Registration number: 05936169

Property Newco Two Limited
" Annual report and financial statements

for the year ended 31 December 2018

| nimman

COMPANIES HOUSE

—

/



Property Newco Two Limited

Contents

Company information

Directors' report

Statement of Directors’ responsibil_ities

Independent auditor's repbrt

Profit and loss account and other comprehensive income
Balance sheet

Statement of changes in equity

Notes to the financial statements

10

11



Directors

* Company secretary

Registered office

Auditors

’

Property Newco Two Limited
Company information

A R. Williams
TP Directors Limited

TPG Management Services Limited

Lodge Way House
Lodge Way
Harlestone Road
Northampton
NNS5 7UG

KPMG LLP

Statutory Auditor
One Snowhill

Snow Hill Queensway
Birmingham

B4 6GH

Page 1



v

Property Newco Two Limited

Directors' report for the year ended 31 December 2018

The Directors present their Annual report and the audited financial statements for the year ended 31 December
2018.

The Directors' report has been prepared in accordance with the special provisions relating to small companies
under section 415A of the Companies Act 2006.

The Company has taken advantage of the exemption under section 414B of the Companies Act 2006 to not
prepare a strategic report. '

Principal Activity
The principal activity of the Company.is to hold an investment in Merchant Properties Unit Trust.

Future developments
. The profit and loss account is set out on page 8.

The Conipany made a pre—ta)’( profit of £285,000 for the year ended 31 December 2018 (2017: £1,034,000), and
has net assets of £2,029,000 (2017: £2,111,000).

The Directors believe the Company is satisfactorily placed to enable it to trade profitably in future.

Directors of the Company

The directors who held office during the year were as follows:
D. Grimason (resigned 6 March 2018) -

AR. Williams

" TP Directors Limited

Directors liabilities

The Company made qualifying third party indemnity provisions for the benefits of its Directors during the year,
which remain in force at the date of this report. This is a qualifying provision for the purposes of the Companies
Act 2006. ’

Going concern

The Directors have a reasonable expectation that the Company has the resources to continue in operational
existence for the twelve months from the date of signing these financial statements. Thus it continues to adopt
the going concern assumption in preparing the annual financial statements. Further details regarding the going
concern basis can be found in note 2 to the financial statements.

Dividends
The Directors do not recommend the payment of a dividend (2017: £nil).

Political donations
During the year the Company made no political donations nor incurred any political expenditure.
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Property Newco Two Limited

Directors' report for the year ended 31 December 2018 (continued)

Disclosure of information to the auditors
Each of the persons who is a Director at the date of approval of this report confirms that: -

* so far as the Director is aware, there is no relevant audit information of which the Company's auditor is
unaware; and

« the Director has taken steps that they ought to have taken as a Director in order to make themselves aware of
any relevant audit information and to establish that the Company's auditors are aware of that information.

This confirmation is given and should be interpreted in accordance with the provisions ot section 418 of the
Companies Act 2006.

Reappointment of auditors
The auditors, KPMG LLP, have indicated their willingness to continue in office and a resolution concerning
their reappointment was proposed at the Annual General Meeting.

Approved by the BqQard on & (ﬂ ‘q and signed on'its behalf by:

AR. Williams - .
Director
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Property Newco Two Limited

Statement of Directors' responsibilities -

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 the
Directors have elected to prepare the financial statements in accordance with UK accounting standards and
applicable law (UK Generally Accepted Accounting Practice) including FRS 102 The Financial Reporting
standard applicable in the UK and Republic of Ireland.

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 their profit or loss for that period. In
preparing these financial statements, the Directors are required to:

* select suitable accounting policies and then apply them consistently;
« make Judgements and estimates that are reasonable and prudent;

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

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

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

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

Independent Auditor's Report to the Members of Property Newco Two Limited

Opinion .

We have audited the financial statements of Property Newco Two Limited (the 'Company") for the year ended
31 December 2018, whic\h comprise the profit and loss.account and other comprehensive income, balance sheet,
statement of changes in equity, and related notes, including the accounting policies in note 2.

In our opinion the financial statements:

« give a true and fair view of the state of the Company's affairs as at 31 December 2018 and of its loss for the
year then ended;

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

Other Matter
The impact of uncertainties due to the UK exiting the European Union on our audit

Uncertainties related to the effects of Brexit are relevant to understanding our audit of the financial statements.
All audits assess and challenge the reasonableness of estimates made by the directors and related disclosures and
the appropriateness of the going concern basis of preparation of the financial statements. All of these depend on
assessments of the future economic environment and the company’s future prospects and performance.

