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Boketto Midco Limited

Annual report and financial statements for the year ended 31 December 2018

Strategic report

The directors present their strategic report on the company for the year ended 31 December 20138.

Principal activities

The principal activity of the company is that of a corporate holding company, with listed debt.

Review and results for the year

The loss for the year was £253k (2017: £309k). At 31 December 2018 the company had net assets of £622k (2017:
£875Kk).

During the year the company received £29,902k (2017: £nil) of interest on loan notes owed by a subsidiary
undertaking, and used this to fund the payment of £29,902k {2017: £nil) of interest on external loan notes.

Analysis based on key performance indicators

The company has no specific key performance indicators and the company's ultimate parent company, Boketto Holdeo
Limited, has disclosed its key performance indicators. The financial statements of Boketto Holdco Limited can be
obtained from the address in note 15.

Principal risks and uncertainties
Business risk

The management of the business and the execution of the company’s strategy are determined by Boketto Heldeo
Limited, the company’s ultimate parent. Discussion of these risks and uncertainties, in the context of the group is
provided in the Boketto Holdco group consolidated financial statements.

Financial risk management
Liguidity risk
The company is reliant on external financing to support its activities with a combination of equity and long-term loan

notes.

The loan notes issued by Boketto Midco Limited, are repayable {other than at the company’s option) in 10 years from
the December 2015 issue date and are subject to certain financial covenants and undertakings which the directors
monitor.

The directors consider the funding needs of the company to be robust.

Interest rate risk

The company is not exposed to interest rate risk because all loan notes accrue interest at a 10% interest rate, fixed
until December 2025, and have no scheduled repayments until that date.

Approved by the Board of Directors and signed on behalf of the Board on 27 March 2019,

—

N Steinmeyer

Director
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Directors’ report

The directors present their report on the affairs of the company, together with the financial statements and auditors’
report, for the year ended 31 December 2018,

Going coneern

Taking into account the trading of the Boketto Holdco group, the directors have a reasonable expectation that the
company (and group) has adequate resources to continue in existence for the foreseeable future, being at least twelve
months from the date the financial statements are signed. Therefore, they have adopted the going concern basis in
preparing these financial statements. In concluding on going concern the directors have taken account of the following
poinfs,

The Boketto Holdco group uses external debt financing as part of a balanced capital structure. Any payments of
capital and interest on external senior debt facilities are fuinded by intercompany loans from Audley Travel Group
Limited, a subsidiary undertaking. The resulting loan balance from Audley Travel Group Limited to the group
holding companies, including Boketto Midco Limited, is expected to be settled from future company dividends to the
holding companies. Intercompany loans include loan notes between group companies which accumulate interest (not
payable in cash) at 10% per annum. The loan notes in the group structure have no scheduled cash repayment in the
normal course of operations.

Monthly cash flow forecasts have been prepared for the business to the end of 2020. These cash flows assume that the
profitability of Audley Travel Group Limited and Audley Travel US Inc. grows in accordance with the detailed
business plan which has been approved by the board of directors. Management prepare cash flow forecasts that
assume that all liabilities of the business are met in accordance with contractual terms.

Future developments
The strategy of the company remains focused on holding listed debt as part of the Boketto Holdco group.

The strategy of the Boketto Holdco group remains focussed on organic growth and the group continues to expand with
new product offerings and investment in the back-office platforms. The directors believe that due to the group’s
unique and varied product, the profile of the customer base and the enhanced operational capability, the outlook
remains positive.

Branches outside the UK
The company does not have any branches outside the UK as defined in section 1046(3) of the Companies Act 2006.
Dividends

The loss for the year is shown in the statement of comprehensive income on page 9. The directors recommend that no
dividend is paid (2017: nil).

Political and charitable contributions

The company made no charitable donations during the year (2017; £nil), The company made no political donations nor
incurred any political expenditure during the year (2017: £nil).

Principal risks and uncertainties

The principal risks and uncertainties facing the company are discussed in the strategic report on page 2.

Directors

The directors who served during the year under review and up to the date of signing these financial statements were:

N Longman (appointed 27 September 2018)
R Prosser
N Steinmeyer

I Simkins resigned as a director of the company on 18 December 2018,
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Directors’ report (continued)

Directors’ indemnities
The company has made qualifying third-party indemnity provisions for the benefit of its directors which were made
during the year and remain in force at the date of this report.

