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Directors’ report

The directors present their directors’ report and financal siatements for the year ended 31 March 2013

Principal activities

The principal activity of the company 1s the development and operation of care homes together with the provision of
specialist services for the elderly

Business review
Review of financial performance and posttion at year end

The directors are very pleased with the performance in the year, which 15 in ine with expectations Turnover for the
year was £3 5Sm (2012 £I 9m} The company recorded an operating profit of £1 Om (2842 £0 im)

Objectives

» To estabhish and integrate care homes within the Willowbrook Healthcare group They will all be of the hughest
quality from both an environmental and care delivery perspective,

e To recruit and provide tramning to staff of a similarly high calibre,

¢ Continue to evolve and use our quality assurance system to assist in this aim of providing high quality care to the
vulnerable elderly,

¢ Continuous expenditure on the environment and fabric of the buildings Continued recognition of the
importance of this to the residents of our facilitres,

¢ To achieve above industry average outcomes from reviews and inspections undertaken by sector regulators, and
* To achieve a financial performance 1n line with budget and i excess of sector norms

How we will achieve this

* Building care homes n the correct locations, to standards well in excess of the required minimum,
+ Providing a career path for all our staff,

¢ Providing the traming and support to teach staff the art of caring,

* Complying with all regulatory requirements, and

* Providing better care than our competitors

How we will assess our performance

¢ Close supervision of home managers by high calibre and experienced area managers,

¢ Achievable care home budgets, and

¢ Weekly reporting to care home managers on key performance indicators

Assessment of uncertainties and risks

¢ Continued assessment of the long term care sector and the potential changes on the honzon,

s Review of government policy and the impact on the care sector of proposed changes in erther social economic
terms or direct government focus Respond to potenuial changes in the general political view of the privately
provided care sector,

¢ Review of the housing market and pensions, enabling an assessment of service user’s abihity to pay for care
services, and

¢ Managing the financial nsk resulting from fluctuations n interest rates through appropriate hedgmg
arrangements
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Directors’ report (continued)

Business review (continued)

Key performance indicators

The company monnors the performance of the business using the following
s FEarnings before interest, deprectation, amortisation and tax, and

¢ Operating cash generation

Other indicators are occupancy rates and the proportion of private pay clients who are attracted to homes of a high
standard — the company 1s one of the few which has near 100% single rooms with en surte facilities

The company also attracts a high calibre of staff due to its tramming and support programmes and achieves well 1n
excess of the 30% minimum for staff achieving NVQ level 2 or above

Proposed dividend

The directors do not recommend the payment of a dividend

Directors

The directors who held office during the year were as follows

I Matthews
MF Proctor (appomnted 16 May 2012)
JMB Strowbrnidge

Pohtical and charntable contributions

The company made no political or charitable donations or incurred any politicat expenditure during the year

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there 1s no relevant audit information of which the company’s auditor 1s unaware, and each director has taken
all the steps that they ought to have taken as a director 1o make themselves aware of any relevant audit mformation
and to establish that the company’s auditor 1s aware of that information

Auditor

Pursuant 10 Section 487 of the Comparues Act 2006, the auditor will be deemed to be reappointed and KPMG LLP
will therefore continue 1n office

By order of the
15 Basset Court

Loake Close

Grange Park

Northampton

JMB St i NN4 5EZ
Durector

28 June 2013
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Statement of directors’ responsibilities in respect of the directors’ report and the
financial statements

The directors are responsible for preparing the directors’ report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law they
have elected to prepare the financial statements in accordance with UK Accounting Standards and applicable law
(UK Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are satisfied that they give a
true and fatr view of the state of affairs of the company and of the profit or loss of the company for that period

In preparing these financial statements, the directors are required to
* seclect suitable accounting policies and then apply them consistently,
e make judgements and estimates that are reasonable and prudent,

» state whether apphicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financal statements, and

e prepare the financial statements on the going concern basis unless 1t 1s inappropnate to presume that the
company will continue n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explan 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 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

The directors are responsible for the maintenance and integnty of the corporate and financial information included
on the company’s website Legislanon in the UK governing the preparation and dissemination of financial
statements may differ from legislation in other junisdictions




