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M2 HOLDCO LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2021

The directors present the strategic report for the year ended 31 December 2021.

M2 Holdco Limited was incorporated on 10 December 2021 and this is the first annual report and financial
statements. The company was established to act as'a new mtermedlate holding company for the M2 Group
following a corporate restructuring exercise.

This strategic report has been prepared for the M2 Group as a whole and therefore gives greater emphasis to
those matters which are sngnlﬁcant to the wrder M2 Holdco Group- and the’ company's subsidiary undertakings
when viewed as a whole.

Basis of preparation

As outllned above, the company was estabhshed to act as a new intermedlate holding company for the M2
Group followmg a corporate restructunng exercise. As the corporate restructuring qualified for merger
accounting under FRS 102, these consolidated financial statements have been prepared by applymg the
principles of merger accounting.. The currént period and ‘comparative financlal information are therefore
presented as if the group was in existence throughout the entire current and prior period.

Fair review of the business
The Group has performed very well in 2021 and delivered an increased operating profit of £15,711,285 (2020 -
£14,211,846).

The dévelopment of three distribution units totalling 736,299 sqft at Omega Business Park, Warrington was
successfully completed on 24 September 2021, having been prefunded by Mountpark Logistics EU. The units
have been let to Gousto and Amazon. Omega is the pre-eminent manufacturing and distribution location in the
‘North West. Planning approval was obtained on the 11 November 2021 to extend the development by 2,212,002
sqft. A contract was concluded with TJMoms (Va Home Bargains) to occupy Unit 1, which will extend to 878,031
sqft.

Two remdentnal sites were sold at Omega to Castle Green Homes (145 units) and Bloor Homes (195 units).
Other housebuilders currently developing on Omega include Redrow and Taylor Wimpey.

Detailed planning consent was obtained for-105 residential units at Kirkcaldy following which the site was sold
into a new 50/50 Joint Venture company to be developed.

The Group's strategy of acqumng land that offers potentlal for development was progressed during the year. 529
.acres were acqu:red at Broxbumn, part of which has a residential allocation. An 11 acre site benefiting from
planning pérmission in pnncrple was acquired at Maddiston, Falkirk and will be developed in Joint Vénture with a
national housebuilder.

The Board considers profits generated to be a key indicator of the Group. The profit before tax delivered in 2021
was £15,696,028 compared to £15,310,126 in 2020. The nature of property development is such that profits may
vary year to year to reflect tlmlngs to obtain statutory consents and construction programmes.

Principal risks and uncertainties

The main risk to the Group is a slowdown in the loglstrcsldlstnbutlon and residential markets which are our
primary focus. To mitigate risk we manage our cashflows prudently and have the added benefit of having no debt
on the balance sheet.

Future developments
The Group will continue to progress opportunmes on all of its sites and will pursue other opportunities whlch arise
that are in line with Group strategy.




M2 HOLDCO LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2021

8172 statemerit

Sectlon 1 72(1) of the Compames Act 2006 provrdes that the dl' ctors: of. the Grqup must : qt in.a way that they

oonsrder |n good 3, would ‘be most llkely promote ‘the 'success of the Group fo the beneﬁt of all.of its
mbers as @ wholé, and in doing 'so have 'régard (amongst other matters) to various other Stakeholder

DTMilsy©
Director




M2 HOLDCO LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2021

The directors present their annual report and financial statements for the period from incorporation on 10
December 2021 t6:31 Decémber 2021.

Principal activities
The pnnclpal actmty of the company is that of an intermediate holdmg company. The principal activity of the
group is that of property development.

Results and dividends _
The results for the year are set out on page 8-

Directors
The directors who held office during the year and up to the date of signature of the financial statements were as
follows:

AAKing (Appointed 16 December 2021)
DT Mllloy (Appomted 10 Deoember 2021)
EM Young (Appomted 16 December 2021)
Future developments

The company has chosen in accordance with Compariies Act 2006, s. 414C(11) to set out in the strategic report
‘information . requlred by Large and Medium:sized Companies and ‘Groups (Aocounts and Reports) Regulations
2008, Sch. 7 to be contained in the directors’ report. It has: done so in respect of future developments:

Auditor
‘The auditor, Johnston Carmichael-LLP, was appointed as auditor in the period and are deemed to be réappointed
under section 487(2) of the Companies.Act 2006:

Energy and carbon reéport

As the group has nét-consumed more than 40,000 kWh of enérgy in this reporting period, it quallﬁes as-alow
‘energy "user - unider these regulations and is not required to report on its emissions, energy consumption -or
energy efficiency activities..

Statement of disclosure to auditor

So far as edch person who was a director at the date of approving this report is aware, there is no relevant audit

mformatxon of which the auditor of the comparly is uhaware. Addmonally the directors md:wdualty have taken all

the necessary steps that they ‘ought to have taken as dlredors in order to make themselves aware of all relevant:
audit information and to establish that the auditor of the company is aware of that information.

’On behalf of the board




M2 HOLDCO LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2021

The directors are responsible for preparing the Annual Report-and the financial statements in accordance with
applicable law and regulatuons

.Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors: have elécted to prepare the financial statements in accordance with United. Kingdom Generally
Accepted Accouriting Practice (United Kingdom Accounting Standards ‘and applicablé law). Under company. law
‘the directors must not approve the’ ﬁnanolal statements unless’ they are satlsﬁed that they give a true and fair
view of the state of affairs :of the group and company, and of the: proﬁt or loss of the group for that period. In
preparing thése financial staterierits, the diréctors are requiréd to:

+ select suitable accountlng pollcles and then- apply them oonsrstently.