Statement of directors’ responsibilities

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

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the financial statements in accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework”, and
applicable law). Under company law the directors must not approve the financial statements unless they are satisfied
that they give a true and fair view of the state of affairs of the company and of the profit or loss of the company for
that period. In preparing the financial statements, the directors are required to:

s select suitable accounting policies and then apply them consistently;

o state whether applicable United Kingdom Accounting Standards, comprising FRS 101, have been followed,
subject to any material departures disclosed and explained in the financial statements;
make judgements and accounting estimates that are reasonable and prudent; and
prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in business.

The directors are also responsible for safeguarding the assets of the company and hence for taking reasonable steps for
the prevention and detection of fraud and other irregularities.

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 ensute that the financial statements comply with the Companies Act 2006.The directors are also
responsible for safeguarding the assets of the company and hence for taking reasonable steps for the prevention and
detection of fraud and other irregularities.

Directors’ confirmations
In the case of each director in office at the date the directors’ report is approved:

e so far as the director is aware, there is no relevant audit information of which the company’s auditors are
unaware; and

o they have taken all the 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.

Matters covered in the strategic report

Disclosure of the company's business review and financial risk management are provided in the strategic report.

Approved by the board of directors and signed on behalf of the board.

N Steinmeyer
Director
27 March 2019



Independent auditors’ report to the members of Boketto
Midco Limited

Report on the audit of the financial statements

Opinion
In our opinion, Boketto Mideo Limited’s financial statements:

s give a true and fair view of the state of the company’s affairs as at 31 December 2018 and of its Joss for the year
then ended;

« have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice
(United Kingdom Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework”, and
applicable law); and

o  have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements, included within the annual report and financial statements (the “Annual
Report”), which comprise: the statement of financial position as at 31 December 2018; the statement of comprehensive
income and the statement of changes in equity for the year then ended; and the notes to the financial statements, which
include a description of the significant accounting policies.

Basis for opinion

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

Independence

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

Our audit approach
Context

Boketto Midco Limited holds debt which is listed on the International Stock Exchange and its principal activity is that
of a corporate holding company.

Querview

Overall materiality: £2,200,000 (2017: £2,275,000), based on 1% of total assets.

We have no key audit matters to report.




Independent auditors’ report to the members of Boketto
Midco Limited

The scope of our qudit

As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the
financial statements. In particular, we looked at where the directors made subjective judgements, for example in
respect of significant accounting estimates that involved making assumptions and considering future events that are
inherently uncertain. As in all of our audits we also addressed the risk of management override of internal controls,
including evaluating whether there was evidence of bias by the directors that represented a risk of material
misstatement due to fraud.

Key audit matters

Key audit matters are those matters that, in the auditors’ professional judgement, were of most significance in the audit
of the financial statements of the current period and include the most significant assessed risks of material
misstatement (whether or not due to fraud) identified by the auditors, including those which had the greatest effect on:
the overall audit strategy; the allocation of resources in the audit; and directing the efforts of the engagement team. We
determined that there were no key audit matters applicable to the Company to communicate in our report.

How we tailored the audit scope

We tailored the scope of our andit to ensure that we performed enough work to be able to give an opinion on the
financial statements as a whole, taking into account the structure of the company, the accounting processes and
controls, and the industry in which it operates.

The Company’s accounting process is structured around a single finance team in Witney, maintaining their own
accounting records and controls. All financial reporting, including the financial statement disclosures, are performed by
the same finance team.

We focussed our audit on all material items in the financial statements, which were audited by a single engagement
team.

Materiality

The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for
materiality. These, together with qualitative considerations, helped us to determine the scope of our audit and the
nature, timing and extent of our audit procedures on the individual financial statement line items and disclosures and
in evaluating the effect of misstatements, both individually and in aggregate on the financial statements as a whole.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Overall materiality £2,200,000 (2017; £2,275,000).

How we determined it 1% of total assets.

Rationale for benchmark We applied this benchmark as we consider this metric is the most appropriate

applied given the nature of the Company’s activities, being a financing and an
intermediate holding company.

We agreed with the Audit Commitiee that we would report to them misstatements identified during our audit above
£100,000 (2017: £57,000) as well as misstatements below that amount that, in our view, warranted reporting for
qualitative reasons,

Conclusions relating to going concern
IS4s (UK) require us to report to you when:

+  the directors’ use of the going concern basis of accounting in the preparation of the financial statements is not
appropriate; or

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

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

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



Independent auditors’ report to the members of Boketto
Midco Limited

Reporting on other information

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

In connection with our audit of the financial statements, our responsibility is to read the other information and, in
doing so, consider whether the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit, or ctherwise appears to be materially misstated. If we identify an apparent material
inconsistency or material misstatement, we are required to perform procedures to conclude whether there is a material
misstatement of the financial statements or a material misstatement of the other information. If, based on the work we
have performed, we conclude that there is a material misstatement of this other information, we are required to report
that fact. We have nothing to report based on these responsibilities.