Brexit is one of the most significant economic events for the UK, and at the date of this report its effects are
subject to unprecedented levels of uncertainty of outcomes, with the full range of possible effects unknown. We
-applied a standardised firm-wide approach in response‘to that uncertainty when assessing the company’s future
prospects and performance. However, no audit should be expected to predict the unknowable factors or all
possible future implications for a company and this is particularly the case in relation to Brexit.

 Going concern
The directors have prepared the financial statements on the going concern basis as they do not intend to
liquidate the company or to cease their operations, and as they have concluded that the company’s financial
position means that this is realistic. They have also concluded that there are no material uncertainties that could
have cast significant doubt over their ability to continue as a going concern for at least a year from the date of
approval of the financial statements (“the going concern period™).

We are required to report to you if we have concluded that the use of the going concern basis of accounting is
inappropriate or there is an undisclosed material uncertainty that may cast significant doubt over the use of that
basis for a period of at least a year from the date of approval of the financial statements. In our evaluation of the
directors’ conclusions, we considered the inherent risks to the company’s business model, including the impact
of Brexit, and analysed how those risks might affect the company’s financial resources or ability to continue
operations over the going concern period. We have nothing to report in these respects.

However, as we cannot predict all future events or conditions and as subsequent events may result in outcomes

that are inconsistent with judgements that were reasonable at the time they were made, the absence of reference
to a raterial uncertainty in this auditor's report is not a guarantee that the company will continue in operation. -
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Property Newco Two Limited

Independent Auditor's Report to the Members of Property Newco Two Limited
(continued)

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:

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

» in our opinion the information given in that report for the financial year is con51stent with the financial
statements; and

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

Matters on which we are required to report by exception
Under the Companies Act 2006, we are required to report to you if, in our opinion:

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

+ the financial statements are not in agreement with the accounting records and returns; or
+ certain disclosures of directors’ remuneration specified by law are not made; or
« we have not received all the information and explanations we require for our audit; or

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

We have nothing to report in these respects.

Directors' responsibilities :

As explained more fully in their statement set out on page 4, the Directors are responsible for: the preparation of'
the financial statements and for being satisfied that they give a true and fair view, such internal control as they
determine is necessary to enable the preparation of financial statements that are free from material misstatement,
whether due to fraud or error; assessing the Company’s ability to continue as a going concern, disclosing, as
applicable, matters related to going concern; and using the going concern basis of accounting unless they either
intend to liquidate the Company or to cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to ‘issue our opinion in an auditor’s report.
Reasonable assurance is a high level of assurance, but does not guarantee that an audit conducted in accordance
. with 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 responsibilities is provided on the FRC’s website at
www.frc.org.uk/auditorsresponsibilities.
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Property Newco Two Limited

Independent Auditor's Report to the Memberé of Property Newco Two Limited
(continued)

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

This report is made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the Company’s members
those matters we are required to state to them in an auditor’s report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the Company and the
Company’s members, as a body, for our audit work, for this report, or for the opinions we have formed.

,’ -
4{4 &\M !
Greg Watts (Senior Statutory Auditor)

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

One Snowhill
Snow Hill Queensway
Birmingham

B4 6GH
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Property Newco Two Limited

Profit and loss account and other éomprehensive income for the year ended 31

December 2018
, o ) ‘2018 2017
‘ Note £000 £000
(Loss)/gain on revaluation of fixed asset investments 7 (3,438) 834
Income from fixed asset invesfments ' 3,723 200
Operating profit and profit on ordinary activities before
taxation : ‘ 285 1,034
Tax charge on profit on ordinary activities : 6 (367) (197)
(Loss)/profit and total comprehensive income for the ﬁnanci#l 637

year : (82

The above results were derived from continuing operations.

The Company has no recogniséd gains or losses for the year other than the results above.

The notes on pages 11 to 17 form an integral part of these financial statements.
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Property Newco Two Limited

Balance sheet as at 31 December 2018

2018 2017

: Note . £000 £000
Fixed assets '
[nvestments 7 ) - 3,438
Current assets
Debtors 8 2,763 24
Creditors: amounts falling due within one year 9 (734) o (1,022)
Net current assets/(liabilities) - . ' 2,029 | (998)
Total assets less current liabilities ) 2,029 2,440
Provisions . - (329)
Net assets ‘ 2,029 2,11
Capital and reserves
Called up share capital i - -
Profit and loss account ‘ , 12 2.029 2,111
Total equity o 2,029 2,111

The notes on pages 11 to |7 form an integral part of these financial statements.

