our audit knowledge. Based solely on that work:

e we have not identified material misstatements in the directors’ report;

e in our opinion the information given in that report for the financial year is consistent with the financial
statements; and

e in our opinion that report has been prepared in accordance with the Companies Act 2006.

Matters on which we are required to report by exception
Under the Companies Act 2006 we are required 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
e  we have not received all the information and explanations we require for our audit.
the directors were not entitled to take advantage of the small companies exemption from the
requirement to prepare a strategic report.

We have nothing to report in these respects.



INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF THINKSMART
EUROPE LIMITED (continued)

Directors’ responsibilities

As explained more fully in their statement set out on page 3, the directors are responsible for: the
preparation of the financial statements and for being satisfied that they give a true and fair view; such
internal control as they determine is necessary to enable the preparation of financial statements that are
free from material misstatement, whether due to fraud or error; assessing the company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern; and using the
going concern basis of accounting unless they either intend to liquidate the company or to cease
operations, or have no realistic alternative but to do so.

Auditor’s responsibilities

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 our opinion in an auditor’s
report. Reasonable assurance is a high level of assurance, but does not guarantee that an audit
conducted in accordance with [SAs (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 aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of
the financial statements.

A fuller description of our responsibilities is provided on the FRC’s website at
www.frc.org.uk/auditorsresponsibilities.

The purpose of our audit work and to whom we owe our responsibilities

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.

e $s. keksoons

Jessica Katsouris (Senior Statutory Auditor)
for and on behalf of KPMG LLP, Statutory Auditor

Chartered Accountants
St Peter’s Square
Manchester

M2 34FE

Date: 14 December 2018



THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

STATEMENT OF TOTAL COMPREHENSIVE INCOME

Note 30 June 2018 30 June 2017
£ £

Turnover
Dividend income receivable 330,000 400,000
Gross profit 330,000 400,000
Unrealised exchange gain/(loss) — loan 10 731,888 (942,158)
Interest payable 6 (782,354) . (786,751)
[mpairment on investment in subsidiaries 8 (705,386) (117,845)
Bad Debts Intercompany (1,450,000) -
Loss on ordinary activities before taxation (1,875,852) (1,446,754)
Tax on profit on ordinary activities 7 - 203,947
Loss for the financial year (1,875,852) (1,242,807)
Other comprehensive income net of income tax - -
Total comprehensive loss for the financial year (1,875,852) (1,242,807)

All the company's activities are classed as continuing.

The notes on pages 10 to 14 form an integral part of these financial statements.



THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

BALANCE SHEET
Note

Fixed assets
Investments 8
Current assets
Cash at bank and on hand
Non-current assets
Debtors due after more than one year . 9

Total assets less current liabilities

Non-Current Liabilities

Creditors: amounts falling due after more than one year

Loan from ThinkSmart Limited 10

Net assets

Capital and reserves
Called up share capital 11
Profit and loss account

Shareholders’ funds

30 June 2018

£

4,579,130

8,718,795

13,297,926

13,297,926

(15,125,585)

(15,125,585)

(1,827,659)

1,250,001
(3,077,660)

(1,827,659)

The notes on pages 10 to 14 form an integral part of these financial statements.

30 June 2017
£

5,284,516

9,976,454

15,260,971

15,260,971

(15,212,778)

(15,212,778)

48,193

1,250,001
(1,201,808)

48,193

The financial statements on pages 7 to 14 were approved by the board of directors on 12th December 2018 and were

signed on its behalf by:

Gary Halton (Director)
Company Number 04610727



THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

STATEMENT OF CHANGES IN EQUITY

Balance at 1 July 2016
(Loss) for the year

Other comprehensive income net of
income tax

Total comprehensive loss for the
financial year

Balance at 30 June 2017

Balance at 1 July 2017
(Loss) for the year

Other comprehensive income net of
income tax

Total comprehensive loss for the
financial year

Balance at 30 June 2018

Fully paid Accumulated Equity
ordinary profit
shares
£ £ £
1,250,001 40,999 1,291,000
- (1,242,807) (1,242,807)
- (1,242,807) (1,242,807)
1,250,001 (1,201,808) - 48,193
1,250,001 (1,201,808) 48,193
- (1,875,852) (1,875,852)
- (1,875,852) (1,875,852)
1,250,001 (3,077,660) (1,827,659)

The notes on pages 10 to 14 form an integral part-of these financial statements.



THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

NOTES TO THE FINANCIAL STATEMENTS

1. Accounting policies

ThinkSmart Europe Limited (the “Company™) is a company incorporated and domiciled in the UK. The Company is
exempt by virtue of s401 subject to the small companies’ regime of the Companies Act 2006 from the requirement to
prepare group financial statements. These financial statements present information about the Company as an
individual undertaking and not about its group.

These financial statements were prepared in accordance with Financial Reporting Standard 101 Reduced Disclosure
Framework (“FRS 101”). The amendments to FRS 101 (2014/15 Cycle) issued in July 2015 and effective
immediately have been applied.

In preparing these financial statements, the Company applies the recognition, measurement and disclosure
requirements of International Financial Reporting Standards as adopted by the EU (*Adopted IFRSs”), but makes
amendments where necessary in order to comply with Companies Act 2006 and has set out below where advantage
of the FRS 101 disclosure exemptions has been taken.

The Company’s ultimate parent undertaking, ThinkSmart Limited incorporated in Australia and listed on the
Alternative Investment Market (*AIM™), a sub-market of the London Stock Exchange includes the Company in its
consolidated financial statements. The consolidated financial statements of ThinkSmart Limited are general purpose
financial statements which have been prepared and approved by the Directors in accordance with Australian
Accounting Standards (AASBs) adopted by the Australian Accounting Standards Board (AASB) and the
Corporation Act 2001. The consolidated financial statements comply with International Financial Reporting
Standard (IFRS) adopted by the International Accounting Standards Board (IASB) as well as International Financial
Reporting Standards as adopted by the EU (‘‘Adopted IFRSs’*). The consolidated financial statements were
authorised for issue by the Board of Directors on 18 September 2018. The consolidated financial statements of
ThinkSmart Limited are available to the public and may be obtained from Suite 5, 531 Hay Street, SUBIACO, WA
6008, Australia.

In these financial statements, the Company has applied the exemptions available under FRS 101 in respect of the
following disclosures:

e a Cash Flow Statement and related notes;

e Disclosures in respect of transactions with wholly owned subsidiaries;

e Disclosures in respect of capital management;

e The effects of new but not yet effective [FRSs;

e  An additional balance sheet for the beginning of the earliest comparative period following the retrospective
change in accounting policy, the correction of error, or the reclassification of items in the financial statements;

e Disclosures in respect of the compensation of Key Management Personnel; and

e Disclosures of transactions with a management entity that provides key management personnel services to the
Company.

As the consolidated financial statements of ThinkSmart Limited include the equivalent disclosures, the Company has

also taken the exemptions under FRS 101 available in respect of the following disclosures:

e Certain disclosures required by IFRS 3 Business Combinations in respect of business combinations undertaken
by the Company; and

e Certain disclosures required by IFRS 13 Fair Value Measurement and the disclosures required by IFRS 7
Financial Instrument Disclosures.

The Company proposes to continue to adopt the reduced disclosure framework of FRS 101 in its next financial
statements. The accounting policies set out below have, unless otherwise stated, been applied consistently to all
periods presented in these financial statements.

10



THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

NOTES TO THE FINANCIAL STATEMENTS (continued)
1. Accounting Policies (continued)

1.1 Measurement convention
The financial statements are prepared on the historical cost basis. Non-current assets and disposal groups held for
sale are stated at the lower of previous carrying amount and fair value less costs to sell.

1.2 Basis of preparation

Notwithstanding net liabilities of £1,827,659 as at 30 June 2018 and a loss for the year then ended of £1,875,852 the
financial statements have been prepared on a going concern basis which the directors consider to be appropriate for
the following reasons.

