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Directors’ report

The Dircctor’s present their Directors’ report and financial statements for the ycar ended 30 September
2021,

Strategic Report

‘The company has taken advantage of the exemption under section 414B of the Companies Act 2006 not to
present a Strategic Report,

Principsl activities and business review

During the year ended 30 September 2021 the company’s principal activity was the receipt of rental income

and disposal proceeds from its investment property assets. However, during 2020 the directors took the
decision to cease trading following the sale of the company's property. As at the date of approval of these
financial statements, the company has sold the majority of it’s investment assets, the remaining property is
_targeted for sale during 2022. As the directors do not intend 1o acquire & replaccment trade and intend to
liquidate the company following the sale of the remaining property and settlement of the remaining net

- assets, they havé not prepared the financial statements on a going concem basis. The effect of this is

explained in note 1.

Results and dividends

The company’s profit for the year amounted to £412,938 (2020 : £166,952) and turnover to £223,076 (2020:
£338,940).

The directors do not recommend the payment of a dividend (2020: £nil).
Directors

The directors who held office during the year were as follows:

T Mooney

A C lannazzo

Disclosure of information te anditor

The directors who hefd office at the date of approval of this directors’ report confirm that, so far as they arc
each aware, there is no relevant audit information of which the Company’s auditor is unaware; and each
director hes taken all the steps that they ought to have taken as a director to make themselves aware of any
relevant audit information and to establish that the Company’s-auditor is aware of that information.

Auditor

Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed end
KPMG LLP will therefore continue in office.

By order of the board

/ﬁ%\‘/

Anthony C lannazzo

Director Upper Ground Floor
Bridgewater House

Whitworth Street

- Manchester

29 November 2022 ‘M1 6LT
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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 applicable law and FRS 102 The
Financial Reporting Standard applicable in the UK and Republic of Ireland (UK Generally Accepted
Accounting Practice applicable to Smaller Entities).

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;
¢ make judgements and estimates that are reasonable and prudent; and

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

» use the going concemn basis of accounting unless they either intend to liquidate the Company or to cease
operations, or have no realistic alternative but to do so(as explained in Note 1, the directors do not
believe that it is appropriate to prepare these financial statements on a going concern basis).

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.




KPMG

1 St Peter’s Square
Manchester
M2 3AE

Independent auditor’s report to the members of NOS 2 Limited

Opinion

We have audited the financial statements of NOS 2 Limited (“the Company”) for the year ended 30 September 2021
which comprise the Profit and Loss account and Other Comprehensive Income, Statement of Changes in Equity,
Balance Sheet and related notes, including the accounting policies. These financial statements have not been prepared
on the going concem basis for the reason set out in note 1. )

In our opinion the financial statements:

e pgive a true and fair view of the state of the Corhpany’s affairs as at 30 September 2021 and of its profit for the
year then ended, .

e have been properly prepared in accordance with UK accounting, including FRS 102 The Financial Reporting
Standard applicable in the UK and Republic of Ireland; and

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

We conducted our aundit 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.

Fraud and breaches of laws and regulations — ability to detect

Identifying and responding to risks of material misstatement due to fraud

To identify risks of material misstatement due to fraud (“fraud risks”) we assessed events or conditions that could

indicate an incentive or pressure to commit fraud or provide an opportunity to commit fraud. Our risk assessment

procedures included:

e Enquiring of directors as to the Company’s high-level policies and procedures to prevent and detect fraud,
including the internal audit function, and the Company’s channel for “whistleblowing”, as well as whether they
have knowledge of any actual, suspected or alleged fraud.

e Reading Board relevant meeting minutes.
e  Using analytical procedures to identify any unusual or unexpected relationships.

We communicated identified fraud risks throughout the audit team and remained alert to any indications of fraud
throughout the audit.

As required by auditing standards and taking into account possible pressures to meet profit targets and overall
knowledge of the control environment, we perform procedures to address the risk of management override of controls,
in particular the risk that the management may be in a position to make inappropriate accounting entries and the risk
of bias in accounting estimates and judgements. On this audit we do not believe there is a fraud risk related to revenue
recognition because the entity is in the process of winding up and the focus on the financial statements is achieving
the sales proceeds on the sales of the investment properties so there is no incentive to fraudulently recognise revenue




Independent auditor’s report to the members of NOS 2 Limited (continued)
We did not identify any additional fraud risks

We also performed procedures including identifying journal entries and other adjustments to test based on risk criteria
and comparing the identified entries to supporting documentation. These included those posted to unusual accounts.