KPMG LLP

Quayside House

110 Quayside
Newcastle upon Tyne
NE1 3DX

United Kingdom

Independent auditor’s report to the members of Avery Homes Cliftonville
Limited

We have audited the financial statements of Avery Homes Chfionville Limited for the year ended 31
March 2013 set out on pages 6 to 16 The financial reporting framework that has been applied tn their
preparation 1s applicable law and UK Accounting Standards (UK Generally Accepted Accounting
Practice)

This report 1s 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 1n 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 audst work, for this report, or for the opinions we
have formed

Respective responsibilities of directors and auditor

As explamed more fully in the directors' responsibilities statement set out on page 3, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view Our responsibility 1s to audit, and express an opmion on, the financial statements tn accordance
with applicable law and International Standards on Auditing (UK and Ireland) Those standards require us
to comply with the Auditing Practices Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 15 provided on the Financial Reporting
Council’s website at www frc org uk/auditscopeukprivate.

Opmion on financial statements
In our opinion the financial statements

s give atrue and fair view of the state of the company's affairs as at 31 March 2013 and of its profit for
the year then ended,

¢ have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and
®  have been prepared in accordance with the requirements of the Companies Act 2006
Opimion on other matter prescribed by the Compantes Act 2006

In our opinion the mformation given 1n the directors' report for the financial year for which the financial
staternents are prepared 1s consistent with the financial statements



Independent auditor’s report to the members of Avery Homes Cliftonville
Limited (continued)

Matters on which we are required to report by exception

We have nothing 1o report in respect of the following matters where the Companies Act 2006 requires us
tc report to you 1f, 1n our opinion

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

e the financial statements are not in agreement with the accounting records and returns, or
s certain disclosures of directors’ remuneration specified by law are not made, or

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

 (Sentor Statutory Auditor) 28 June 2013
forand on behalf of KPMG LLP, Statutory Auditor

Chartered Accountants

Quayside House

110 Quayside

Newecastle upon Tyne

NEI1 3DX




Profit and loss account

Jfor the year ended 3] March 2013
Note

Turnover 2
Cost of sales

Gross profit
Administrative expenses — pre opening costs 6
Admnistrative expenses — other

Operating profit

Imterest payable and similar charges 7
Profit/(loss) on ordinary activities before taxation 2-7
Tax on profit/(loss) on erdinary activities 8
Profit/(loss) for the financial year 15

All results denive from continuing operations

There were no gains or losses other than the result for the year

Avery Homes Chftonwille LLimued
Dhrectors’ report and financial statements

2013
£ £

3,473,828
(1,751,434)

1,722,394

(726,927)

(726,927)

995,467
(476,601)

518,866
{156,800)

362,066

—_—

31 March 2013

2012
£ £

1,883,221
(1,062,050)

821,171
(128.275)
(598,527)

(726,802)

94,369
(490,506)

(396,137)
204,571

{191,366)
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Balance sheet

at 31 March 2013
Note 2013 2012
£ £ £ £
Fixed assets
Tangible assets g 7,600,028 7,840,736
Current assets
Stocks 10 600 600
Debtors H 1,245,863 780,648
Cash at bank and in hand 134,365 56,191
1,380,828 837,439
Creditors amounts falling due within one year 12 (9,349,616) (9,408,995)
Net current habihities (7,968,782) (8,571,556)
Net habihities (368,754) (730,820)
Capital and reserves
Called up share capnal 4 1 1
Profit and loss account 15 (368,755) (730,821)
Shareholders’ deficit (368,754) (730.,820)

These financial statements were approved by the board of directors on 28 June 2013 and were signed on 1ts behalf
by

Iz

MF Proctor
Durector

Company registered number 06655152
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Reconciliation of movements in shareholders’ deficit
Jor the year ended 31 March 2013

2013 2012

£ £

Profit/(loss) for the financial year 362,066 (191,566)
Opening shareholders’ deficit (730,820) (539,254)
Closing shareholders’ deficit (368,754) (730,820)




Avery Homes Cliftonville Limited

Directors’ report and finaneial statements
31 March 2013

Notes

(fornung part of the financial statements)

1 Accounting policzes

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

Basis of preparation

The financial statements have been prepared in accordance with applicable accounting standards and under the
historical cost accounting rules