In forming their view, the directors have considered the Company’s prospects for a period exceeding twelve months,
from the date the financial statements were approved. Thinksmart Limited has indicated its intention to continue to
make available such funds as are needed by the company for the period. As with any company placing reliance on
other group entities for financial support, the directors acknowledge that there can be no certainty that this support
will continue although, at the date of approval of these financial statements, they have no reason to believe that it
will not do so.

Consequently, the directors confirm that they are satisfied that the Company has adequate resources to continue in
operational existence for the foreseeable future. For this reason, they continue to adopt the going concern basis for
preparing the accounts.

2. Fixed asset investments

Fixed asset investments are stated at cost unless, in the opinion of the Directors, there has been an impairment, in
which case an appropnate adjustment is made.

~

3. Taxation
The charge for taxation is based on the loss for the year.

4. Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are translated using the contracted rate or the rate
of exchange ruling at the balance sheet date and the gains or losses on translation are included in the profit and loss
account.

5. Profit on ordinary activities before taxation
The auditor’s remuneration of £10,878 (2017:£5,388) is borne by RentSmart Limited.

6. Interest payable

30 June 2018 30 June 2017
ThinkSmart Limited (782,35:; (786,751§
7. Tax on profit on ordinary activities ,
30 June 2018 30 June 2017
Current income tax (credit) for the year % (203,947§
Total income tax (credit) » - = _W

11



THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

NOTES TO THE FINANCIAL STATEMENTS (continued)

Reconciliation of effective tax rate

Accounting loss before tax (1,875,852) (1,446,754)
Tax using the UK corporation rate* (356,412) (285,744)
Tax losses carried forward not recognised 9,589 186,138
Group relief surrendered at nil consideration - (48,613)
Non-taxable income (62,700)

Expenses not deductible for tax purposes 409,523 (55,728)
Total income tax (credit) - (203,947)

Temporary differences and losses on which deferred tax not recognised at 30 June 2018 amounted to
£2,278,876.

*The Finance Act 2015 reduced the main rate of corporation tax from 20% to 19% from 1 April 2017. The

Finance Act 2016 will further reduce the main rate of corporation tax to 17% from 1 April 2020. This will
reduce the Company’s future current tax charge accordingly.

8. Investments

30 June 2018 30 June 2017
. £ £
Shares in group undertakings at cost 4,579,130 5,284,516
Subsidiary undertakings Country of Principal Class and
incorporation activity percentage
RentSmart Limited UK Trading Ordinary - 100%
ThinkSmart UK Limited UK Trading Ordinary - 100%
ClearPay Finance Limited UK Trading Ordinary - 100%
ThinkSmart Financial Services Limited UK Trading Ordinary - 100%
ThinkSmart Insurance Services Administration Limited | UK Trading Ordinary - 100%
Smartcheck SI Spain Trading Ordinary - 100%
Smartplan Spain SI : Spain Dormant Ordinary - 100%

All companies Principal Activity is Equipment Rental with the exception of ThinkSmart Insurance Services
Administration Limited which provides insurance for Rental Equipment. The below table shows the movement in
investment for each subsidy during the financial year.

Subsidiary Investment 1 Additions | Disposals | Impairment Investment 30
undertakings July 2017 June 2018
RentSmart Limited 4,670,397 - - (515,267) 4,155,130
ThinkSmart UK Limited 182,741 - (182,741) -
ClearPay Finance - - - - -

Limited .

ThinkSmart Financial 400,000 - - - 400,000
Services Limited

ThinkSmart Insurance 24,000 - - - 24,000
Services Administration ’

Limited

Smartcheck S| - - - - -
Smartplan Spain S! - - - - -
Smartcheck Italy Srl 7,378 - (7,378) - -
Total 5,284,516 - (7,378) (698,008) 4,579,130

12



THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

NOTES TO THE FINANCIAL STATEMENTS (continued)

9. Debtors due after more than one year

30 June 2018 30 June 2017

£ £

Inter-company — RentSmart Limited 6,470,357 5,376,219
Inter-company — ThinkSmart Financial Services Limited 350,000 1,101,527
Inter-company — ThinkSmart Insurance Services Limited 1,398,438 2,998,708
Inter-company ~ ThinkSmart UK Limited 500,000 500,000
8,718,795 9,976,454

10. Creditors: amounts falling due after more than one year

Loan from ThinkSmart Limited

The loan from ThinkSmart Limited relates mainly to the acquisition of the investment in RentSmart Limited.
ThinkSmart Limited is the ultimate parent company for ThinkSmart Europe Limited. The loan has no fixed
repayment date and interest is charged monthly on the loan.

