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Theo Midco Limited

Strateglc report
for the year ended 31 December 2018

_The Directors present their strategic report for the year ended 31 December 2018.
Business review

The principal activity of the Compéﬁy is that of an intermediéte holding company, as such commentary is included on the
Group’s activities. The Company does not employ any staff. Directors are remunerated by Key Group Bidco Limited.

Finance income relates to interest charges'o‘n intra-company loan notes. Finance costs relate to interest charges on loan
notes. The majority of the loan notes were issued on 3 August 2017, with a further £329,773 B Loan notes issued on 22
December 2017. All of the loan notes attract interest at a rate of 8% per annum and mature in 2025.

Financial key performancé indicators (‘KPis’) are not relevant for this Company due to the nature of its operations.
Results and performance

- The result of the Company for the year, as set out on page 8, shows a loss before tax of £2.4m (2017 £1. Om) The net
assets of the Company were £27.0m (2017 £28 6m) .

Financial instruments

The main financial risks arising from the Company’s activifie; are liquidity and credit risks. These are monitored regdlarly by‘
the Board of Directors and appropriate measures put in place to mitigate the risks. The risks -associated with financial
instruments are inherently linked to the performance of the regulated subsidiaries and this is discussed further below.

‘The Group maintains accessible bank deposit accounts to ensure the Group has sufficient funds for operations. The cash
deposits are held in a mixture of short term deposits and current accounts which earn interest at-a floating rate.

Principal risks and uncertainties

Within the Group there are six companies regulated by the Financial Conduct Authority (FCA). The FCA sets the regulatory

environment in which these companies operate. The Group keeps abreast of any potential changes on a daily-basis by

monitoring varipus websites and how they impact the Group companies, including the FCA latest publication wébsite. Any -
items which are viewed to potentially have an impact are immediately circulated to the relevant parties. In addition, a

summary of the publications which could affect the business is provided to the Board on a monthly basis. This process

ensures that any FCA changes are implemented in a timely manner. The Group monitors its compliance with FCA capital

adequacy requirements and tests. Within the Group’s 2019 business plan, these are all satisfied.



Theo Midco Limfited

* Strategic report
for the year ended 31 December 2018 (contlnued)

Future developments

The longer term trends supporting the lifetime mortgage sector remain strong. The populatlon continues. to age, house
prlce wealth is increasing and pensmn savings are likely to be inadequate for many.

Over the coming year, the Company intends to continue with its growth plans with no Signiﬁcant business changes
planned. The impact of investment in people and systems is expécted to create productivity improvements'in 2019. The
substantial increase in competition to attract customers is expected to continue over 2019, testing-the resilience of all the
. business models in the sector. However, we believe-that we are well piaced to be able to contlnue to compete effectuve!y
and maintain our market leading position.

Profit levels at the Group are'antici'péted to increase in 2019. Expense control will-continue to be a priority with further

investment focussed on efficiency and revenue expansion. Business sourcing channels will continue to be developed and
enhanced with partlcular focus on the customer journey and third party relationships.

ehajf of the board

Scott
Director

Date: =2\ \)u\:‘) ’LCD\“\



" Theo Midco Limited

Directors’ report for the year ended 131 December 2018

- The Directors present fheir report fegether vyith the audited financial statements for the year ended 31 Decerhber 2018.
.Reéults and,dividends

W

The result of the Company for the year, as set out on page 8, shows a loss before tax of £2.4m (2017 £1. Om) The net
assets of the Company were £27.0m (2017: £28. 6m). :

The Directors do not propose the payment of a dividend.

Directors’ and officers’ insurance ,

The Company's parent company, Theo Topco Limited, maintains cover with respect to Directors’ and officers’ indemnity
insurance. This insurance covers them in their roles as Directors of this Company. This insurance was in place throughout
~ the year and up to the 'da'te of signing the financial statements.

