
















Independent auditor's report to the members of RSL Finance (No.1) PLC 
 

 
Opinion 

We have audited the financial statements of RSL Finance (No.1) PLC (the 'company') for the year ended 

31 May 2025 which comprise of the statement of comprehensive income, the statement of financial position, the 

statement of changes in equity, the statement of cash flows and notes to the financial statements, including a 

summary of significant accounting policies. 

The financial reporting framework that has been applied in their preparation is applicable law and UK adopted 

international accounting standards. 

In our opinion, the financial statements: 

 give a true and fair view of the state of the company's affairs as at 31 May 2025 and of the 
company's loss for the year then ended; 

 have been properly prepared in accordance with UK adopted international accounting standards; 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 under those standards are further described in the "Auditor's responsibilities for the audit 

of the financial statements" section of our report. We are independent of the company in accordance with the ethical 

requirements that are relevant to our audit of the financial statements in the UK, including the FRC's Ethical 

Standard, as applied to listed entities and public interest entities and we have fulfilled our other ethical 

responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained is 

sufficient and appropriate to provide a basis for our opinion. 

 

 
Conclusions relating to going concern 

In auditing the financial statements, we have concluded that the directors' use of the going concern basis of 

accounting in the preparation of the financial statements is appropriate. 

Our audit procedures to evaluate the directors' assessment of the company's ability to continue to adopt the going 

concern basis of accounting included but were not limited to: 

 Undertaking an initial assessment at the planning stage of the audit to identify events or conditions that 
may cast significant doubt on the company's ability to continue as a going concern; 

 Considering the inherent risks associated with the company's business model including the effects arising 
from macro-economic uncertainties such as Brexit and Covid-19. We assessed and challenged the 
reasonableness of estimates made by the directors and the relevant disclosures and analysed how those 
risks might affect the company's financial resources or ability to continue operations over the going concern 
period; 

 Making inquiries with the Directors and reviewing the board minutes and available written communication 
with counterparties in order to understand the future plans and to identify potential contradictory 
information; 

 Assessing the adequacy of the disclosures with respect to the going concern assertion. 

 
Based on the work we have performed, we have not identified any material uncertainties relating to events or 

conditions that, individually or collectively, may cast significant doubt on the company's ability to continue as a going 

concern for a period of at least twelve months from when the financial statements are authorised for issue. 

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the 

relevant sections of this report. 
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Key audit matters 

Key audit matters are those matters that, in our professional judgement, were of most significance in our 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) we identified, 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. 

These matters were addressed in the context of our audit of the financial statements as a whole, and in forming 

our opinion thereon, and we do not provide a separate opinion on these matters. 

We summarise below the key audit matters in forming our audit opinion above, together with an overview of the 

principal audit procedures performed to address each matter and, where relevant, key observations arising from 

those procedures. 

These matters, together with our findings, were communicated to those charged with governance through our Audit 

Completion Report. 

 

 
Overall audit strategy 

We designed our audit by determining materiality and assessing 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. 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. 

Based on considerations set our below, our audit areas of focus included: 

 Existence and valuation of loans receivable measured at amortised cost. 

 Review of estimation of expected credit losses under IFRS 9. 

 Review of estimation of deferred consideration. 
 

 
How we tailored our audit scope 

The company is a special purpose vehicle with listed debt in the XLON, a regulated market in the London Stock 

Exchange. The directors control the affairs of the company and they are responsible for the overall investments 

policy which is determined by them. The company engages the directors to manage certain duties and 

responsibilities with regards to the day-to-day management of the company. We tailored the scope of audit 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 operational structure of the company, the accounting processes and controls, and the industry in 

which the company operates. 

The company has delegated certain responsibilities to the Administrator including maintenance of the accounting 

records. The financial statements, which remain the responsibility of the directors, are prepared on their behalf by 

the Administrator. The company has appointed a Banker to hold the company's assets. 