* make judgements an ocountmg estimatesth : nable and prudent

s state whether apphable UK Acoountmg Stan 3
departures disclosed :and explamed in'the financial statements;

+ prépare the finaricial statéments 6n the going concem Basis unless it is lnappropnate to presume that
the group:and company ‘will contifue in business.

The dlrectors are responsible for kéeping adequate accounting records. that are sufficient to show and explain
the group’s and company's transactions .and disclose with réasonablé accuracy at any time the financial position
of the group and company and enable them to ensure that the financial statements oomply with the Companies
Aet 2006 They are; also responslble for safeguardmg the assets of the. group and oompany and hence for

......




M2 HOLDCO LIMITED

INDEPENDENT AUDITOR'S REPORT
TO THE MEMBERS OF M2 HOLDCO LIMITED

Opinion

We have audrted the ﬁnancral statements of M2 Holdco errted (the parent company) and its subsrdlanes (the
group') for the year ended 31° December 2021: which comprise the group statement of comprehenslve income,
the group balance sheet, the: .comipany balance sheet, the group statement ‘of changes in equity, the company
statement of ‘changes in ‘equity, the ‘group ‘statement ‘of - cash’ fiows and notes to the financial statemmients,
mcluding srgnrﬁwnt accountmg pollcles The: financial reportmg framework: that has been apphed in their:
preparation is applicablé law and United Kingdom Accouriting Standards, lnctuding Financial Reportmg Standard
102 The Financial Reporting Standard applicable in the UK and Repubhc of Ireland (United Kingdom Generaliy
Accepted Acccuntmg Practrce)

In our opinion the financial statements:

« give a true and fair view of the state of the group's and the parent company's affairs as at 31 December 2021
and of the’ group s profit for the yéar then ended;
*» have been property prepared in accordance with. Unrted Klngdom Generally Accepted Accountmg Practice;

and
< have been prepared in accordance with the feqiiiremerits of the Corpanies Act 2006,

Basis for opinlcn

We conducted our audlt in accordance wrth lntematronal Standards on Audrtmg (UK) (tSAs (UK)) and apphcabte
law. 'Our.responsibilities under. those standards are further described in the Auditor. responsrbrlrties for the audit of
the financial‘statéments:section; of. our feport. We are mdependent 6f the ‘group.in accordance with the ethical
requlrements that are relevant to our “audit of the: fi nancrat statements in the UK, induding the FRC’s Ethical
Standard, and we have fulfilled our other ethical responsibilities in accordance with these requrrements We
believe that the aiidit evidénce we have obtained is sufficient and appropnate to provide a basis for our opinion.

Conclusions relating to going concern.
In audmng the financial ‘statements, we ‘have concluded that the drrectors use of the golng concern basus of
accountmg inthe preparatlon of the financlal statements is appropnate

Based on the work we have performed we have not rdentlﬁed any matenal uncertamtres relatmg to events or
conditions that,. indrvrdually or collectively, may cast srgmﬁwnt doubt on the | groups or parent company’s ablllty
ito continue as’ a-going conicern fora penod of at ‘least twelvé months from when the financial stateéments are
authonsed forissue.

relevant sectrons of thls report

‘Other information

The other information comprises the information included in the annual report other than the financial statements
and ‘ot auditor's report thereon. The directors ‘are responsrble for the other information contained within’ the:
annual report Our ‘opinion’ on_ the ﬁnancral statements does not cover. the other mformatron and except to the
‘extent othenmse explicitly stated in our report, we do not express any form of assurance conclusion thereon. Our
responsibility .is to ‘read the other ‘information”and, in doing so, consider whether the other information is
materially mconsrstent wrth the ﬁnancral statements or our knowledge obtalned in the course of the audit, or
otherwise appears tc be materially misstated. If we rdentrfy such material inconsistencies or. apparent material
rhisstatements; we are required to determine whether this gives rise to'a 'material misstatement in"the financial
statements themselves. If, based on the work we have performed, we conclude that there is a material
mrsstatement of this other information, we are required to report that fact.

We have riothing to report in this regard.




M2 HOLDCO LIMITED

INDEPENDENT AUDITOR'S REPORT (CONTINUED)
TO THE MEMBERS OF M2 HOLDCO LIMITED

Oplnlons on other matters prescribed by the Compames Act 2006
In our opinion, based on the work undertaken in the course of our audit:

+ the information given in the strategic report and the . directors' report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and

. the strateglc report and the directors' report have been prepared in ‘d@ccordance with appllnble legal
requnrements

Matters on which we are required to report by excophon

In the Ilght of our knowledge and understanding of the group and the parent oompany and their environment
obtained in the course of the audit, we have not identified material misstatements in the’ strategic report and the
directors' report

We have nothing to report in respect of the following matters in relation to which the Companies Act:2006
requires us to report to you if, in our opinion:

. adequate acoountmg records have not been kept by the parent company; or retums adequate for our audlt
have not been received from branches not visited by us; or

« the parent company financial statements are not in agreement with the accountmg records and returns; or

+ certain disclosures of directors' remuneration specified by faw.are not made; or

« we have not received all the information and explanations we require for our audit.

Responsibilities of directors

As ‘explained more fully in the directors' responsibilities statement, the directors are responstble for the
preparation of the ﬁnanclal statements and for being satisfied that they give a true and fair view, and for such
‘intemal control as the directors determine is necessary to enable the preparatzon of financial statements that are
free from material misstatement, whether due to fraud .or efror. In preparing the financial statements, the
directors are responsnble for-assessing the group's and the parent oompany's ability to continue as a going
concem, disclosing, as applicable, matters related to going concem and using the going concern basis of
accounting unless the directors either intend to liquidate the group or the parent company or to cease operations,
or have no realistic altemative but to do so.