Directors

" The Directors of the Company who served during the year and up to the date of signing the financial statements are:

Simon Thompson
Robert Scott

Matters covered in the strategic report

An indication of the likely future developments of the busmess and details of financial risk management are included in the
strategic report on page 1

Employee involvement

The Company has no employees, however the Group maintains a policy of regular consultation and discussion with its
employees on a wide range of issues that are likely to affect their interests. The Group ensures that all employees are
given regular updates of the performance of their business units and of the Group as a whole. Employee involvement is
facilitated through a newsletter, the Staff Committee, regular communication briefings and an annual employee survey.

Disabled employees

The Group’s equal opportunities policy makes it clear that full and fair consideration must be given to the appointment of
disabled people. The Group is committed to a policy of recruitment and promotion on the basis of aptitude and ability
without discrimination of any kind. Where an employee becomes disabled whilst employed by the Group the HR
procedures require that reasonable-effort is ‘made to ensure they have the 6pportunity for continued employment within
the Group. Retraining of employees who become disabled whilst employed by the Group is offered where appropriate to
ensure that their career development is not unfairly restricted by their disability or perceptions of it.

Existence of branches of_ the Company outside of the United Kingdom

The Company has no branches outside of the United Kingdom.



Theo Midco Limited

Directors’ 'report for the year ended 31.December 2018 (Continued)A

Statement of Directors' -responsibilities .
The Directors are respon5|ble for preparing the Annual Report and the flnanC|aI statements in accordance with applicable
law and regulations.

COmpany law requires the Directors to prepare financial statements for each financial year. Under that law the Directors .
have prepared the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice
(United Kingdom. Accounting Standards, comprising FRS 102 “The Financial Reporting Standard applicable in the UK and
Republic of Ireland”, and applicable law). 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 proft or loss of
the company for that perlod In preparlng the financial statements, the Directors are requnred to:

e select suitable accounting policies and then apply them consistently;

~ state whether applicable United Kingdom Accounting Standards, comprising FRS 102, have been followed, subject to
any materual departures disclosed and explalned in the financial statements;

. make judg’ements and accounting estimates that are reasonable and prudent; and

® prepare the financial statements on the going concern ba5|s unless it is inappropriate to presume that the company
will contlnue in business.

The Directors are also responsnble for safeguarding the assets of the company and hence for taklng reasonable steps for
the prevention and detection of fraud and other |rregular|t|es

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.

Disclosure of information to auditors

Each of 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 auditors are unaware; and each Director has taken
all the steps that he ought to have taken as a Director to make himself aware of any relevant audit information ‘and to
establish that the Company’s auditors are aware of that information.

Independent auditors

The audit was put out to tender in 2018 as a result of which PwC were appointed to replace our previous auditors, BDO. -

The auditors, PricewaterhouseCoopers LLP, were appointed and will continue in office and a resolution concerning their re-
appointment will be proposed at the annual general meeting. ‘ :

On behalf of the board

R Scott
Director

3

Date: A\ . Jon \3 7.0\A



Independent auditors’ report to the members of

Theo Midco Limited (

Report on the audit of the financial étatements Opinion
In our opinion Theo Midco Limited% financial statements: -

‘e give a true and fa|r View of the state of the company’s affairs as at 31 December 2018 and of its loss for the year then
ended; : . o
e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practlce (Umted
" Kingdom Accounting Standards, comprising FRS 102 “The Financial Reportlng Standard appllcable in the UK and
Republic of Ireland" and applicable law); and .
.. have been prepared in accordance with the requirements of the Compames Act 2006

We have audited the financial statements, included within the Report and Financial Statements (the “Annual Report”),
which comprise: the Statement of Financial Position as at 31 December 2018; the Statement of Comprehensive Income and
the Statement of Changes in Equity for the year then- ended; and the notes to the financial statements, whlch include a
description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and applicable law. Our
responsibilities under I1SAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial
statements section of our report. We believe that the audit evidence we have obtained is sufﬁcnent ‘and appropriate to
provide a basis for our opinion.

Independence

We remained independent of the company in accordance with the ethical requirements that are relevant to our audit of
the financial statements in the UK, which includes the FRC's Ethical Standard, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

Conclusions relating to going concern

ISAs (UK) require us to report to you when:

e the directors’ use of the going concern basis of accounting in the preparatlon of the financial statements is not
appropriate; or :

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

We have nothing to report in.respect of the above matters.