Identifying and responding to risks of material misstatement due to non-compliance with laws and regulations

We identified areas of laws and regulations that could reasonably be expected to have a material effect on the financial
statements from our general commercial and sector experience and through discussion with the directors and other
management (as required by auditing standards) and from inspection of the Company’s regulatory and legal
correspondence and discussed with the directors and other management the policies and procedures regarding
compliance with laws and regulations.

We communicated identified laws and regulations throughout our team and remained alert to any indications of non-
compliance throughout the audit.

The potential effect of these laws and regulations on the financial statements varies considerably.

Firstly, the Company is subject to laws and regulations that directly affect the financial statements including financial
reporting legislation (including related companies legislation), distributable profits legislation, taxation legislation and
distributable profits legislation and we assessed the extent of compliance with these laws and regulations as part of
our procedures on the related financial statement items.

Secondly, the Company is subject to many other laws and regulations where the consequences of non-compliance
could have a material effect on amounts or disclosures in the financial statements, for instance through the imposition
of fines or litigation. We identified the following areas as those most likely to have such an effect: health and safety,
anti-bribery, employment law. Auditing standards limit the required audit procedures to identify non-compliance with
these laws and regulations to enquiry of the directors and other management and inspection of regulatory and legal
correspondence, if any. Therefore if a breach of operational regulations is not disclosed to us or evident from relevant
correspondence, an audit will not detect that breach.

Context of the ability of the audit to detect fraud or breaches of law or regulation

Owing to the inherent limitations of an audit, there is an unavoidable risk that we may not have detected some material
misstatements in the financial statements, even though we have properly planned and performed our audit in
accordance with auditing standards. For example, the further removed non-compliance with laws and regulations is
from the events and transactions reflected in the financial statements, the less likely the inherently limited procedures
required by auditing standards would identify it.

In addition, as with any audit, there remained a higher risk of non-detection of fraud, as these may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal controls. Our audit procedures are
designed to detect material misstatement. We are not responsible for preventing non-compliance or fraud and cannot
be expected to detect non-compliance with all laws and regulations.

Directors’ report

The directors are responsible for the directors’ report. Our 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




Independent auditor’s report to the members of NOS 2 Limited (continued)

e inour 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 retums adequate for our audit have not been received from
branches not visited by us; or

e the financial statements are not in agreement with the accounting records and retumns; or
e 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; or

e the directors were not entitled to take advantage of the small companies exemption from the requirement to
prepare a stategic report.

We have nothing to report in these respects.
Directors’ responsibilities

As explained more fully in their statement set out on page 2, 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 concem, disclosing, as applicable, matters
related to going concemn; 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 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 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 responsibilites is providled on the FRC’s website at
www.frc.org.uk/auditorsresponsibilities.

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.

Gareth Roberts (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

1 St Peter's Square

Manchester

M23AE

1 December 2022



Profit and Loss and Other Comprehensive Income
for the year ended 30 September 2021

Note

Turnover
Cost of Sales

Gross and operating profit 2-3

Profit on the disposal of investment properties
Intefest receivable

Profit on ordinary activities before taxation
Tax on profit on ordinary activities 4
Profit for the financial year

Other comprehensive income

Other comprehensive income for the year, net of income tax

Total comprehensive profit for the year

Notes on pages 9 to 16 form an integral part of these financial statements.

2021 2020

£ £
223,076 338,940
(80,728) (209,622)
142,348 129,318
292,860 65,791

212 257 .

435,420 195,366
(22,482) (28,414)
412,938 166,952
412,938 166,952

i e SN YL XL e SRS S e ek L7 ASRIRAL Timin LI DT e g e




Statement of Changes in Equity
for the year ended 30 September 2021

Balance at 30 September 2020

Total comprehensive profit/(loss) for the period

Balance at 30 September 2021

Called up Share Profit and loss
capital account
£ £

40,000,001 (36,634,580)

- 412,938

40,000,001 (36,221,642)

Notes on pages 9 to 16 form an integral part of these financial statements.