Auditor responsibilities for the audit of the financial statements

Our objectives aré to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fralid or error, and to issue an auditor's report that includes our
opinion. Reasonable assurance is a high level of assurance but.is not a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in'the aggregate, they could reasonably be
expected to mﬁuence the economic decisions of usefs taken on the basis of these ﬁnanaal statements.

Extent to which the audit is considered capable of detecting irmegularities, including fraud

Itregularm'es including fraud, are instances of non-compliance with laws and regulahons 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:

and group, focusing on provisions of those laws and regulations that had a direct effect on the determination of
material amounts and disclostires in the financial statements. The most rélévant frameworks we identified

include:

UK GAAP

Companies Act 2006
Corporation tax legislation
VAT legislation




M2 HOLDCO LIMITED
INDEPENDENT AUDITOR'S REPORT.(CONTINUED)
TO THE MEMBERS OF M2 HOLDCO LIMITED

We gained an understandrng of how the parent company and group is oomplyrng wrth these laws and regulatrons
by making enquiries of management and those charged with . .governance. ‘We corroborated {these enquiries
through our réview of submitted returns and board meetmg mrnutes

We assessed the. susoeptrbllrty of the parent company and groups ﬁnancral statements to matenal mrsstatement
mcludrng how fraud might occur, by. meetmg -with management and ‘those oharged with govemance to
understand where it was considéred ithere ‘was susoeptrbllrty 'to-fraud: This evaluation also . considered how
management and those charged with | _govemance were remunerated and whether this provrded an rnoentlve for
fraudulent activity. We considered the overall oontrol ‘environment and how management and those charged with
govemance oversee the implementation and opération of controls. In areéas of the financial ‘statements where the
risks were consideréd to be higher, we performed procedures to address «each identified risk.

The following prooedures were perfonned to provide reasonable assurance:that the ﬁnancral statements were
free of material fraud or error:

. Revrewmg minutes of meetings of those'charged with | govemanoe where avarlable

X Revrewrng the level of and reasoning behind the parent company and ‘group'’s procurement of legal and
professional servrces
- .Perforiing “audit work prooedures oover the risk of management override of contrals, lncludrng testing of
‘journal -entries and other ad;ustments for appropriateness, evaluatrng the ‘business rationale .of
significant . transactions outside the normal course of business and reviewing ;udgements made by
‘management in their calculation of acoountmg estimates for potential management bias.

Our audit procedures were desrgned to respond to the risk of material misstatements in the financial statements,
recoghising that the risk:of not detecting a material misstatement: due to fraud is higher than the risk of not
detecting one resulting from error, as fraud may involve intentional ooncealment forgery, . collusron omission or
mrsrepresentatron There are inherent limitations in the audit procedures performed and the further.removed non-
compliance with laws-and regulations is.from thé events and transactions réeflected in the financial statements,
‘the less likely we are to become aware of it.

A further description of our résponsibilities is:available:on the Financial Reporting Council's website at: https 1
.wwwi.frc.org. uk/Our-Work/Audrt/Audlt-and-assuranoe/Standards-and-gurdance/Standards-and-gurdanoe-for-

udutors/Audrtors-responsrbrlrtres-for-audrt/Descnptuon—of-audrtors-responsrbrhtres—for-audrt aspx. This' description
‘forms part of our auditor's report.

Use of our report

Thls report is' made solely to the company's members asa body, in accordanoe with Chapter 3 of Part 16 of the
‘Compames Act 2006. Our audit work has been undertaken so that we mrght state to the companys members:
‘those matters we are required to ‘state ‘to’ ‘them in_an auditor's report'and for'no other purpose, To the fullest
.extent’ permrtted by law, we do not accept or assume responsrbrllty to anyone other thanthe company and the'
company’s members asa body, for our audit work; for this report, or for the opinions we have formed.

'Hugh Boyle (Sonlor Statutory Auditor)
.For and on behalf of Johnston Carmichael LLP

Chartered Accountants 227 West George Street
‘Statutory Auditor Glasgow
' G22ND




M2 HOLDCO LIMITED

GROUP STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2021

Turnover
Costof sales

Gross profit

Administrative expenses.
Net goodwill amortisation credit
Othef operating incsme

Operating profit

Profit before taxation

Tax on profit

Profit and total comprehensive income:for the
financial year

Notes

10

21

2021
[3

551579,205
(41;305,495)

14,273,710

15,711,285
(16,140)
883

15,666,028

(2,364,007)

13,332,021

Profit for the financial year is ail attributable to the owners of the parent company.

‘Total comprehensive income for the year is all attributablé to the owniers of the parent conipany.

12020,
£

44,198,427
(31,646,767),

12,561,660
(668,063)
2,328:249

-

14:211,846:

15,310,126

(2:217.549).

13,092,577




M2 HOLDCO LIMITED

GROUP BALANCE SHEET
AS AT 31 DECEMBER 2021

i 2021 2020
Notes £ £ £ £

Fixed asséts

Goodwill 40 640,329, 731,805

Negative goodwill 10 - (2,501,898)

Net goodwill 640,329 (1,770,093)

Investments 1 3,927,163 4,874,789
4,567,492 3,104,696

Current assets o ‘

Davéelopment work iy progress 15 15,498,625 25,362,193

Debtors falling due after more than one » o

year 16 8,047,000 :

Debtors falling due within one year 16 11,546,544 4,249,653

Cash at barik and in hand 10,013,530 5,616,222

‘ o , 45,105,699 35,228,068

Creditors: amounts falling due within N -

'one year 17 118,597,037) (18:881,288)

Net current assets - 26,508,662 ‘ 16,346,780
Total assets less current liabilities 31,076,154 19,451,476

Creditors: amounts falling due after
more than one year 18 (8,781,573) (248,916)

Net assets 22,294,581 19,202,560
Capital and reserves

Called up share capital 20 100,000 100,000
©Other reserves: 21 9,640,027 9,640,027
Profit and loss reserves 21 12,554,554 9,462,533

Total equity 22,294,581 19,202,560

AAK
Director




M2 HOLDCO LIMITED

COMPANY BALANCE SHEET
AS AT 31 DECEMBER 2021

Fixed assets
Investments

Débtors:

Netcurrent assets

Netassets

Capml and: reserves.
Called up ' share capntal

Notes:

kil

16

2021

99:999

106,000

-10-



M2 HOLDCO LIMITED

GROUP STATEMENT OF CHANGES IN EQUITY'

FOR THE YEAR ENDED 31 DECEMBER 2021

Balance at:1 January 2020

0:

Year éfded 31:December 2020; .
nconie for the year.