The financial statements of Property Newco Two Limited, registered number 05936169, were approved and
authorised by the Board on &ﬁﬂliﬂ and signed on its behalf by:

A.R. Williams
Director
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Property Newco Two Limited

Statement of changes in equity for the year ended 31 December 2018

Profit and loss

Share capital account Total
£000 £000 £000

At 1 January 2017 o - : 1,274 1,274
Profit for the financial year and total comprehensive ‘
income - 837 837
At 31 December 2017 - 2,111 -2,111
Loss for the financial year and total comprehensive ’ '
income - (82) (82)
At 31 December 2018 - 2,029 2,029
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Property Newco Two Limited

Notes to the financial statements for the year ended 31 December 2018

1 General information

The company is a private company limited by share capital, incorporated in the United Kingdom under the
Companies Act 2006.

The address of its registered office is given on page 1.

2 Accounting policies

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

Statement of compliance .

These financial statements were prepared in accordance with Financial Reporting Standard 102 'The Financial
Reporting Standard applicable in the UK and Republic of Ireland' (as amended following its Triennial review in
2017).

Basis of preparation :
These financial statements have been prepared using the hlstoncal cost convention, except that as disclosed in
the accounting policies certain items are shown at fair value.

The presentation currency of these financial statéments is sterlmg All amounts in the financial statements have -
been rounded to the nearest £1,000. .

Summary of disclosure exemptions

The Company meets the definition of a quallfymg entlty under FRS 102 and has therefore taken advantage of
the disclosure exemptions available to it in respect of its financial statements. Exemptions have been taken in
relation to financial instruments, presentation of a cash flow statement, intra-group transactions and
remuneration of key management personnel.

‘Going concern |
After reviewing the Company’s forecasts and projections, the Directors have a reasonable expectation that the
- Company has adequate resources to continue in operational existence for the 12 months from the date of signing
these. financial statements. The Company therefore continues to adopt the going concern basis in preparing its
financial statements.

On the basis of their assessment of the Company’s financial position and the viability assessment by the Board
of Travis Perkins plc, the Company’s Directors have no reason to believe that a material uncertainty exists that
may cast significant doubt about the ability of the Company to continue in operational existence for the 12
months from the date of signing these financial statements. Thus they continue to adopt the going concern basis
of accounting in preparing the annual financial statements.

Financial instruments

Recognition and measurement

Financial assets and financial liabilities are recognised when the Company becomes a party to the contractual
provisions of the instrument. 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 Company after deducting all of its liabilities.
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Property Newco Two Limited

Notes to the financial statements for the year ended 31 December 2018 (continued)

2 Accounting policies (continued) . ' .

The Company's investment at fair value through profit or loss consists of an investment in an unquoted property
unity trust. The valuation of the investment is based on the Company's share of the Net Asset Value of the Unit
Trust which holds investments in real estate at fair value, plus working capital less outstanding third party debt.
These investments are initially stated at cost and subsequently at fair value, with resulting gains or losses being
recognised in profit or loss.

Impairment of assets

Assets, other than those measured at fair value, are assessed for indicators of i impairment at each balance sheet
date. If there is objective evidence of impairment, an impairment loss is recognised in operating profit in the
profit and loss account as a charge to administrative expenses.

a) Non-financial assets

An asset is impaired where there is objective evidence that, as a result of one or more events that occurred after
initial recognition, the estimated recoverable value of the asset has been reduced. The recoverable amount of an
asset is the higher of its fair value less costs to sell and its value in use.

Where indicators exist for a decrease in a previously recognised impairment loss, the prior impairment loss is
tested to determine whether a reversal is required. An impairment loss is reversed on an individual impaired
asset (other than goodwill) to the extent that the revised recoverable value does not lead to a revised carrying
amount higher than the carrying value had no impairment been recognised.

' b) Financial assets
For financial assets carried at amortised cost, the amount of an impairment is the difference between the asset’s
carrying amount and the present value of estimated future cash flows, discounted at the financial asset’s original
effective interest rate.

For financial assets carried at cost less impairment, the impairment loss is the difference between the asset’s
carrying amount and the best estimate of the amount that would be received for the asset if it were to be sold at
the reporting date.