With respect to the Strategic Report and Directors’ Report, we also considered whether the disclosures required by the
UK Companies Act 2006 have been included.

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

Strategic Report and Directors’ Report

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

In light of the knowledge and understanding of the company and its environment obtained in the course of the audit,
we did not identify any material misstatements in the Strategic Report and Directors’ Report.

Responsibilities for the financial statements and the audit
Responsibilities of the directors for the financial statements

As explained more fully in the Statement of directors’ responsibilities set out on page 4, the directors are responsible
for the preparation of the financial statements in accordance with the applicable framework and for being satisfied that
they give a true and fair view. The directors are also responsible for such internal control as they determine is necessary
to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or
error.

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

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a gnarantee that an audit condueted in accordance with
1SAs (UK) will always detect a material misstaternent when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these financial statements.

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

Use of this report

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



Independent auditors’ report to the members of Boketto
Midco Limited

Other required reporting

Companies Act 2006 exception reporting

Under the Companies Act 2006 we are required fo report to you if, in our opinion:

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

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

certain disclosures of directors’ remuneration specified by law are not made; or

the financial statements are not in agreement with the accounting records and returns.

We have nho exceptions to report arising from this responsibility.

UAWU@_,_ M

Matthew Fall (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

Reading

27 March 2019
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Statement of comprehensive income
for the year ended 31 December 2018

2018 2017
Note £000 £°000
Administrative expenses (14) (3)
Operating loss (14) (3)
Finance income 7 22,489 20,583
Finance expenses 8 (22,728) (20,889)
Net finance expense 239) (306)
Loss before taxation (253) 309)
Taxation on loss 9 - -
Loss for the financial year (253) (309)
Other comprehensive income
Other comprehensive income - -
Total comprehensive loss for the financial year (253) (309)

All results are derived from continuing activities. The total comprehensive loss is all attributable to the owners of the
parent company.

The notes on pages 12 to 19 form an integral part of these financial statements.
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Annual report and financial statements for the year ended 31 December 2018

Statement of financial position
as at 31 December 2018

2018 2017
Note £'000 £000
Non-current assets
Investments 10 1,540 1,540
1,540 1,540
Current assets
Trade and other receivables 11 218,805 225,994
218,505 225,994
Total assets 220,345 227,534
Current liabilities
Trade and other payables 12 3,967 3,726
3,967 3,726
Non-current liabilities
Borrowings 13 215,756 222,933
215,756 222,933
Total liabilities 219,723 226,659
Net assets 622 875
Equity
Share capital 14 1,543 1,543
Accumulated losses 14 (921) (668}
Total equity 622 875

The notes on pages 12 to 19 form an integral part of these financial statements.
The financial statements of Boketto Midco Limited (registered number 09908463) on pages 9 to 19 were approved by
the board of directors and authorised for issue on 27 March 2019.

Signed on behalf of the board of directors.

-~

<

N Steimmeyer

Director

10
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Statement of changes in equity
for the year ended 31 December 2018

Share Accumulated Total
capital fosses

£006 £000 £°000
At 1 January 2017 1,543 (35% 1,184
Loss & total comprehensive loss for the financial year - (309) (309)
At 31 December 2017 1,543 (668) 875
Loss & total comprehensive loss for the financial year - (253) (253)
At 31 December 20138 1,543 (921) 622

The notes on pages 12 to 19 form an integral part of these financial statements.

11
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Notes to the financial statements
for the year ended 31 December 2018

1. General information

Boketto Midco Limited (‘the company') is a private company limited by shares and incorporated and domiciled
in England and Wales. The registered address of the company is New Mill, New Mill Lane, Witney,
Oxfordshire, 0X29 9SX. The nature of the company’s operations and its principal activity are set out in the
Strategic report on page 2.

2. Accounting policies

The principal accounting policies of the company are summarised below. They have been applied consistently
throughout to all periods presented in these financial statements.

2.1  Basis of preparation of financial statements

The financial statements of Boketto Midco Limited have been prepared in accordance with Financial Reporting
Standard 101, ‘Reduced Disclosure Framework’ (FRS 101). The financial statements have been prepared
under the historical cost convention and in accordance with the Companies Act 2006, as applicable to
companies using FRS 101.