Profit-arid total. comprehiens
Dividends:

Balarice at 31 Decembeér 2020
Yeat ended 31 December 2021

Piofitiand total comprehensive.incomesfor the.year
Dividends '

Balance at 31 December 2021

capital

£

100,000

Other Profit.and Total
_ résérves
£ £ £

9,640,027 2,769,956 12/509,963

- 13,082,577 13,092,577
= (6,400,000) (6:400;000)

640,037 9,462,533 79.202:560

32,021 13,332,021
* (10.240,000) (10,240,000}

100,000

9,640,027 12:554:554 22

394,581

-1 -



M2 HOLDCO LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2021

Share.
y ‘capital
Notes "

Period ended 31 Décember 2029
Profit and totai compretiensive income for the year

20 100,000

Balanés at 34 Decenibisr. 2021 100,000

iz



M2 HOLDCO LIMITED

GROUP STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 DECEMBER 2021

Notes

Cash flows from operating activities
Cash.gerierated from/(absorbed by) 24

Net cash inflow/(outfiow) from ‘operating
activities

Fi
Interéstrecéived

Net cash generated from.investing
activities

Financing activites
Divigends'paid 1o equity shareholders

Net cash Used in financing activities

Net increasel/(decrease) in.cashand cash
:equivalents

Cash and cash equivalents at'beginning of year

Cash.and cash equivalents at énd of year

/(3:939,922)
13,803,057

833,368
883

834,251
(10,240,000)
| 10,240,000)

4,397,308
5,616,222

10,013,530,

3,169,622
132,843

(6.400,000)

(21783.311),

3,202,565

(6,400;000)

1,596,968

86i6.222

._.13'



M2 HOLDCO LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS.
FOR THE YEAR ENDED 31 DECEMBER 2021

11

1.2

Accounting policies

Company mformatron
M2 Holdco Limited (the oompany') is a pnvate Ilmrted .company. domrdled and mcorporated in Sootiand
The regrstered office is 201 West George ‘Street, Glasgow United Kingdom; G2 2LW.

The group;consists of M2 Holdco Liriited and all of its subsidiaries.

Accountmg convention

These financial statements .have beenprepared in accordance with FRS 102 “The. Financial. Reportmg.
Standard applrcable in the UK .and Republrc of lreland” (FRS 1027) and the' requrrements ‘of the
CompanresAct 2006: :

‘The financial statements are prepared in sterling; whroh is’ the . functional currency of .the company

Monetary amounts'i in these ﬁnanctal statements are rounded to the nearest £;

"The financial statements have been' prepared under the historical cost oonventron The pnnapal accounting.
,polrcres adopted are set out below )

The parent company is:a-qualifying’ entity for the purposes.of FRS 102 and has taken advantage of the

‘exemption available from the requirement to: present a company ‘only cash ﬂow statement and related.
‘notes and disclosures..

.Basis of consolldation

The consolrdated group ﬁnancial statements consrst of the f nancral statements of the parent company, M2:
Holdco Limited together with all entities oontrolled by ‘the parent company (its subsrdranes) and the group’s
share of its interests in joint ventures and associates.

‘All financial statements are made up to 31 December 2021. Where necessary, adjustments are made to
the financial statements of subsidiaries to bring the accounting policiés used into line with those used by

other members of the group.

All mtra-group transactions, balances and unrealised gains on transactions between group companies are
elrmmated on consolidation., Unrealised losses are also eliminatéd. unless the transaction provides
evrdenoe of an |mpa|rment of the asset transferred

Subsrdranes are consolidatéd in the group’s financial statements from the' date that control commences
until the date that control ‘ceases.

Entities in which.the group holds an interest and which are jointly ‘controlled by the group and one or more

other ‘venturers under a contraotual arrangement are treated as joint ventures Entities’ other than

subS|d|ary undertakings or joint ventures, in which the group has a parlrcrpatrng interest and over whose
operating and financial policies the group éxercises a srgmﬁcant mﬂuence are treated as associates.

-714_



M2 HOLDCO LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2021

1.3

14

Accounting policies (Continued)

Investments in’ jomt ventures :and assocaates are camed in the group balance sheet at cost plus post:
aOQUISIltOH changes in the group s share of the net assets of the entlty Iess any Impanrment in value: The

if the groups share of losses in a joint venture or assoclate equals or exceeds its investment in the Jjoint
vénture or associate, the group does not recognise further losses uUnless it has incurred obligations to do so

-or has made paynients on behalf of the joint venture or assoclate

Unrealised gains ansmg from transactions with joint ventures and associates are eliminated to the ‘extent of
the group's intefest i in ‘the' entity.

Group reconstructions.

Group reconstructions' are acoounted for: usmg the _merger: accountmg method where ultlmate equnty
holders‘and non-oontrollmg mterest remain the same, the nghts of each equlty holder are unchanged and
use of the merger accounting method is not prohibited by company law or other relévant Ieglslatton

.combined. The total comprehenslve income, assets and liabilities of the entnhes are amended; where
‘neoessary. to aligh the accounting poholes The carrying values of the entities” assets and liabilities aré not

adjusted to fair value. Any difference between the nominal value of shares issued and the value of the

‘consideration received is taken to other reserves in equity. Any existing balances on the share premium

account or wprtal redemptron reserve of the |ega| subsndtary are’shown as @ movement on othér resérves.