However, because not all future events or conditions can be predicted, this statement is not a guarantee as to the
company’s ability to continue as a going concern. For example, the terms on which the United Kingdom may withdraw
from.the European Union are not clear, and it is difficult to evaluate all of the potential implications on the company 3
trade, customers, suppliers and the wider economy.

Reporting on other information -

The other information comprises all of the information in the Annual Report other than the financial statements and our
auditors’ report thereon. The directors are responsible for the. other information. Our opinion on the financial statements -
does not cover the other information and, accordingly, we do not express an audit opinion or, except to the extent
otherwise epr|C|t|y stated in this report any form of assurance thereon,



'Independent auditors’ report to the members of
Theo Midco Limited
{Continued) - -

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained
in the audit, or otherwise appears to be materially misstated. If we identify an apparent material mconsnstency or material )
misstatement, we are required to perform procedures to conclude whether there is a material misstatement of the -

financial statements or a material misstatement of the other information. If, based on the work we have performed, we
conclude that there is a materiai misstatement of this other information, we are reqmred to report that fact We have

nothing to report based on these responsrbllrtles '

With respect to the Strategic report and Directors’ report, we also consndered whether the disclosures requnred by the UK
Companies Act 2006 have been included. :

Based on the responsibilities described above and our work undertaken in the course of the audit, ISAs (UK) require us also
to report certain opinions and matters as described below.

Strategic Report and Directors’ report

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic report and -
Directors’ report for the year ended 31 December 2018 is consistent with the financial statements and has been prepared
in accordance with apphcable legal requirements.

In light of the knowledge and understandmg of the company and its environment obtalned in the course of the audlt we
did not identify any material misstatements in the Strateglc report and Directors’ report. :

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements_

As explained more fully in the Statement of Directors’ responsibilities set out on page 4, the directors are responsible for
- the preparation of the financial statements in accordance with the applicable framework and for being satisfied that they

give a true and fair view. The directors are also responsible for. such internal control as they determine is necessary to

enable the preparatlon of financial statements.that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsuble for assessing the company’s ability to continue as a
going concern, disclosing as applicable, matters related to going concern and using the going concern basis of accounting
unless the directors either intend to liquidate the company or to cease operations, or have no realistic alternative but to do
0. : ' o

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.

A further description of our responsibilities for the audit of the financial statements is located on the FRC's website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditors’ report. . .

Use of this report

. This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance
with Chapter 3of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these-opinions, accept
or assume responS|b|hty for any other purpose or to any other person to whom this report is shown or into whose hands it
may come save where expressly agreed by our prior consent in writing. :



Independent a’udito{'s' repert' to the members of

Theo Midco Limited
(Continued)

Other required reporting
Companies Act 2006 exception fepprting

Under the C'orr'\panies.Act 2006 we are required to report to you it, in our opinion:

e we have not received all the informatioh and explanations we require for our audit; or
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

e certain disclosures of directors’ remuneration specified by, Iaw are not made; or
the financial statements are notin agreement with the accountmg records and returns.

We have no exceptions to report arising from this responsibility.

Heather Varley (Senior Statutory Auditof)
for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

Manchester
31 July 2019 .



Theo Midco Limited

Statement of Comprehensive Income
for the year ended 31 December 2018

Period from 5 May
- o to-31 December
A Note . 2018 ‘ 2017
‘ : ) . ) 4 ) ' O restated

‘ £ £
Administrative expenses ‘ o o . . - ' : -
Operating loss ' . _ . - ‘ © -
Finance income ‘ ' - 4 ' 6,913,033 . 2,768,293
Finance costs - - 5 (9,347,924) _ (3,764,789)
Loss before tax . 6 (2,434,891) : {996,496)
Tax on loss ' 7 827,200 . -
Loss for the financial year (1,607,691) (996,496)

- The prior year finance income / finance cost has been restated to include intercompany interest as a resuit of a numbe}r of
" the intercompany loans being reclassified as repayable in greater than one year based on a detailed review of the
underlying documentation governing them.

The results stated above are all derived from continuing operations.