The preparation of financial statements in conformity with FRS 101 requires the use of certain critical
accounting estimates. It also requires management to exercise its judgement in the process of applying the
company’s accounting policies. The areas involving a higher degree of judgement or complexity, or areas
where assumptions and estimates are significant to the financial statements, are disclosed in Note 3.

2.2 Qualifying entity disclosure exemptions

The company's ultimate parent undertaking, Boketto Holdco Limited, includes the company in its consolidated
financial statements. The consolidated financial statements of Boketto Holdco Limited are prepared in
accordance with IFRS and are available to the public from the address in Note 15. In preparing these financial
statements, the company has taken advantage of the disclosure exemptions for qualifying entities and has
applied the exemptions available under FRS 101 in respect of the following disclosures:

() the requirements of IFRS 7, Financial Instruments: Disclosures';

{(b) paragraphs 91 to 99 of IFRS 13, ‘Fair value measurement’ (disclosure of valuation techniques and inputs
used for fair value measurement of assets and liabilities);

(c) paragraph 38 of IAS 1, ‘Presentation of financial statements’ comparative information requirements in
respect of paragraph 79(a)(iv) of IAS 1;

(d) the following paragraphs of IAS 1, ‘Presentation of financial statements’:
- 10(d), (statement of cash flows),
— 16 (statement of compliance with all IFRS),
~ 38A (requirement for minimum of two primary statements, including cash flow statements),
— 38B-D (additional comparative information),
— 111 {cash flow statement information), and
— 134-136 (capital management disclosures);
(e) IAS 7, ‘Statement of cash flows’;

(f) paragraph 30 and 31 of IAS 8 ‘Accounting policies, changes in accounting estimates and errors’
(requirement for the disclosure of information when an entity has not applied a new IFRS that has been
issued but is not yet effective);

(g) paragraph 17 of IAS 24, ‘Related party disclosures’ (key management compensation);

(h) the requirements in IAS 24, ‘Related party disclosures’ to disclose related party transactions entered into
between two or more members of a group.

12
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Notes to the financial statements (continued)
for the year ended 31 December 2018

2. Accounting policies (continued)

2.3 Changes in accounting policy and disclosure

No new standards, amendments or interpretations, effective for periods beginning on or after ! January 2018
have had a material impact on the company financial statements.

2.4  Going concern

Taking into account the trading of the Boketto Holdco group, the directors have a reasonable expectation that
the company (and group) has adequate resources to continue in existence for the foreseeable future, being at
least twelve months from the date the financial statements are signed. Therefore, they have adopted the going
concern basis in preparing these financial statements. In concluding on going concern the directors have taken
account of the following points.

The Boketto Holdco group uses external debt financing as part of a balanced capital structure. Any payments
of capital and interest on external senior debt facilities are funded by intercompany loans from Audiey Travel
Group Limited, a subsidiary undertaking. The resulting loan balance from Audley Travel Group Limited to the
group holding companies, including Boketto Midco Limited, is expected to be settled from future company
dividends to the holding companies. Intercompany loans include loan notes between group companies which
accumulate interest (not payable in cash} at 10% per annum. The loan notes in the group structure have no
scheduled cash repayment in the normal course of operations.

Monthly cash flow forecasts have been prepared for the business to the end of 2020. These cash flows assume
that the profitability of Audley Travel Group Limited and Audley Travel US Inc. grows in accordance with the
detailed business plan which has been approved by the board of directors. Management prepare cash flow
forecasts that assume that all liabilities of the business are met in accordance with contractual terms.

25  Consolidation

The company is a wholly owned subsidiary of Boketto Holdco Limited. It is included in the consolidated
financial statements of Boketto Holdco Limited which are publicly available. Therefore, the company is
exempt by virtue of section 400 of the Companies Act 2006 from the requirement to prepare consclidated
financial statements. The address of the ultimate parent’s registered office is included in note 15.

2.6  Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief
operating decision maker. The chief operating decision maker, who is responsible for allocating resources and
assessing the performance of the operating segments, has been identified as the Chief Executive Officer
together with the board of directors.

2.7  Functional and presentation currency

The functional currency of the company is considered to be pounds sterling because that is the currency of the
primary economic environment in which the company operates. The presentational currency of the financial

statements is also pounds sterling.

2.8  Finance income and expense

Interest income and expense is recognised using the effective interest rate method.

13
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Notes to the financial statements (continued)
for the year ended 31 December 2018

2.