Gomg concern.

_At the tume of: approvmg the ﬁnanclal statements, the directors have a reasonable expeotatlon that the

group has' adequate resources to continue:in operational existence for the foreseeable futire. ‘Therefore,
the directors continue to adopt the going ¢oncern basis of accounting in preparing the financial statements.

Turnover

‘Tumover is recognised to the extent that it is probable that the economic benefits will flow to the group and’

the fevenue can be reliably mieasured, Tumover is measured as the fair value of the consideration received

‘or receivable, excluding dlsoounts rebates value added tax ‘and other sales taxes

Turnover represents the value of the sales of property developments management fees and other, property

income:

Whnere turnover is derived from long term contracts, the value of work done during the year is ascertained
by reference to contract measurement in acoordance with the stage of complet:on of the contract when the
followxng oondmons are satisfied:

The amouint of turover can be measured reliably;

itis probable that the group will receive the consideration due under the contract;

The stage of completion of the contract at the end of the repomng period can be measured; and
The costs incuired and the costs to complete the contract can be measured relrabty

-15-



M2 HOLDCO LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2021

k|

1.5

1.6

1.8

Accounting policies. (Continued)

Intangible fixed assets - goodwill

Goodwill represenits the excess of the cost of acquisition of a business over the fair value of net assets
acquured It is mmally recogmsed as an asset at .cost and is subsequentty measured ‘at cost less
accumulated amortisation and accumulated lmpalrment losses. Goodwill is considered to havé a finite
useful life and is amortised on a systematlc basis over its'expected life, which is10 years.

For the purposes of impairment testing, goodwill 'is allocated to the cash-generating units expected to
benefit from the .acquisition. Cash-generating units to which goodwill has been allocated. are tested for
impaimment at least annually, or more frequently when there is an indication that the unit may be lmpalred if
the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the
impairment loss is allocated first to redice the carrying amount of any goodwill allocated to the unit and

‘then to the other assets of the unit pro-rata on the basis of the carrying amount of ea_cr_\ asset i in th_e unit.

Negative goodwill arising on business combinations in respect of acquisitions is included on the balance
sheet and releéased to the statemeént of comprehenswe income in‘the periods in which the non-monetaly
assets arising on the same aoqu:smon are recovered. Any excess exceedmg the fair value of non-monetary
assets -acquired are recognised in thé statement of comprehenswe income ‘in the penods ‘expected to
benefit.

Fixed asset investments
Equity investments are measured at fair value through profit or loss, except for those equity investments

‘that are not publicly traded and whose fair value canhot othérwise. be measured rel:ably, which are

recognised at cost less impairmenit until a reliable measure of fair value becomes available.

In the parent company financial statements; investments in subsidiaries, associates and jointly controlled
entities are initially measured at cost and subsequently measured at cost less any accumulated impairment

‘losses.

A subsidiary is an entity controlled by the group. Control is the power to govem the ﬁnancual and operating

policies of the entity so as to obtain benefits from its activities.

An assoc!ate is an entity, being neither a subsidiary nor a joifit venture, in-which the company holds a long-
term interest and where the company. has slgmﬁcant influence. The group considers that it has significant
influence where it has the power to participate in the financial and operating decisions of the associate.

Entities in which the group has a long term interest and shares control under a contractual arrangement are
classified as jointly controlled entities.

Development work in progress »
Developments in progress are stated at the lower of cost and estimated selling price less costs to complete
and sell. ’

Cost includes expenditure incurred in acquiring the stocks and other costs in bringing them to their existing
location and condition.

At each reporting date, an assessment is made for impairment. Any excess of the carrying amount of
development work in progress over its estimated selling price less costs to complete and seéll is recognised
as an impairment loss in the Statement of comprehensive income. Reversals of impairment losses are also
recognised in the statement of comprehensive income.

Cash and cash equivalents
Cash and cash equivalents are basic financial assets and include cash in hand and deposits held at call
with banks.
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NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2021

1

Accounting policies (Continued)

1.9 Financial instruments

The group has elected to apply the provisions of Section 11 *Basic Financial Instruments’ and Section 12
‘Other Financial Ihstruments Issues’ of FRS 102 to all of its financial instruments.

Financial instruments are recognised in the group's balanice sheet when the group becomes party to the
contractual provisions of the instrument.

Financial assets and liabilities are offset and the net amounts presented in the financial statements when

there is a legally enforceable right to set off the reoogmsed amounts and there is an intention to settle on a

net basis or to realise the asset and settle the liability simultangously.

Basic financial assets

Basic financial assets, which include certain debtors and cash and bank balances, are initially measured :at
transaction price including transaction costs :and are subsequently cafried at ‘amortiséd cost using the
effective intefest method unless the arrangement constitutes a financing transaction, where the transaction
is measured at the present value of the future reeeipts discounted at a market rate of interest. Financial
assets classified as receivable within one yéar are not amortised;

Impairment of financial assets ) )
Financial assets are assessed for indicators of impairment at each reporting end date.

Financial assets are impaired where there is objective evidence that, as a result of one or more events that
occurred after the initial recognition of the financial asset, the estimated future cash flows. have been
affected. If an asset is impaired, the impairment loss is the difference between the camying amount and the
present value of the estimated cash fiows discounted at the asset's onglnal effective interest raté. The
impairment loss i is recogmsed in the statement of oomprehenswe income.