There are no items of other comprehensive income in the current year other than those recorded in the Statement of
Comprehensive Income. ‘ ' '

The notes on pages 11 to 20 are an integral part of these financial statements.



* Theo Midco Limited

Statement of Finahcial Position
as at 31 December 2018

- Note . 2018 2018 2017 ;estated 2017 restated -

£ £ £ : £
Fixed assets . : ‘ 4 .
- Investments S ' 8 . _ . 57,925,182 57,925,182
Current assets ) ' . . .
Debtors due within one year : 9 827,200 11,277,447
Debtors due after one year 9 93,325,934 86,412,903
94,153,134 87,690,350
Creditors: amounts falling due within o
one year . ‘ 10 - (264,671) , (748,995)
Net‘ éurrent assets : 93,888,463 86,941,355
Total assets less current liabilities . 151,813,645 ‘ ) 144,866,537
Creditors: amounts failing due after one : — )
year . 11 (124,805,093) . (116,250,294) .
*Net assets . : . . 27,008,552 28,616,243
. Capital and-reserves
’ »\ . . .
Called up share capital - 13 ) 1 1
Capital contribution .~ : C 29,612,738 29,612,738
Profit and loss account | . . i (2,604,187) ’ (996,496) .
Total equity ) : 27,008,552 - 28,616,243

A number of the 2017 intercompany loans have been reclassified as repayable in greater than one year based on a detailed
review of the underlying documentation governing them. Previously the balance was recognised as due within one year.

The notes on pages 11.to 20-are an integral part of these financial statements.

The financial statements on pages 8 to 20 were approved by the Board of Directors and authorised for issue on 31 July
2019 and were signed on its béhalf by: :

R Scott
Director

Company registration no: 10756735



Theo Midco Limited

. Statement of Changes in Equity

for the year ended 31 December 2018

A Capital -

Retained

. Share Total
Note " capital contribution earnings equity

: £ £ £

Balance at § May 2017 o o o . . 1
Comprehensive incom?

Capital contribution ' ' o - 29,612,738 - 29,612,738
. Comprehensive income

Loss and total comprehensiveAincome'fqr the year - - (996,496) : (9'96,496)

Balance-at 31 December 2017 and at 1 January 2018 13 1} 29,612,738 (996,4’96)‘ 28,616,243
-Comprehensive income

Loss and total comprehensive income for the year . . - - (1,607,691) (1,6;)7,691)

.Balange at 31 December 2018 . 13 E 1 29,612,738 (2,604,187) 27,068,552

.

The notes on pages 11 to 20 are an integral part of these financial statements.

10



fheo'Mideo Limiteo

. Notes to the Financial Statements
for the year ended 31 December 2018

Basis of.preparation '

Theo Midco Limited is a private company limited by shares and is incorporated in the United Kingdom and registered
in England & Wales under the Companies Act. The address of the registered office is given on the contents page and
the nature of the Company’s operations and its principal activities are set out in the strategic report The financial
statements have been prepared in accordance with FRS 102, the Financial Reporting Standard applicable in the °
United Kingdom and the Republic of Ireland and the Companies Act 2006. These financial statements are prepared on
. a going concern basis, under the historical cost convention, as mOdIerd by the recognition of certain flnanaal assets
and liabilities measured at fa|r value. :

The preparatlon of fmancnal statements in compliance with FRS 102 requlres the use of certain critical accountlng
estimates. It also requires management to exercise judgement in applying the Company s accounting policies.

Going Concern

" After reviewing the Company’s forecasts and projections to December 2020, the Directors believe that the Company
has adequate resources to continue in operatlonal existence for the foreseeabie future The Company therefore
continues to adopt the gomg concern basis in preparing its fmanual statements.

Restatement

‘A number of the 2017 intercompany loans have been reclassified as repayable in more than one year based on a
detailed review of the underlying documentation governing them. Previously the balance was recognised as due with
one year in error. This has required the loans to be recognised at a market rate of interest. Therefore the results for
2017 have been related to reflect an increase in investments of £57.9m, a reduction of trade and other debtors due
within one year of £125.9m, an increase of trade debtors due after one year of £70.1m and an additional finance
income of £2.1m being recognised. Also, a capital contribution of £29.6m has been recognised, a-decrease in créditors
falling due within one year £64.4m, an increase in creditors falling due after more than one year of £35.9m -and an
increase finance costs of £1.1m being recognised.