Tax : :

The tax expense for the period comprises current and deferred tax. Tax is recognised in the profit or loss
account, except that a change attributable to an item of income or expense recognised as other comprehensive
income is also recognised directly in other comprehensive income.

The current income tax charge, including UK corporation tax and foreign tax, is calculated on the basis of tax
rates and laws that have been enacted or substantively enacted by the reporting date in the countries where the
Company operates and generates taxable income.

Deferred tax is recognised in respect of all timing differences between taxable prbﬁts and profits reported in the
financial statements. Timing differences are differences between the Company's taxable profits and its results as
stated in the financial statements that arise from the inclusion of gains and losses in tax assessments in periods

different from those in which they are recognised in the financial statements.
H

-

Unrelieved tax losses and other deferred tax assets are recognised when it is probable that they will be recovered
against the reversal of deferred tax liabilities or future taxable profits.

Deferred tax is measured using the tax rates and laws that have been enacted or substantlvely enacted by the.
reporting date and that are expected to apply to the reversal of the timing difference.
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Property Newco Two Limited

Notes to the financial statements for the year ended 31 December 2018 (continued)

2 Accou‘ntirig policies (continued)

The tax expense or income is presented in the same component of comprehensive income or equity as the
transaction or other event that resulted in the tax expense or income.

Current tax assets and liabilities are offset only when there is a legally enforceable right to set off the amounts
and the Company intends either to settle on a net basis or to realise the asset and settle the liability
simultaneously.

Deferred tax assets and liabilities are offset only if: the Company has a legally enforceable right to set off
current tax assets against current tax liabilities; and the deferred tax assets and deferred tax liabilities relate to
income taxes levied by the same taxation authority on either the same taxable entity or different taxable entities
which intend either to settle current tax liabilities and assets on a net basis, or to realise the assets and settle the
liabilities simultaneously, in each future period in which significant amounts of deferred tax liabilities or assets
are expected to be settled or recovered.

Provisions .

Provisions are recognised when the Company has a present legal or constructive obligation at the reporting date
as a result of a past event, it is probable that the Company will be required to settle that obligation and a reliable
estimate can be made of the amount of the obligation. Provisions are measured at the Directors’ best estimate of
the expenditure required to settle the obligation at the balance sheet date, and are discounted to present value
where the effect is material.

Share capital

Equity instruments represent the ordinary share capital of the Company and are recorded at the proceeds
received, net of the direct costs of issuing the equity instruments. If payment is deferred and the tlme value of
money is material, the initial measurement is on a present value basis.

3 Critical accounting judgements and key sources of estimation uncertainty

In the application of the Company’s accounting policies, which are described in note 2, the Directors are
required to make judgements, estimates and assumptions about the carrying amounts of assets and liabilities that
are not readily apparent from other sources. The estimates and associated assumptions are based on historical
experience and other factors that are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates
- are recognised in the period in which the estimate is revised if the revision affects only that period, or in the
period of the revision and future periods if the revision affects both current and future periods.

Due to the simplicity of the Company's operations, there are no critical accounting judgements and estimates

made in the preparation of these financial statements.

4 Auditor's remuneration

The analysis of auditor's remuneration is as follows:

2018 2017
£000 £000
Fees payable to the Company's auditor for the audit of the Company's '
annual financial statements 3 3
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Property Newco Two Limited

Notes to the financial statements for t.heyear ended 31 December 2018 (continued)

4 Auditor's remuneration (continued)

These fees were borne by another group company. Auditor’s remuneration for non-audit services is disclosed
within the Travis Perkins plc Annual Report. No non-audit services were provided by the auditor directly to the
Company in either the current or prior year.

5 Directors' remuneration

Two (2017: four) of the Directors are paid by other group companies and received total emoluments (including
non-performance related bonuses) of £886,000 (2017: £2,499,000), pension contributions of £134,000 (2017:
£9,000) and performance-related bonus of £nil (2017: £nil) during the year, but it is not practicable to allocate
their remuneration from other group companies for services rendered. In addition, of these Directors, none
(2017: none) are accruing benefits under the Travis Perkins Pensions and Dependents’ Benefit Scheme, which is
a defined benefit pension scheme, and one (2017: three) are contributing towards the Travis Perkins Pension
Plan, which is a'defined contribution scheme, in respect of their service to other group companies.

Two Directors paid by another group company exercised share options during the year (2017: four).