If there is a decrease in 'the impairment loss arising from an event occurring after the impairment was
recognised, the |mpa|rment is reversed, The reversal i$ such that the current carrying amount does not
exceed what the carrying amount would have been, had the impairment not previously been recogmsed
The‘impairment reversal is récogniséd in the statement of comprehensive incore.

Derecognition of financial assets

Financial assets are derecognised only when the contractual rights to the cash flows from the asset expire
or are settled, or when the group transfers the financial asset and substantially all the risks and rewards of
6wnership to another entity, or if some sugmﬁwnt risks and rewards of ownership are retained but control of
the asset has transferred to another party that is able to sell the asset in its entirety to an unrelated third

party,

Classification of financial liabilities

Financial liabilities and equity instruments are classified according to the substance of the contractual
arrangements entered into. An equity instrument is any contract that evidences a residual interest in the
assets of the group after deducting all of its liabilities.
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1

1.10

1.1

Accounting policies (Continued)

Basic financial liabilities

Basic financial liabilities, including certain creditors and loans from group undertakings, are initially
recognised at fransaction price unless the arangement constitutes a financing transaction, where the debt
instrument is measured at the present value of the future payments discounted at a market rate of interest.
Financial liabilities classified as payable within one year are not amortised.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Trade creditors are obligations to pay for goods or services that have been acquired in the ordinary course
of business from suppliers. Amounts payable are classified as current liabilities if payment is due within one
year or less. If not, they are presented as non-current liabilities. Trade creditors are recognised initially at
transaction price and subsequently measured at amortised cast using the effective interest method.

Derecognition of financial llabilities
Financial liabilities are derecognised when the group’s contractual obligations expire or are discharged or
cancelled. :

Equity instruments

Equity instruments issued by the group are recorded at the proceeds received, net of transaction costs.
Dividends payable on equity instruments are recognised as liabilities once they are no longer at the
discretion of the group.

Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.

Current tax

The tax cumrently payable is based on taxable profit for the year. Taxable profit differs from net profit as
reported in the profit and loss account because it excludes items of income or expense that are taxable or
deductible in other years and it further excludes items that are never taxable or deductible. The group’s
liability for current tax is calculated using tax rates that have been enacted or substantively enacted by the
reporting end date.

Deferred tax

Deferred tax liabilities are generally recognised for all timing differences and deferred tax assets are
recognised to the extent that it is probable that they will be recovered against the reversal of deferred tax
liabilities or other future taxable profits. Such assets and liabilities are not recognised if the timing difference
arises from goodwill or from the initial recognition of other assets and liabilities in a transaction that affects
neither the tax profit nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at each reporting end date and reduced to the
extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of the
asset to be recovered. Deferred tax is calculated at the tax rates that are expected to apply in the period
when the liability is settled or the asset is realised. Deferred tax is charged or credited in the profit and loss
account, except when it relates to items charged or credited directly to equity, in which case the deferred
tax is afso dealt with in equity. Deferred tax assets and liabilities are offset if, and only if, there is a legally
enforceable right to offset current tax assets and liabilities and the deferred tax assets and liabilities relate
to taxes levied by the same tax authority.
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2 Judgements and key sources of estimation uncertainty

In_the application of the group’s accounting pohaes the: dlrectors are requlred to make judgements
estlmates and assumptlons about the camying amount of assets and liabilities that are not readuly apparent
from other sources. The estimates, and associated assumptnons are based on’historical experience and
other factors that are considered to bé relevant. Actual résults may differ from these estimates.-

The estimates and undedymg assumptions are reviewed on-an:ongoing basis. Révisions to accounting
éstimates are recognised in‘the penod in which the estimate’is revised ‘where the revision affects only that
period, or in the period of the revision and future periods where the revision affects both current and future
periods.

Critical judgements
The following.judgements (apart from those involving estimates) have had the most. sigmﬁcant effeet on
amiounts recognised in the financial statements.

Development Work in Progress £15.5m (2020: £25.4m)

In order to assess the appropriateness. of the canrying value of the: development work in progress, the
directors are required to consider the potential for each site held in order to assess whether any
impairments are requlred By usmg this approach, this ensures that work in progress is stated at the lower
of cost and estimated’ selling pnce less costs to complete and sell.

Key sources of estlmatlon uncerhmty
The estimates and assumptlons which have a significant risk’ of causing a_material adjustment to the
carrying amount of assets and liabilities are as follows.

Carrying value of goodwill and negative goodwill - £0.6m net positive goodwill (2020: £1.8m net
negative goodwlll)

The dlrectors review the amomsatlon rates of goodwull on an annual basis. The directors assess the
carmrying value of goodwﬂl for impairment at least annually, or more frequently when there is an indication
that goodwill may be |mpa|red Assessment réquires consideration of the undelying acquisition to which
the goodwill relates;

3 Tumover and other revenue

2021 2020

£ £

Turnover analysed by class of business -
Property dévelopment 56,361,380 43,924,330
Propeity management 217,816 ‘274,097

56,579,205 44,198,427

2021 2020
£ £

Other significant revenue
Interest income 883 32,943
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4  Operating profit
2021 2020

Operatifig profit for the year is stated after charging/(crediting):
138,092

lmpaument agamst loans:to. associates and joint ventures

Amomsatlon of mtanglble assets (2 328 49)
Stocks |mpa|rment losses recognised (1 820.-910) 849;.01:1

5§  Auditor's remuneration

o ' ) 202;1 ‘:202»0'_'
Fees payable to the company's auditor and associates: £ £
For audit services
/Audit of the financial statements of the group anhd cormpany. 12,750 4,500
Audit of the financial statemenits of the company‘s subsidiaries 25,350 35,500
oo 40000
For other services.
“Taxation compliance services 22,150 19,450