Principal accounting policies

The principal accountingpolicies' applied in the preparation of these financial statements are set out below. These
policies have been consistently applied to all the periods presented, unless otherwise stated.

Financial reporting stonddrd 102 - reduced disclosure exemptions

The Company has taken advantage of the following disclosure exemptions in preparing these financial statements, as.
permitted by FRS 102 paragraph 1.12:

o the requirement to prepare a Statement of Cash Flows (paragraph 3.17(d) and section 7);

. disclosures in respect of the Company's financial instruments (paragraphs 11. 41(b), 11. 41(c), 11, 41(d)
' 11.41(f), 11.42, 11,44, 11.45, 11.47, 11.48(a)(iii), 11.48(a)(iv), 11.48(b) and 11.48(c)); :

. disclosures in respect of the aggregate remuneration of the key management personne’l (paragraph 33.7).

Thls information is included in the consolidated financial statements of Theo Topco Limited as at 31 December 2018
~and these financial statements may be obtained from Compames House. '

In addition, the Company has taken advantage of the related party transaction discl'osure exemption available to it

under FRS 102 paragraph 33.1A, not to disclose transactlons between the Company and other wholly owned
members of the Group headed by Theo Topco Limited. :

11



Theo Midco Limited

. Notes to the Financial Statements A
for the year-ended 31 December 2018 (Continued]

Principal accounting policies (continued)

Consolidatedfinancial's'tatemenfs

The Company is exempt from preparing consolidated financial statements on the grounds that it qualifies undei’

section 400 of the Companies. Act 2006 as a wholly owned subsidiary of Theo Topco Limited, a company registered in '
England and Wales, for-which consolidated financial statements are prepared. These financial statements therefore -
present information about the Company as an individual undertaking and not about its Group.

Finance costs

Finance costs are charged to the Income Statement over the term of the debt so that the amount charged is at a
constant rate on the carrylng amount. Finance costs include issue costs, Wthh are initially recognised as a reductlon'
in the proceeds of the associated capltal instrument..

Taxation o . .

The charge for taxation is based on the loss for the period and taking into account taxation deferred.

Current tax is measured at amounts expected to be paid using the tax rates and laws that have been enacted or
substantively enacted by the date of the Statement of Financial Position.

Deferred taxation

Deferred tax is recognised in respect of all timing differences that have originated but not reversed by the date of the .
" Statement of Financial Position except for deferred tax assets which are only recognised to the extent that the

Company anticipates making sufficient taxable profits in the future to absorb the reversal of the under_lying timing

differences. ' ‘

Deferred tax balances are not discounted.

Valuation of investments

Investments in subsidiaries are measured at cost less accumulated impairment.

Financial liabilities and equity

Financial liabilities and equity instruments are initially measured at the amount of AthAe' net proceeds received.

Financial liabilities and equity are classified according to the substance of the financial instruments’ contractual

obligations, rather than the financial instruments” legal form. :

Reserves

The Company’s reserves are as follows:

¢ - Called up share capital reserve represents the nominal value of the shares issued.
® Profit and loss account represents cumulative profits or losses, net of dividends paid a’nd other aqjustmerits.

12



Theo Midco Limited

Notes to the Financial Statements
for the year ended 31 December 2018 (Continued)

Directors’ remuneration .

No Directors received any remuneration from the Company during the current period.

The emoluments of the directors are paid by the parent company which makes no recharge to the company. The
directors are directors of the parent company and a number of fellow subsidiaries and it is not possible to make an '
accurate. apportionment of their' emoluments in respect of each of the subsidiaries. Accordingly, -the above details
include no emoluments in respect of the directors. Their total emoluments are included in the aggregate of directors'

emoluments diScIosed in the financial statements of the parent company.