Total equity

£
3,365,421

412,938

3,778,359




Balance Sheet

At 30 September 2021

Note
Current assets
Investment property 5
Debtors 6
Cash at bank and in hand
Creditors: amounts falling due within one year 7
Net current asscts
Tota) assets less current Habilitles
Net assets
Capltal and reserves
Called up share capital 8
Profit and loss account 9

Shareholders’ funds

1,892,852
1,759,077
357,103

4,009,032
(230,673)

Notes on pages 9 to 16 form an integral part of these financial statements.

2021 2020
£ £
3,370,352
1,733,307
60,807
5,164,466
(1,799,045)
3,778,359 3,365,421
3,778,359 3,365,421
3,778,359 3,365,421
40,000,001 40,000,00]
(36,221,642) (36,634,580)
3,778,359 3,365,421

These financial statements were approved by the board of directors on 29 November 2022 and were sigried on its

behalf by:
ey g

Anthony C lannazzo
Director

Company registered number: 05419208

Upper Ground Floor

Bridgewater House-

Whitworth Street
Manchester

M1 6LT
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Notes
(forming part of the financial statements)

1 Accounting pelicies

The following accounting policies have been applied consistently in dealing with items which are considered material
in relation to the financial statements.

Basis of preparation

Nos 2 Ltd is a private company incorporated, domiciled and registered in the UK. The registered number is 05700580
and the registered address is 10™ Floor, Bridgewater House, Whitworth Street, Manchester, M1 6LT.

These financial statements were prepared in accordance with Financial Reporting Standard 102 The Financial

. Reporting Standard applicable in the UK and Republic of Ireland (“FRS 102”). The presentation currency of these

financial statements is sterling. All amounts in the financial statements have been rounded to the nearest £1.

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented
in these financial statements. '

Going concern

In previous years, prior to the year ended 30 September 2019, the financial statements had been prepared on a going
concern basis. However, following the directors decision in 2020 to cease trading following the sale of the company's
remaining property, the financial statements for the year ended 30 September 2019 were prepared on a non-going
concern basis. Accordingly the directors have not prepared these financial statements on a going concern basis.

In preparing the financial statements on a non-going concern basis, fixed assets, comprising Investment property, was
reclassified to current assets in the previous financial year and has subsequently been valued at the lower of cost and
net realisable value accordingly. Net realisable value reflects the post year end sales proceeds received.

11 Measurement convention

The financial statements are prepared on the historical cost basis except that the following assets and liabilities are
stated at their fair value: investment property measured in accordance with the revaluation model and investments in
associates and joint ventures measured at fair value.




Notes (continued)

Accounting policies (continued)

1.2 Basic financial instruments
Trade and other debtors / creditors

Trade and other debtors are recognised initially at transaction price less attributable transaction costs. Trade and other
creditors are recognised initially at transaction price plus attributable transaction costs. Subsequent to initial
recognition they are measured at amortised cost using the effective interest method, less any impairment losses in the
case of trade debtors. If the arrangement constitutes a financing transaction, for example if payment is deferred beyond
normal business terms, then it is measured at the present value of future payments discounted at a market rate of -
instrument for a similar debt instrument.

Interest-bearing borrowings classified as basic financial instruments

Interest-bearing borrowings are recognised initially at the present value of future payments discounted at a market rate
of interest. Subsequent to initial recognition, interest-bearing borrowings are stated at amortised cost using the
effective interest method, less any impairment losses.

Cash and cash equivalents

Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are repayable on demand
and form an integral part of the Company’s cash management are included as a component of cash and cash
equivalents for the purpose only of the cash flow statement.

1.3 Investment property

Investment properties are properties which are held either to earn rental income or for capital appreciation or for both.
Investment properties are recognised initially at cost.

Subsequent to initial recognition

i. Given that the accounts are prepared on a non-going concern basis, investment property is now accounted for at the
lower of cost and net realisable value. Any gains or losses arising from changes in the fair value are recognised in
profit or loss in the period that they arise; and

ii. no depreciation is provided in respect of investment properties applying the fair value model.