In establishing the overall approach to our audit, we assessed the risk of material misstatement taking into account 

the nature, likelihood and potential magnitude of any misstatement. As part of our risk assessment, we considered 

the company's interaction with the Administrator, and we assessed the control environment in place at the 

Administrator. 
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Key Audit Matters 
 

Description of Significant Matters and Our Audit Response 

 

Existence and valuation of loans 
receivable 
 
Review of estimation of expected 
credit losses under IFRS 9 

 

There is a risk that the financial assets that the company invests in do not exist or that 
the balances included in the Statement of Financial Position of the company at 31 May 
2025 are not valued in line with IFRS as adopted by the UK. Significant auditor’s 
attention was deemed appropriate because of the materiality of the loans. 
 
The allowance for impairment losses is an inherently judgmental area due to the use 
of subjective assumptions and a high degree of estimation. IFRS 9 requires allowance 
for impairment losses to be determined on an Expected Credit Loss (‘ECL’) basis.  
 

The entity uses a model to determine the expected losses which requires judgement 
when determining the input parameters and requires assumptions in determining the 
probability of default. Due to the subjective nature of these assumptions, there is an 
increased risk or error. 

 

The allowance for impairment losses relating to the entity's exposure to credit risk 
requires the directors to make judgement over the ability of the counterparties to make 
future loan repayments. Additional judgement is required to determine staging 
allocation where quantitative and qualitative metrics are considered to identify whether 
there has been a significant increase in credit risk. 

 
An ECL is recorded to the extent it is considered material to the entity. The ECL charge 
for 2025 is £nil (2024: £nil). 

The following audit work has been performed to address the risk: 

 
 Obtained direct independent confirmation of the existence of the loans 

from the counterparties and agreed amounts held to the accounting 
records. 

 

 Recalculated the amortised cost of the loans based on the effective interest 
method. 

 

 Completed an impairment review by reviewing the borrowers’ latest signed 
financial statements and credit rating noting no concerns that would 
indicate the borrower could not repay the loans. 

 

 Reviewed compliance of the performance of the borrowers against 
their loan covenants on every interest payment date. 

 

 Confirmed that the loans continued to perform post year end in 
accordance with the agreements by tracing a sample of principal and 
interest receipt post year end to the bank statements. 

 

 Considered the appropriateness of methodology used by management for 
expected credit losses. 

 

 Tested the mathematical integrity of the model. 

 

 Reviewed the assumptions used in applying the methodology adopted 
and assessed them for reasonableness. 

 

 Tested the completeness of the loan portfolio applied to the model. 

 

 Tested the process in place at the company to allocate loans to the IFRS 9 
credit risk stages. 

 

 Assessed the suitability and relevance of the key assumptions applied to 
determine probability of default and loss given default. 

 
 Engaged external specialists to review the appropriateness of the 

methodology and the underlying assumptions. 

 
Our observations 

 

 Based on the work performed, we found that the financial assets exist and are 
valued in line with IFRS. The assumptions used by the management in the 
impairment assessment are reasonable and the allowance for impairment 
losses as at 31 May 2025 is consistent with the requirements of IFRS 9. 
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Review of Deferred 
Consideration 
 

 
The draft financial statements showed a material increase in the deferred 
consideration balance which led to the financial statements initially showing a net 
liability position.  
 
The clause requires management to estimate the amounts standing the benefit of the 
company at a point in time each year and at the loan end date of 31 March 2038. If the 
amount is in excess of predetermined ratios of the running costs of the entity, then a 
balance is due. Management have historically used a proxy cash figure to estimate the 
balance that is standing to benefit of the entity at year end date.  
 
There is significant risk over the accuracy of the estimate management have used. 
There is also the risk that that the clauses were being incorrectly applied. The 
combination of the significant change in the value of the balance along with the 
estimation uncertainty involved in the forecasting warranted significant audit attention. 
 