Finance income ‘ - - ‘ R

Period from

S May to 31

.. December

2018 2017 restated

£ ' £

Loan note interest receivable from Group companies ‘ 1,304,511 . 522,386
Intercompany loan interest receivable from Group companies 5,608,522 2,245,907
6,913,033 2,76'8,293

The 2017 figures have been restated following the reclassification of |ntercompany loans. More mformatlon can be

found in Note 1 on page 11.

Finance costs

Period from
. 5Mayto31

December .
2018 2017 restated
£ £
Interest payable ontloen notes and other chérges 5,813,229 2,349,336.
Intercompany loan interest payable to Group companies 2,867,210 1,148,162
Loan note interest payable to-Group companies 667,485 267,291
9,347,924 3,764,789

. The 2017 figures have béen restated followmg the reclaSS|f|cat|on of mtercompany Ioans More information can be

found in Note 1 on page'11.
Lo§§ before tax .

Auditors’ remuneration

Fees payable to the Corripany’s auditors for the audit of Theo Midco Limited are borne by KRS Services Limited, a
fellow subsidiary company. in the Directors’ opinion a reasonable allocation- of the audit fee to Theo MldCO Limited

would be £2 500 (2017: £3 ,550).

13



Theo Midco Limited

Notes to the Financial Statements
for the year ended 31 December 2018 (Continued)

7 Tax on loss

Period from Period from

5Mayto31 ©. 5Mayto31
December December

2018 2018 J2017 2017
£ £ _ £ £

beferred tax

Origination and reversal of timing differences (589,150) _ -
Effect of tax rate change on opening balance {238,050) L -

Movement in deferred tax

provision . . o ' . (827,200)A : . : . -

Tax on loss (827,200) -

The tax assessed for the year/périod is higher (2017: higher) than the standard rate of corporation tax in the UK. The
differences are explained below: ’

Period from
5 May to 3;
- December
2018 2017
£ £
Loss before tax ) (2,434,891) (996,496)
" Tax on loss at the standard rate of corporation tax in the UK of T
19.00% (2017: 19.00%). . (462,629) - {189,334)
" Effects of: A A
Expenses not deductible for tax purposes 437,112 237,802 -
Group relief claimed : s .. (632,945) (48,468)
Adjustments to tax charge in respect of previous periods - o ' )
deferred tax : (238,050) . oo
Adjust closing deferred tax to average rate of 19.00% : . 97,318 -
Adjust opening deferred tax to average rate of 19.00% : ) ‘ (28,006) -
 Total tax charge ‘ | (827,200) e

14



Theo Midco Limited

Notes to the Financial Statements
-for the year ended 31 December 2018 (Continued)

8  Investments

- Restatement
P
Cost _ , . ‘
At 1 January 2018 and at 31 December 2018 ’ , ] ' : - 57,925,182
Net book value . ) '
At 31 December 2018 ' 57,925,182
At 31 December 2017 o . . . 57,925,182
The subsidiaries of the Company are:
Country of . Classof  Proportion
incorporation- share of share .
A . ' . capital capital .
Subsidiary undertakings held held Nature of business
Theo Bidco Limited England & Ordinary 100% - Holding & Service Company
Wales . . ’
Key Group England & Ordinary 1200%  Holding Company
Topco Limited * . Wales i 4
Key Group England & Ordinary 100% - Dormant
.Midco 1 Limited * Wales
Key Group ‘ England & Ordinary 100% . Dormant
Midco 2 Limited * Wales :
" Key Group ' Englénd & . Ordinary 100% Holding & Service Company
Bidco Limited * : Wales ‘ ' ‘
Key Retirement ' England & Ordinaw' ©100%  Dormant
Group Limited * Wales i
KRS Finance Limited * England & Ordinary '100% Holding Company
Wales
KRS Group Limited * England & ‘ Ordinary 100%  Dormant
Wales : '
Key Retirement England & Ordinary A 100% Financial Services — mortgage brokers
Solutions Limited * Wales . Ordinary B8 100% S :
Key Partnerships - England & - Ordinary 100% Dormant
Limited * ' Wales :
More 2 Life Limited * England & - Ordinary  100% 'Finan,ciaI.Services — mortgage lender
Wales '