1.4 Impairment excluding investment properties and deferred tax assets

Financial assets (including trade and other debtors)

A financial asset not catried at fair value through profit or loss is assessed at each reporting date to determine whether
there is objective evidence that it is impaired. A financial asset is impaired if objective evidence indicates that a loss
event has occurred after the initial recognition of the asset, and that the loss event had a negative effect on the estimated

‘future cash flows of that asset that can be estimated reliably.

An impairment loss in respect of a financial asset measured at amortised cost is calculated as the difference between
its carrying amount and the present value of the estimated future cash flows discounted at the asset’s original effective
interest rate. For financial instruments measured at cost less impairment an impairment is calculated as the difference
between its carrying amount and the best estimate of the amount that the Company would receive for the asset if it
were to be sold at the reporting date. Interest on the impaired asset continues to be recognised through the unwinding
of the discount. Impairment losses are recognised in profit or loss. When a subsequent event causes the amount of
impairment loss to decrease, the decrease in impairment loss is reversed through profit or loss.

10




Notes (continued)
1 Accounting policies (continued)
15 Turnover

Turnover represents lease income net of incentives which is credited to the profit and loss account on a straight line
basis over the period of the lease from investment properties located in the United Kingdom.

1.6 Expenses
Operating lease

Payments (excluding costs for services and insurance) made under operating leases are recognised in the profit and
loss account on a straight-line basis over the term of the lease unless the payments to the lessor are structured to
increase in line with expected general inflation; in which case the payments related to the structured increases are
recognised as incurred. Lease incentives received are recognised in profit and loss over the term of the lease as an
integral part of the total lease expense.

Interest receivable and Interest payable

Interest payable and similar charges include interest payable and finance leases recognised in profit or loss using the
effective interest method.

Other interest receivable and similar income include interest receivable on funds invested and net foreign exchange
gains.

Interest income and interest payable are recognised in profit or loss as they accrue, using the effective interest method.
Foreign currency gains and losses are reported on a net basis.

17 Taxation

Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the profit and loss
account except to the extent that it relates to items recognised directly in equity or other comprehensive income, in
which case it is recognised directly in equity or other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted
or substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years.

Deferred tax is provided on timing differences which arise from the inclusion of income and expenses in tax assessments
in periods different from those in which they are recognised in the financial statements. The following timing differences
are not provided for: differences between accumulated depreciation and tax allowances for the cost of a fixed asset if and
when all conditions for retaining the tax allowances have been met; and differences relating to investments in subsidiaries,
to the extent that it is not probable that they will reverse in the foreseeable future and the reporting entity is able to control
the reversal of the timing difference. Deferred tax is not recognised on permanent differences arising because certain
types of income or expense are non-taxable or are disallowable for tax or because certain tax charges or allowances are
greater or smaller than the corresponding income or expense.

Deferred tax is provided in respect of the additional tax that will be paid or avoided on differences between the amount
at which an asset (other than goodwill) or liability is recognised in a business combination and the corresponding amount
that can be deducted or assessed for tax. Goodwill is adjusted by the amount of such deferred tax.

Deferred tax is measured at the tax rate that is expected to apply to the reversal of the related difference, using tax rates
enacted or substantively enacted at the balance sheet date. Deferred tax balances are not discounted.

Unrelieved tax losses and other deferred tax assets are recognised only to the extent that is it probable that they will
be recovered against the reversal of deferred tax liabilities or other future taxable p Key judgements and estimates
note ofs — please insert a note — proposed drafting below

11
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Notes (continued)
1 Accounting policies (continued)

1.8 Judgement and Estimates

Estimates

The Company does not have any key assumptions conceming the future, or other key sources of estiration
uncertainty in the reporting period that may have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the next financial year. Investment property has been valued at the lower of
cost and net realisable value as explained in Note 5, given the accounts are not prepared on a going concern basis.
Net realisable value is confirmed by sales proceeds received at the date of approval of the financial statements and
as such is not a source of estimation uncertainty.