 
The following audit work has been performed to address the risk associated with this 
significant increase in deferred consideration:  
 

 Ensured the mathematical integrity of the calculations of the deferred 
consideration year-end balance. 

 

 Considered the calculations used as compared with the requirements of the 
original loan agreements. 

 

 Engaged with management and key personnel to understand their 
perspectives and gather additional insights to increase the accuracy of the 
deferred consideration balance. 

 

 Sought counsel opinion regarding the technical framework of the deferred 
consideration clauses in the loan documentation. 

 

 Requested client perform updated cashflow forecast. 

 

 Reviewed client cashflow forecast for reasonableness. 

 

 Recalculated our own forecast to 31 March 2038 to challenge management 
calculations. 

 
Our observations 

 

 Based on the work done we confirmed the enforceability of the deferred 
consideration clauses and the requirement of an amendment to the draft 
balance. The improved estimate of the future cash position of the entity lead 
to an adjustment to the deferred consideration balance of £251K. 

 

calitagordon
Typewritten text
 Page 9



Our application of materiality and an overview of the scope of our audit 

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 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 £ 1,000,000 

How we determined it 1% of total assets 

Rationale for benchmark applied We consider total assets as the key benchmark as it is the main 

driver of repayments to the loan note holders. As such, we based

our materiality levels based on this benchmark. 

Performance materiality Performance materiality is set to reduce to an appropriately low 

level the probability that the aggregate of uncorrected and 

undetected misstatements in the financial statements exceeds 

materiality for the financial statements as a whole. 

We set performance materiality at £650,000 which represents 

65% of overall materiality. 

Reporting threshold We agreed with the directors that we would report to them 

misstatements identified during our audit above £50,000 as well 

as misstatements below that amount that, in our view, warranted 

reporting for qualitative reasons. 

 
As part of designing our audit, we determined materiality and assessed the risk of material misstatement in the 

financial statements, whether due to fraud or error, and then designed and performed audit procedures responsive 

to those risks. In particular, we looked at where the directors made subjective judgements such as making 

assumptions on significant accounting estimates. 

We tailored the scope of our audit to ensure that we performed sufficient work to be able to give an opinion on 

the financial statements as a whole. We used the outputs of a risk assessment, our understanding of the 

company, its environment, controls and critical business processes, to consider qualitative factors in order to 

ensure that we obtained sufficient coverage across all financial statement line items. 

 
Other information 

The directors are responsible for the other information. The other information comprises the information included 

in the annual report and financial statements, other than the financial statements and our auditor's report thereon. 

Our opinion on the financial statements does not cover the other information and, except to the extent otherwise 

explicitly stated in our report, we do not express any form of assurance conclusion 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 otherwise appears to be materially misstated. If we identify such material 

inconsistencies or apparent material misstatements, we are required to determine whether there is a material 

misstatement in 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 in this regard. 

 

Opinions on other matters prescribed by the Companies Act 2006 

In our opinion, based on the work undertaken in the course of the audit: 

 the information given in the Strategic Report and the Directors' Report for the financial year for 
which the financial statements are prepared is consistent with the financial statements; and 

 the Strategic Report and the Directors' Report have been prepared in accordance with applicable legal 
requirements. 
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Matters on which we are required to report by exception 

In light of the knowledge and understanding of the company and its environment obtained in the course of. the 

audit, we have not identified material misstatements in the Strategic Report or the Directors' Report. 

 

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006 requires 

us to report to you if, in our opinion: 

 adequate 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 

 the company 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. 
 

 
Responsibilities of Directors 

As explained more fully in the directors' responsibilities statement set out on page 5, the directors are responsible 

for the preparation of the financial statements and for being satisfied that they give a true and fair view, and for 

such internal control as the directors 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. 

 

 
Auditor's 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 auditor's report that includes our opinion. 

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance 

with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or 

error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence 

the economic decisions of users taken on the basis of these financial statements. 