6 Employees

The average monthly number of | persons (including dlrectors) employed by thé ¢ group and ‘company dunng
year was0 (2020 - 0),

7  Interestreceivablée and similar income

2024 2020
) . £ £
Interest income )
Iinterest on bank deposits 1883 32,943
8 Interest payable and similar expenses o
w8
Other interest.on financial liabilities - 71,191
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\,9

10

Taxation

Currenttax:

UK corporation tax.on proﬁts for the current penod
Adjustments in respect of priof penods

Total UK current tax

Share of joint venture and associate tax

Total cuirent tax

loss and the standard rate of tax as follows:

Profit befofe taxation

Expeeted tax charge based on the standard rate of corporation tax in the UK

of 19.00% {2020: 19. 00%)

Tax effect ‘of incomé not taxable in determmlng taxable profit

Unutilised tax losses carried forward

Adjustments in respect-of prior years

Group relief '

Amortlsatron ‘'on ‘assets not quallfylng for tax aliowances
Remeasurement of deferred tax

Other differenices

Taxation charge

Intangible fixed assets

Group

Cost

At 1 January 2021 and 31 December 2021
Amortisation and impairmeént

At 1 January 2021

Amortisation charged for the year

At 31 December 2021

‘Tax effeet of expenses that are not deductable in detenmnmg taxable proﬁt

2021 2020
£ £

2,406,513 2,113,768
(42,508)  (116,218)

2,364,007 1,997,550

- 219,999

2,364,007  2217.549

2024 2020
£ £

15,696,028 15,310,126

2,882,245 2,908,924

21,392 4,624
(2.750) (14.124)
- ‘35,587

(42,506)  (116,218)
(136,632)  (140,780)
(457,980)  (442,367)

(159) (27,648)
397 9,551

2,364,007 2,217,549

Goodwill

£

914,757

Negatlve Total
goodwill

£ £

(7:505,693) (6,590,936)

182,852
91,476

(5,003,795) (4,820,843)
(2,501,898) (2 410,422)

274,428

(7:505,693) (7,231,269)
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10 Intangible fixed assets (Continued)

Carrying amount ,
At 31 Décember 2021 640,329 - 640,329

At 31 December 2020 731,805 ('2,;,5_01.,8;9\8) (1,770,083)

The company had no intangible fixed ‘assets at 31 December 2021,

11 Fixed assetinvestments
Grouip Company
2021 2020 ‘2021
Notes € £ £

Investments in subsidiaries: 12 - - 89,999
Investments in associates 13 2/186,347  2,307.239
Loans to associates 13 609,279 4,733,399 -
Investments in joint ventures 14 112,023 127,816 K

Loans to joint Veritures 14 1,019,514 706,335 -

3,927,163 4,874,789 99,999

Movements in fixed asset investments , ,
Group Shafesin  Loans to Total
-associates  associates
and joint and joint
‘ventures ventures
£ £ £
Cost or valuation
At 1 January 2021 2435055 3,509,102 5,944,157
Additions ' 2 406,630 406,632
Disposals and repayments (120,547)  (1,119.453)  (1,240,000)
Share of results of associates and joint ventures (16,140) - (16,140)

At 31 December 2021 :21298;370‘ 2.79%’,279 5,094,649

impairment
At1 January 2021 - 1,069,368 1,069,368

Impairment losses - 98,118 98,118

At 31 December 2021 . 1167486 1,167,486

Carrying amount
At 31 December 2021 2,298,370 1,628,793 3,927,163

At 31 December 2020 2435055 2439734 4,874,769




M2 HOLDCO LIMITED

NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED.31 DECEMBER 2021

1 Fixed assetinvestinents. {Continued)

Movements'in fixed-asset investments: _
Company Shares in
subsldiaries
Cost or valation
er 2021

Additiphis: 99999

Ai31 December 2021 99999
Garrying amount
At 31 December 2021 90,999
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NOTES TO THE GROUP FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2021

12

13

14

Subsidiaries’

M2 Holdco lelted‘s subsndlanes are exempt from the audlt requurements of thelr mdlvtdual accounts m
relation to S479A of the Compames Act 2006! relatung to subsudlary companies. Details of the companys

subsndlanes ‘at 31 December. 2021 are as follows

1 - The registered office of the oompames above is; 201 West George Street, Glasgow, G2 2LW.

3: These companies are limited by guarantee and have no share wpita1

Details of joint ventures at 31 December 2021 are as follows:

Name of undertaking Reglstered Nature of business Company % Ordinary shares
‘office. registration held )
numbeér Direct indirect
M2 Investco Limited 1 Dormant $C662551 100.00 %
M2 Resudent: al lelted 1 Property development $C674671 100.90 .~
M2 Threg Limitéd 1 perty d SC383098. 10000 -
M2 (Warriston Road) Limited 1 i€ $C245711 - 100.00
South Queensfenry Limited 1 : ;Propetty developmenl SC167059 - 100,00
Miller (St Neots) Limlted 2 Propeny development 340068 - 109_.09_
M2 Noithem lelted 1 Property development $C178108 - 100.00
M2.Farms Limited 1 Pmperty developrnent §C687276. 2-100.00
M2 Broxbumn Limited 1. Property development SC687272 <:+100.00
M2 Broxbum Industrial Limited 1 Property development .SC689868 - -100.60
Ma2. Dyee Limited 1 Property development $C603058 - 100.00
Omega St Helens Limited 2 rop. '07521873 - 100.00
Omega Warringtan Lifited, 2 04263502 -+ 100.00
Miller Group Holdlngs {UK) Limited 1 Property development -8C453327 - "100,00
M2 Paisley leited 2 Property development 07521807 - .100.00
v‘Ornege West Management Company 2 Property malnlenanee and '13754‘l895~ 3
Limited managemem
Omega South Management Company 2 Property maintenance and 08659634 3
Limited, management
.Omega South (Zong 7) Management 2 Property maintenance and 08659610 3
Company Limited: management

2- -The registered office of the companies : above is; Octagon Point; 5 Cheapsude London, ECZV SAA.‘

Associates

Details of associates at 31 December. 2021 are as follows:

Name of undertel(ln_g Registered office Nature of business  Class of % Held
shares held Direct indirect

Newton Mearmis Patterion 1 Property Development . Ordinary : 40

Limited o

Miller Craigrossie Hawkhead 1 Property Development N/A : 40

LLP

1 - The régistered office of the entities above'is; 201 West George Street; Glasgow, G2 2LW.