15



' Theo Midco Limited

Notes to the Financial Statements '
_ for the year ended 31 December 2018 (Continued)

8  Investments (continued)
The subsidiaries of the Cpmpahy are:

Country of Classof .  Proportion

incorporation share ' - of share
- : capital ~ capital
- Subsidiary undertakings ' held held Nature of business
More 2 Life SPV 1 England & Ordinary  100% Dormant
Limited * Wales :
More 2 Life Asset SPV 2 " England & Ordinary  100% Dormant
Limited * ‘Wales o '
KRS Services Limited * A England & - Ordinary 100% Service Company
' Wales A
Equity Release Assured England & Ordinafy l100% ‘Financial Services — mortgage broker -
Limited * ~ Wales : : ceased trading in 2016 '
Retirement People . England & Ordinary  100% Dormant
Limited * Wales ’
Modern Lending Advisers England & Ordinary  100% Financial Services — mortgage broker
Limited * Wales '
Home Equity Release . England & Ordinary 100% Financial Services — mortgage broker
Service Limited * ‘ Wales
Key. Money Limited * England & Ordinary  100% Dormant
: . Wales
‘ Primetime Retirement England & A Ordinary 79% Holding & Service Company
Group Limited * Wales 4
. Primetime Retirement . England & Ordinary 79%- Financial Services — fixed ter"m annuity
- Limited * Wales : provider .
Key Move Property . England & Ordinary 100% ~  Dissolved 20 February 2018
Services Limited * Wales ’ :
Key Secured Lending Englarid & Ordinary  100% Financial Services — secured loan broker -
Limited * -7+ Wales ceased trading in 2016
Moré 2 Life Retirement . England & ' Ordinary  100% -  Dormant
Income Limited * Wales ’ :
The'Retirement Lending England & Ordinary 100%  Financial Services — mortgage broker
'_ Advisers Limited * - Wales :
‘ Equity Release Club England & Ordinary  51% ~ Holding Company

Holdings Limited * * Wales
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Theo Midco Limited

Notes to the Financial Statements
for the year ended 31 December 2018 (Continued)

8  Investments (continued)

‘The subsidiaries of the Company are:

Country of Classof . Proportion
incorporation - share‘ of share
) " capital capital . .

Subsidiary undertakings held held" .Nature of business .
Answers in Retirement England & Ordinary  51% Finaricial Services — mortgage broker
Limited * . . Wales ‘ : : '
Later Life Guidance England & . Ordinary 51% ] Financial Services — mortgage broker
Limited * ' Wales .
Key Later Life Services England & ' Ordinary  100% Estate planning company
Limited * - . Wales . -
Key Legal Trustees . England & Ordinary = "100% Trust cofporation acting as Wills executor -

Limited *

* The investment in these companies is held indirectly. The proportion held is the effective interest at the year end.
The registeréd office of all subsidiary undertakings excluding Answers in Retirement Limited and Later Life Guidance
Limited is Baines House, Midgery Court, Fulwood, Preston, PR2 9ZH. The registered office of Answers in Retirement

Limited and Later Life Guidance Limited is Southgate House, Southgate Street, Gloucester, Gloucestershire, GL1 1UD.

9 Debtors

2018 2017 restated
£ e

Due within one year ‘
. Amounts owed by Group undertakings E - 1,277,447
Deferred tax asset (note 12} ‘ . 827,200 -
827,200 - 1,277,447

2018 2017 restated

£ £

.. Due after more than one year '
Amounts owed by Group undertakings S R 93,325,934 4- 86,412,903
93,325,934 86,412,903

Amounts owed by Group undertakings due within one year are unsecured, interest free and are repayable.on
demand. Amounts due from Group undertakings due after more than one year are unsecured, attract interest at 8%
‘per annum and are repayable in 202S. :

The 2017 figures have been restated following the reclassification of intercompany loans. More informatioh can be
- found in Note 1 on page 11. o
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" Theo Midco Limited

" Notes to the Financial Statements
for the year ended 31 December 2018 (Continued)

10 - Creditors: amounts falling due within one year

2018 2017 restated

£ B

Amounts owed to Group undertakings ’ ' B . .- 264,671 - : 136,495
Accruals ' : o , - © 612,500
264,671 ‘748,995

Amounts owed to Group undertakings are unsecured, interest free and are repayable on demand. .
The 2017 figures have been restated following the reclassnf cation of intercompany loans. More information can. be
found in'Note 1 on page 11.