Explanation as to what extent the audit was considered capable of detecting irregularities, including 
fraud 

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures 

in line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities, 

including fraud. Owing to the inherent limitations of an audit, there is an unavoidable risk that material 

misstatement in the financial statement, may not be detected, even though the audit is properly planned 

and performed in accordance with the ISAs (UK). The extent to which procedure are capable of defecting 

irregularities including fraud is detailed below. 

Based on our understanding of the company and industry, we identified that the principal risks of non- compliance 

with laws and regulations relate to Data Privacy law, and listing requirements of the London Stock Exchange to 

which the company's debt are listed, and we considered the extent to which non- compliance might have a material 

effect on the financial statements. We also considered those laws and regulations that have a direct impact on the 

preparation of the financial statements such as the Companies Act 2006 and UK tax legislation 

 

We evaluated management's incentives and opportunities for fraudulent manipulation of the financial statements 
(including the risk of override of controls), and determined that the principal risks were related to posting inappropriate 
journal entries to manipulate financial performance and management bias through judgements and assumptions in 
significant accounting estimates, in particular in relation to significant one- off or unusual transactions. We apply 
professional scepticisms through the audit to consider potential deliberate omission or concealment of significant 
transactions, or incomplete/inaccurate disclosures in the financial statements. 

In response to these principal risks, our audit procedures included but were not limited to: 

 inquiries of company's directors on the policies and procedures in place regarding compliance with laws 
and regulations, including consideration of known or suspected instances of non-compliance and whether 
they have knowledge of any actual, suspected or alleged fraud; 
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 inspection of the company's regulatory and legal correspondence and review of minutes of directors' 
meetings during the year to corroborate inquiries made; 

 gaining an understanding of the internal controls established to mitigate risk related to fraud; 

 discussion amongst the engagement team in relation to the identified laws and regulations and regarding 
the risk of fraud, and remaining alert to any indications of non-compliance or opportunities for fraudulent 
manipulation of financial statements throughout the audit; 

 identifying and testing journal entries to address the risk of inappropriate journals and management 
override of controls; 

 designing audit procedures to incorporate unpredictability around the nature, timing or extent of our testing; 
challenging assumptions and judgements made by management in their significant accounting estimates 
surrounding the measurement of the provision for expected credit losses; 

 review of the financial statement disclosures to underlying supporting documentation and inquiries of the 
directors; and 

 the engagement partner has assigned engagement team members who, collectively, have relevant 
industry knowledge, knowledge of applicable accounting framework (i.e. IFRS, as adopted by the UK) and 
auditing standards (i.e. ISA UK), and proficiency in applicable regulatory reporting rules and other 
requirements for the company. 

The primary responsibility for the prevention and detection of irregularities including fraud rests with those 
charged with governance and management. As with any audit, there remains a risk of non-detection or 
irregularities, as these may involve collusion, forgery, intentional omissions, misrepresentations or override of 
internal controls. 

A further description of our responsibilities for the audit of the financial statements is located on the Financial 

Reporting Council's website at www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor's 

report. 

 

 
Other matters which we are required to address 

We were initially appointed on 6 January 2023 to audit the financial statements for the period ended 

31 May 2022 and subsequent financial periods. We were reappointed by the Board of Directors to audit the 

financial statements for the year ended 31 May 2023 and subsequent financial periods. The period of total 

uninterrupted engagement is 4 years, covering the periods ended 31 May 2022 to 31 May 2025. 

The non-audit services prohibited by the FRC's Ethical Standard were not provided to the company and we remain 

independent of the company in conducting our audit. 

Our audit opinion is consistent with the additional report to the board of directors. 

 

Use of the audit report 

 
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. 

 
 
 

 

Ahsan Miraj (Senior Statutory Auditor) 

For and on behalf of Bright Grahame Murray Chartered 

Accountants 

Statutory Auditor 

Emperor's Gate 114a 

Cromwell Road 

Kensington 

London 

SW7 4AG 

Date: 9 March 2026
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