Judgements
There are no significant judgements applied in the preparation of these financial statements.
2 Notes to the profit and loss account
2021 2020
£ £
Loss on ordinary activities before taxation is stated after charging/ (crediting):
Auditors remuneration
Auditor’s remuneration for audit services 21,250 15,000
Amounts receivable by the company’s auditors in respect of:
Tax compliance 3,000 -
Profit on disposal of investment properties 292,860 130,000
3 Staff numbers and costs

The company had no employees. The Directors are remunerated by a separate Group company and received no
remuneration during the year in respect of services provided to this entity. (2020: £nil)

12

ot N e 7 e T A LT St e g S g S A , R TENp—



Notes (continued)

4 Taxation
Analysis of charge in period
2021 2020
£ £
Tax on profit/loss on ordinary activities 22,482 28,414

All tax relates to current tax and there is no deferred tax.
Factors affecting the tax charge for the current year

The current tax charge for the year is lower (2020. Jower) than the standard rate of corporation tax in the UK 19%,
2020: 19%). The differences are explained below.

2021 2020
£ £

Current tax reconciliation
Profit/Loss on ordinary activities before tax 435,420 195,366
Current tax at 19% (2020: 19 %) 82,730 37,120
Effects of: .
Non-taxable revenues (55,643) (12,500)
Current year losses for which no deferred tax asset was recognised - -
Disallowable expenses 2,002 3,794
Adjustments in respect of prior years 465 -
Group relief — losses surrendered - -
Group relief — payment received (7,072) -
Total current tax charge/(credit) (see above) 22,482 28,414

Factors that may affect future current and total tax charges

In the March 2021 Budget it was announced that the UK tax rate will increase to 25% from 1 April 2023, This will
have a consequential effect on the company’s future tax charge.

13




Notes (continued)

S Investment Property

Cost

At 1 October
Additions
Disposals
Revaluations

At 30 September

Net book value
At 30 September

Investment properties
2021 2020
£ £
3,370,352 5,080,352
(1,477,500) (1,710,000)
1,892,852 3,370,352
1,892,852 3,370,352

As explained in note 1, the accounts are no longer prepared on a going concern basis. Investment property has been
reclassified to current assets and an impairment charge of £nil recorded 'to value the investment property at the lower
of cost and net realisable value. The net realisable value reflects post year end sales proceeds, adjusted for costs to

sell,

In the year, properties with a net book valie of £1,477,500 were sold for proceeds of £1,834,250, selling costs totalled

£63,890 resulting in a profit of £292,860.
The property portfolio is subject to operating leases to third parties.

6 Debtors

Trade debtors

Amounts owed by group undertakings
Other debtors

Taxation and social security
Prepayments and accrued income

Amounts owed by group undertakings carry no interest and are repayable on demand.

2021
£

84,265
1,624,562
50,250

1,759,077

2020
£

121,683
1,502,525
50,249
17,513
41,337

1,733,307

14
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Notes (continued)

7 Creditors: amounts falling due within one year

Trade creditors

Amounts owed to group undertakings
Taxation and social security

Other creditors

Accruals and deferred income

Amounts owed to group undertakings carry no interest and are repayable on demand.

8 Called up share capital

Allotted, called-up and filly paid
40,000,001 (2021: 40,000,001) Ordinary shares of £1 each

2021
£

8,575
77,158

48,780
96,160

230,673

2021
£

40,000,001

2020
£

27,631
1,377,858
80,012
200,441
113,100

1,799,045

2020
£

40,000,001

15



Notes (continued)

9 Profit and loss account
202
£
At 1 October 2020 ' . (36,634,580)
Profit for the financial year 412,938
At 30 September 2021 (36,221,642)
10 Ultimate parent company and controlling party

The entire issued share capital of NOS 2 Limited is held by Farraday Limited, a company registered in Jersey. The
ultimate parent company is Varde Partners Europe., and the company consider them to be the ultimate controlling

party.

11 Related party transactions
The company had the following transactions, and held balances as at the year end date, with related parties as follows:

Amounts owned by group undertakings of £1,624,563 (2020. £1,502,525) due from NOS 3 Limited of which
payments of £122,038 were made in the period. Amounts owed by Farraday Limited of £nil (2020: £1,377,858 owed
to Farraday).

12 Post balance sheet events

Subsequent to the year end date, the company has sold its property in Richmond for.£1,585,000, resulting in a profit
on disposal of £711,150. At the date of signing, one property remains within the company.

16