30 June 2018 30 June 2017
£ £
ThinkSmart Limited Loan (15,125,585) (15,212,778)
30 June 2018 30 June 2017
£ £
Unrealised exchange (loss) on loans 731,888 (942,159)
11. Called up share capital

30 June 2018 30 June 2017
£ £

Allotted, called up and fully paid
1,250,001 (2017:1,250,001) ordinary authorised share at £1, 1,250,001 1,250,001

(2017: £1 each)

12. Ultimate parent undertaking

The Company’s parent company is ThinkSmart Limited, which is incorporated in Australia. ThinkSmart Limited is
the largest group in which the results of ThinkSmart Europe Limited are included. Copies of these group accounts
are available to the public and may be obtained from their offices at Suite 5, 531 Hay Street, SUBIACO, WA,
Australia 6008.
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THINKSMART EUROPE LIMITED
YEAR ENDED 30 JUNE 2018

NOTES TO THE FINANCIAL STATEMENTS (continued)

13. Events occurring after balance sheet date

On 23 August 2018 the Group announced that it had sold 90% of the share capital of ClearPay Finance Limited to
AfterPay Touch Group Limited (“AfterPay™), a company listed on the ASX. The Group sold 90% of the issued
shares in ClearPay to AfterPay for 1,000,000 shares in the capital of AfterPay. The shares were valued at the
transaction date at AUD $18.55m and issued to ThinkSmart Europe Limited (TSE). An initial tranche of 750,000
shares was issued to TSE at completion on 23 August 2018 (am AEST) and a second tranche of 250,000 shares will
be issued to TSE on 23 February 2019, being 6 months from completion. The first tranche of shares was
subsequently sold on 24 August 2018 at AUD $20 per share for a total of AUD $15m.

The Group's subsidiary, RentSmart Limited has entered into a business separation and transitional services
agreement with ClearPay to support the transaction and facilitate the transition to AfterPay. In addition, the Group
has indemnified AfterPay against any losses incurred by ClearPay in shutting down the existing ClearPay retailers,
and AfterPay has the right to reduce the second tranche of 250,000 shares if any such shut down losses arise and
have not been reimbursed by the Group prior to the issue of these shares.

A proportion of the 10% sharehoiding in ClearPay retained by TSE will be made available to employees of ClearPay
under an employee share ownership plan (‘ESOP”). After completion, TSE will make available some of the shares
in ClearPay held by it for the grant of options under the ESOP (up to 3.5% of the total share capital of ClearPay).
Any such options will only be exercisable on an ultimate exit event or at such time as TSE no longer holds shares in
ClearPay.

TSE also has rights of pre-emption to subscribe for shares in ClearPay in any follow on fundraise. Afierpay has an
option to acquire the remaining shares held by TSE (and any shares forming part of the ESOP), exercisable any time
after 5 years from Completion based on agreed valuation principles. If the option to purchase is not exercised by
AfterPay within 5 years and 6 months from Completion then TSE may exercise a put option to sell the remaining
shares in ClearPay held by it (and any shares forming part of the ESOP) to AfterPay at a price calculated on agreed
valuation principles.

For the 12 month period to 30 June 2018 ClearPay incurred losses of £0.6m and at 30 June 2018 had balance sheet
net assets of £1.4m (excluding inter-company debt).

It is expected that the Group’s shareholders will be rewarded in the form of a special dividend and/or capital return

whilst the Group will ensure that it retains sufficient cash reserves for further expansion and product development
opportunities.
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