No staff were directly employed by Property Newco Two Limited in either financial period.

6 Tax
Tax charged in the income statement
2018 2017 |
£000 £000
Current taxation
UK corporation tax o _ : .. 696 39
Deferred taxation ‘
Origination and reversal of timing differences . (642) 158
Arising from previously unrecognised tax loss, tax credit or temporary
difference of prior periods 313 -
Total deferred taxation (329) . 158
Tax expense in the income statement 367 197

The tax on profit before tax for the year is higher than the standard rate of corporation tax in the UK (2017:
lower than the standard rate of corporation tax in the UK) of 19% (2017: 19.25%).

The differences are reconciled below:
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Property Newco Two Limited
a

Notes to the financial statements for the year ended 31 December 2018 (continued)

6 Tax (continued) ‘
2018 2017

' £000 £000
Profit before tax 285 1,034
Corporation tax at standard rate . 54 200
Deferred tax credit relating to changes in tax rates or laws - 3)
Increase in UK current tax from adjustment for prior periods ) 313 -
Total tax charge 367 197

The tax .rate for the current period is lower than the prior period due to changes in the UK Corporation tax rate
which decreased from 20% to 19% from 1 April 2017.

This reduction to the UK Corporation tax rate was substantively enacted as part of the Summer Finance Bill
2015 on 26 October 2015 and the 2016 Finance Bill on 15 September 2016, A further reduction will reduce the
main rate to 17% from 1 April 2020. The deferred tax assets and liabilities at the balance sheet date have been
measured using these enacted rates in these financial statements. '

7 F ixed asset investments _
2018 2017

£000 - £000
At 1 January - . 3,438 2,604
(Loss)/gain on investment (3,438) 834

At 31 December - 3,438

The carrying value of the investments in subsidiary undertakings is suppérted by their underlying net assets or
trading.

Fixed asset investment at fair value through profit or loss represents a subscription to 15.06% (2017: 15.06%) of
the units in Merchant Properties Unit, a property owning entity that acquired properties from the Travis Perkins
Group in 2006. This investment presents the Company with the opportunities to generate returns through both
income and capital gains. k

8 Debtors
2018 2017
£000 . £000
Trade debtors : ‘ () -
Amounts owed by group undertakings 2,764 24
2,763 24

Amounts owed by group undertakings include loans and trade balances. The loans are interest free and have no
fixed date for repayment.
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Property Newco Two Limited

Notes to the financial statements for the year ended 31 December 2018 (continued)

9 Creditors: amounts falling due within one year

2018 2017
£000 £000
Due within one year )
Trade creditors 1) -
Amounts due to group undertakings . _ ' - 983
Corporation tax liability ' . 735 ' 39
‘ B 734 1,022

Amounts owed by group undertakings include loans and trade balances. The loans are interest free and have no
fixed date for repayment. No security has been given in relation to any creditors.

10 Deferred tax liability Co-

Provided
2018 2017
£000 £000
Revaluation of investments . - 329
There are no unprovided amounts of deferred tax.
11 Share capital ‘ , ' \
Allotted, called up and fully paid shares
2018 h 2017
No £ No. £
Ordinary shares of £1 each 1 1 1 1

There were no changes to share capital during the year.

There is a single class of ordinary shares. There are no restrictions on the distribution of dividends and the
repayment of capital.

12 Reserves

The profit and loss reserve represents cumulative profits or losses. :
The capital redemption reserve represents contributions received from the Company’s parent undertaking.

The profit and loss account represents cumulative profits or losses.

Page 16



Property Newgo Two Limited

Notes to the financial statements for the year ended 31 December 2018 (continued)

13 Contingent liabilities

A £30.0m (2016: £30.0m) overdraft facility advanced to the Group is guaranteed by the Company, along with
other group companies. At the year-end the overdraft facility was not utilised.

14 Related party transactions

The Company has taken advantage of the exemption contained within FRS 102 and not disclosed tr: ansactlons or -
balances with companies that are fellow wholly-owned subsuilarles of Travns Perkins plc.

15 Parent and ultimate parent undertaking

The imniediate and ultimate parent undertaking, controlling party and smallest and largest group to consolidate
these financial statements is Travis Perkins plc, a company registered in England and Wales.

Copies of the Travis Perkins plc group financial statements are available from The Registnar of Companies,
Companies House, Crown Way, Maindy, Cardiff, CF14 3UZ.
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