Joint ventures
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14 Joint ventures

15

16

Narmie of undertaking Registered office

$Q3 Limited 2
$Q1 LLP 1
Miller Kirkcaldy Limited 1
Miller Markinch Limited 1
Millet Cardendén Limited 2
Miller Auchéndinny LLP 1
Milier M2 (Maddiston) Limited 3
Miller M2 {Kirkcaldy) Limited 3

Nature of business  Intérest

held

Property development’ Ordinary,

Property development  N/A
APropeny development Ordinary
:Propeny developmem. Grﬁinar;(
Property development Ord'l'na}}}
Property dévelopiment N/A

Pioperty development Qrdinary

Propérty development. Ordinafy

1-The reglstered office of the entities above is; 201 West George Street, Glasgow, G2 2LW.
2- The registered dffice of the @ntities above is; Octagon Point; 5 Cheapside; Landon; EC2V 6AA:
3-The reglstered office of the enfities above is; Miller House, 2 Lochside’ View, Edlnburgh EH12'9DH.

Developmernt work in progress

Development work in progress

‘Debtors

Amounts falling due within one year:

Trade debtors

.Amounts owed by group undertakings

Other debtors
Prepayments and acérued income

Amounts falling due after moré than one year:

Trade debtors

Total debtors

(Continued)

% Held
Direct Indirect

- 50.00.
< 50.00
- 5600
- 50.00

- 50.00
- 50.00
- 5000

Grotip Company
2021 2020 2021

£ £ £
15,498,625 25,362,193 -
Group - Company
2021 2020 2021

£ £ £
10,501,922 126,228 s
o< 2,544,59 1
1,044,622 795,509 -
- 783,320 -
11,546,544 4,249,653 1
8,047,000 . .
19,593,544 4,249,653 1
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17 Creditors: amounts falling due within one year
Group Company.
2021 2020 2021
£ £ £

Trade creditors 3,982,941 2,161,905. =
Amounts owed to group undertakings 870,591 1,220,443 &
Corporation tax payable 410,734 1,986,649
, nd sogial security 2,828 586,618 -
Deferred inconie 19 14,3 14,787 -
Other creditors 621,374 10,298,440 3
Accruals 5393784 2,612,446 e

Othé taxati

74

18:507.037 18,861,288 -

18 Creditors: amounts falling due after more than one year
Group Company
2021 2020 2021
Notes £ £ £

Deferred income. 19 248,916 -

Accruals and deferred income - *
8,781,573 248,916 -

19 Deferred income
Group ‘Company
2021 2020 2021
£ £ £

Other deferred income 248,917 263,703 -

Current liabilities 14,785 14,787 :
Nonscurrent liabilities 234,432 248,916 :

248,917 263,703 -

20 ‘Share capital

Company 2021 2020 2021 2020
Ordinary.share capital Number Number £ £
Issued and fully paid

Ordinary Shares of £1 each 100,000 - 100,000 -
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20 Share capital (Continued)

21

22

23

The company issued 1 Ordinary share of £1 on 10 December 2021 on incorporation. On 21 December
2021 the company issued a further 99,999 Ordinary shares of £1 each as consideration for the acquisition
of M2 Three Limited, M2 Investco Limitéd and M2 Residential Limited from M2 Grotip Limited ‘as part of a
corporate restructuring exercise.

As outlined in .hote 1:2 of these financial ‘statements, -group reconstructions aré accounted for under the
pnncuples of merger acoountmg where the quallfymg criteria are miet. It is on thls basis that the group
balanoe sheet reﬂects the above share capltal as at 31 December 2020 as if the company and group were

Reserves

Pr‘oﬁt "and Ios‘s r‘ese‘rves

penods less any dwudends pand

Other reserves
The other reserve relates to a merger reserve, created as part of a group restructunng and i in application of
the merger accountmg basis of consolidation in presentmg the results of the group.

Related party transactions

Transactions with related parties

.During the year the group entered into the following transactions with rélated parties:

Purchases
2021 2020
£ £
Group

Other related parties 257,500 751,740

Controlling party

The immediate and uitimate parent company is M2 Group Limited, a company registered in Scotland which
has its registered office at 201 West George Street, C/O Miiler Developments, Glasgow, G2 2LW.

M2 Group Lirnited is the largest group that prepares consolidated accounts and copies of the ¢onsolidated
accounts may be obtained from the registered office.
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24 Cish gerigratd fromi(absorbed by).aroup bperations B
‘ o 2024 2020
£ -

Profitfor the yéar after tax. 13:332,021 13,092,577

Adjustments: for:
'Share of. results of associates and joint ventures 16 140‘
i 2,364,007

Amortusaiibn and unpalrment of mtanglble assefs.
lmpalrment on loans to. jount ventures and associates

'Increasel(de&éase) in creditors
Decrease. in defened income

Césh generated from/(absorbed by) operations 17.742.979  (2.693:683)

25 Analysis of changes in net funds - group
1 January ‘Cash ﬂows 31 Décember
2021 2021

Cash at bakand in hang 5616222  4397.308  10,013530
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