Accounting policies (continued)
2.9 Current tax

Current tax is the expected tax payable or receivable on the taxable income or loss for the period, using tax
rates enacted or substantially enacted at the balance sheet date, and any adjustments to tax payable in respect of
previous periods.

2,10 Financial instruments

Financial assets and financial liabilities are recognised when the company becomes a party to the contractual
provisions of the instrument.

Classification

A financial instrument is measured at amortised cost if it meets both of the following conditions and is not
designated as at fair value through profit or loss (FVTPL):

s [t is heid for trading; and

« Its contractual terms give rise on specified dates to cash flows that are solely payments of principal and
interest on the principal amount outstanding.

If an instrument does not meet these conditions, it is measured at FVTPL.

The group applies the IFRS9 simplified approach to measuring expected credit losses which uses a lifetime
expected loss allowance for all trade receivables and contract assets.

Subsequent measurement

Financial instruments at FVTPL are subsequently measured at fair value. Net gains and losses are recognised
in profit or loss.

Financial instruments at amortised cost are subsequently measured at amortised cost using the effective interest
method. The amortised cost is reduced by impairment losses. Interest income, foreign exchange gains and
losses and impairment are recognised in profit or loss. Any gain or loss on derecognition is recognised in
profit or loss.

Derecognition

The company derecognises a financial instrument when the contractual rights or obligations to the cash flows
expire, or it transfers its right or obligation to the contractual cash flows in a transaction in which substantially
all of the risks and rewards of ownership of the financial instrument are transferred.

2.11 Investments

Investments in subsidiaries and associates are measured at cost less impairment. The company amnually
reviews investments for indicators of impairment.

2.12 Borrowings

Borrowings are recognised initially at fair value, net of directly attributable transaction costs incurred.
Borrowings are subsequently measured at amortised cost, with any transaction costs amortised to the income
statement over the period of the borrowings using the effective interest method. Any related interest accruals
are included within borrowings.

2.13  Related parties

The company discloses transactions with related parties which are not wholly owned within the same group. It
does not disclose transactions with members of the same group that are wholly owned as allowed by the
exemptions taken under FRS 101.

i4
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Notes to the financial statements (continued)
for the year ended 31 December 2018

Critical accounting judgements and key sources of estimation uncertainty

Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

Critical accounting estimates and assumptions

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.

There are no estimates and assumptions that have a significant risk of causing a material adjustment to the
carrying amounts of assets and liabilities within the next financial year.

Critical judgements in applying the company’s accounting policies

No significant judgements have been made by management in preparing these financial statements.

Segment information

Management has determined, based on the information reviewed by the Chief Executive Officer (the
company’s chief operating decision maker) that there is only one operating segment identified and therefore,
the assets, liabilities, income and expense of the segment are already disclosed in the primary statements and
notes to these financial statements.

Auditors’ remuneration

Fees payable to PricewaterhouseCoopers LLP and their associates for the audit of the company’s financial
statements were £10k (2017: £10k).

Directors and employees
The average number of persons (including executive directors) employed by the company during the year was:

2018 2017
Number Number

Directors 3 3

There are no employees, other than directors, employed by the company (2017: none). None of the directors
received any remuneration from the company in respect of services for the company in 2018 (2017: nil). All
directors’ remuneration is borne by Boketto Bidco Limited. It is not possible to allocate the directors costs to
individual group companies, so all remuneration is shown in Boketto Holdeo Limited.

15



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

7.

Finance income

2018 2017

£000 £°060

Interest on loan notes owed by subsidiary undertakings 22,489 20,583
Finance expenses

2018 2017

£°000 £°000

Interest on external loan notes 22,400 20,563

Amortisation of foan note issue costs 328 326

22,728 20,889

Taxation on loss
There is no tax charge or credit in either the current or prior year.

The differences between the total tax charge shown above and the amount calculated by applying the standard
rate of UK corporation tax to the loss before tax is as follows:

2018 2017

£°000 £000
Loss on ordinary activities before taxation (253) (309
Taxation on loss on ordinary activities at standard UK corporation
tax rate of 19% (2017: 19.25%) (48) 59
Effects of:
- Expenses not deductible for tax purposes 3,154 2,839
- Group relief received (3,120) (2.951)
- Deferred tax not recognised 14 171

Total taxation charge for the year - -

The Finance Act 2016, which provides for reductions in the main rate of corporation tax from 19% to 17%
effective from 1 April 2020 was substantively enacted on I3 September 2016, These rate reductions have been
reflected in the caleulation of deferred tax at the balance sheet date.