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

2018 2017 restated

£ . £
Loan notes _ - 77,086,714 72,066,609
Amounts owed to Group undertakings . ’ - 47,718,379 44,183,685

124,805,093 116,250,294

The 2017 figures have been restated following the reclassification of intercompany loans. More information can be
found in' Note 1 on-page 11.

Debt maturity:
‘ Amounts owed to Group
Loan notes Undertakings

2018 2017 2018 - 2017
£ £ £ S £
Due Ies‘s than one'year, or on demand - - .- 264,671 v136,'495
‘Due within one to two years : .- - - -
Due within two to five years < ‘ - " - - .-
Due after more than five years 77,086,714 72,066,609 47,718,379 B 44,183,685

- 77,086,714 72,066,609 47,983,050 ’ 44,3_20,180
Amounts due in more than five years relate to the following: '
A and Loan Notes, accruing an interest rate of 8% per annum, due for repayment in 2025.

Amounts owed to Group undertakings are intra-company Consideration Loan Notes, accruing an intérest rate of 8% '
per annum, due for repayment in 2025.
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for the year ended 31 December 2018 (Continued)

Théo Midco Limited '

Notes to the Financial Statements

i 12  Deferred taxation

'At 1 January 2018 -
Charge for the year

 At31 December 2018

'Short-term timing differences

13 Called up'share capital

Issued and fully paid

1 (2017: 1)-ordinary shares of £1 each

14 Related Party transactions

£
827,200,
827,200
2018 2017
£ £
827,200 - -
827,200 -
2018 2017
£ £
1 1
1

The Company has taken advantage of the related party transaction disclosure exemption available to it under FRS
102, not to disclose transactions between the Company and other wholly owned members of the group headed by

‘Theo Topco Limited.

The directors have interests in the B loan notes, which accrue interest at 8%. This interest rate mirrors the A loan
note interest rate which was set on an arm’s length basis as part of the acquisition of KR Group by funds advised by

Partners Group.

The funds advised by Partners Group, which have de facto control of the Group, have an interest in the A loan notes,

the interest rate on which was'set on a basis as described above.
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Theo Midco Limited

Notes to the Financial Statements’
for the year ended 31 December 2018 (Continued)

14 Related Party transactions (cor;tir\ued)

During the period, the Company entered into tfénséctions, in the ordinary course of business, with these related
parties. The transactions entered into, and the balances outstanding at 31 December 2018, are as follows:

‘Charges from Amounts owed
related party to related party
. " £'000 £'000

Partners.Group :
Payable in relation to A loan notes at 1 January 2018 ' v - 64,320
A Loan notgé issued in period ' o St - -
Interest accruing on A loan notes T " 5,146 5,146
Payable in vrelation to A loan notes at 31 December 2018 . 5,146 - 69,466
Directors’ interest on loan hotes
Payable in'relation to' A loan notes at 1 January 2018 - - n ) - " 7,713
B Loan notes issued in period - : : -
Interest accruing on B loan notes A ' ’ 754 754
Repayment of loan notes’ ' R C T (492) T (492)
Repayment of interest on loan notes ) (49) (49)
Payable in relation to B loan notes at 31 December 2018 ’ . : 213 7,926 '

15 Ultimate parent company
At 31 December 2018 the Company’s immediate and ultfmate parent company was Theo Topco Limited.
Theo Topco Limited is the parent of the smallest and largest group of which the Company is a member and for which
’ Aconsoludated financial statements are prepared. Copies of the consolidated financial statements can be obtamed
from Baines House, Mldgery Court, Fulwood, Preston, PR2 9ZH. :
There is no ultimate controlllng party by virtue of a majority shareholding of Theo Topco Limited, although Partners

.Group have de facto -control of the Group due to the constraints |mposed on the Group and executive directors
through the investment agreement.-
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