The company has unrecognised deferred tax assets of £248k relating to future payments of loan note interest
(2017: £301k).
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Annual report and financial statements for the year ended 31 December 2018

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

10.

11.

Investments
2018 2017
£2000 £°000
Cost and net book value
At 1 January 1,540 1,540
At 31 December 1,540 1,540

Subsidiary undertakings
The following were directly held subsidiary undertakings of the company at 31 December 2018:

Country of Class of Holding
Company name incorporation Principal activity share %
Boketto Newco Limited United Kingdom Corporate holding company Ordinary 100

The following were indirectly held subsidiary undertakings of the company at 31 December 2018:

Country of Class of Holding

Company name incorporation Principal activity share %%

Boketto Bidco Limited United Kingdom Corporate holding company Ordinary 100
Audley Travel Group Limited United Kingdom Tailor-made tour operator  Ordinary 100
Audley Travel, US Inc. United States of America Tailor-made tour operator  Ordinary 100
African Journeys Limited United Kingdom Dormant Ordinary 100
Journeyfactory.com Limited United Kingdom Dormant Ordinary 100
Antelope Software Limited United Kingdom Dormant Ordinary 100

The registered address of companies incorporated in the United Kingdom is New Mill, New Mill Lane,
Witney, Oxfordshire, 0X29 98X,

The registered address of Audley Travel, US Inc. is 77 North Washington Street, 6™ Floor, Boston, MA 02114,

On 29 November 2018, the Board resolved to strike off Journey Factory.com Limited, African Journeys
Limited and Antelope Software Limited. The process to strike off these companies completed on 26 March
2019,

Trade and other receivables

2018 2017

£000 £000

Loan notes owed by other group undertakings 185,766 185,766
Interest on loan notes owed by other group undertakings 32,461 39,873
Amounts owed by other group undertakings 578 355
218,805 225,994

The loan notes owed by other group undertakings are unsecured, incur compound inferest at a fixed rate of
10% and are repayable on demand. The loan notes were issued at par.

During the year £29,902k of interest was paid by a group undertaking to facilitate the payment of accrued
interest on external loan notes (see note 13).
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Notes to the financial statements (continued)
for the year ended 31 December 2018

12.

13.

Trade and other payables

2018 2017

£000 £000
Accruals 10 -
Amounts owed to other group undertakings 3,957 3,726
3,967 3,726

Amounts owed to other group undertakings are unsecured, interest fiee, have no fixed date of repayment and
are repayable on demand.

Borrowings
2018 2017
Non-current £:000 £2000
External loan notes 211,844 202,128
Capitalised costs of issue (2,285) (2,613)
Interest on external loan notes 6,197 23,418
215,756 222,933
2018 2017
Loan notes (net of issue costs) £000 £000
After five years 215,756 222,933

The loan notes carry non-cash interest at a fixed rate of 10% and mature on 18 December 2025. The loan notes
were issued at par. On 18 October 2018 and 26 November 2018, the company issued PIK notes to the value of
£17,511k and £215k respectively (2017: £16,435k) with respect to accrued interest on the loan notes to a
shareholder with significant influence. On 30 November 2018, the company paid interest of £29,905k to the
loan note holders with respect to a combination of accrued interest and PIK notes. The PIK notes also carry
non-cash interest at 10%, and mature on 18 December 2025 and were issued at par.

Costs of £3,279k incurred in arranging and issuing the loan notes were capitalised and are being amortised over
the period of the loan notes. See note § for the details of the charge to the profit and loss account.

The directors consider that the carrying amount of borrowings approximates to their fair value.
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Notes to the financial statements (continued)
for the year ended 31 December 2018

14.  Share capital

2018 2017
Number Number
At 1 January and 31 December

Ordinary shares of £0.01 each 154,306,369 154,306,369
2018 2017
£2000 £'000

Authorised, called up, allotted and fully paid
154,306,369 ordinary shares of £0.01 each 1,543 1,543

Reserves

Accumulated losses include the cumulative results for the company to date.

15.  Ultimate parent undertaking and controlling party

The company is a subsidiary undertaking of Boketto Holdco Limited, the immediate parent company. The
ultimate controlling party is Boketto Holdco Limited, incorporated in England and Wales, which is the smallest
and largest group in which the results of the company are consolidated.

The conselidated financial statements of this group are available to the public and may be obtained from New
Mill, New Mill Lane, Witney, Oxfordshire, 0X29 95X.
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