Under FRS 1 the company 1s exempt from the requirement to prepare a cash flow statement on the grounds that a
parent undertaking includes the company 1n 1ts own published consolidated financial statements

As 100% of the company’s voting nghts are controlled within the group headed by Willowbrook Healthcare
Limuted, the company has taken advantage of the exemption contained in FRS 8 and has therefore not disclosed
transactions or balances with wholly owned subsidianes which form part of the group

Going concern

The 1mmediate parent company, Willowbrook Healthcare Debtco Limited, has agreed to continue to provide the
company with the necessary financial support and working capital for at least one year from the date of approval of
these financial statements to allow the company to meet its liabilities as they fall due  The company 1s also subject
to cross guaranteed banking arrangements with other group undertakings Detailed information regarding the
financial position of the group headed by Willowbrook Healthcare Limited, its cash flows, hiquidity position and
borrowing factlities are mcluded in the financial statements of Willowbrook Healthcare Limited, which can be
obtained from Compamies House The following analysis considers the position of the Group as a whole

The financial performance of the Group 1s in line with expectations and the Group meets 1ts day-to-day working
capital requirements through operating cash flows, bank loan facilities and preference share capital The Group’s
forecasts and projections, taking account of reasonable possible changes in trading performance, show that the
Group 1s expected to have a sufficient level of financial resources available through current and commtted facilities

The Group forecasts assume that ongoing bank facihities will continue to be available from October 2013 and
October 2014, when the Group’s facilities fall due for renewal The repayment terms of the Group’s bank loans
include an amount of £28 5m being repayable in October 2013 and an amount of £12 7m being repayable in October
2014 The ability to successfully refinance the bank facilities will depend on factors including, but not himited to,
the level of borrowings that the Group will require, expectations for the care home sector, conditions n the credit
matket and the financial performance of the Group at the ime Initial discussion with the Group’s bankers, based
on future forecasts, suggest that it 1s not unreasonable to assume that these bank facilities will be capable of
refinancing in October 2013 and October 2014 when they fall due

The Group’s shareholders have indicated their continuing financial support for the Group for the foreseeable future
In particular the Group’s preference share capital (which 1s classified as debt under FRS 25 Financial Instruments
disclosure and presentation) 1s only redeemable upon either a sale or flotation of the Group and such redemption 1s
not considered to be foreseeable based upon current shareholder intentions Duning the year the Group’s controlling
shareholder, Graphite Capital Partners, has also provided an additional £1m in preference share capital

After making enquinies and considering the above 1ssues in detail, and whilst accepting that there are certain levels
of nisk associated with the above 1ssues, the directors consider and have concluded that the company will have
adequate resources to continue tn operational existence for the foreseeable future  For these reasons they continue to
adopt a going concem basis 1n the preparation of the financial statements
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Notes (continued)

1 Accounting policies (continued)
Tangible fixed assets and deprectation

Depreciation 1s provided to wnte off the cost less the estimated residual value of tangible fixed assets by equal
instalments over their estimated useful economic lives as follows

Freehold buildings - 2% straight line
Fixtures and fittings - 15% - 20% straight line
Computer equipment - 25% straight line

No depreciation 1s provided on frechold land

Stocks
Stocks are stated at the lower of cost and net realisable value
Taxation

The charge for taxation 1s based on the profit for the period and takes into account taxation deferred because of
timing differences between the treatment of certain items for taxation and accounting purposes

Deferred tax s recogmised, without discounting, in respect of all tming differences between the treatment of certain
items for taxation and accounting purposes which have ansen but not reversed by the balance sheet date, except as
otherwise required by FRS 19

Classification of financial instruments tssued by the company

Financial instruments 1ssued by the company are treated as equity (1 e forming part of shareholders’ funds) only to
the extent that they meet the following two conditions

a) they mclude no contractual obligations upon the company to deliver cash or other financial assets or to
exchange financial assets or financial habilities with another party under conditions that are potentially
unfavourable to the company, and

b) where the tnstrument will or may be settled 1n the company’s own equity instruments, 1t 1s either a non-
derivative that includes no obligation to deliver a variable number of the company’s own equity instruments or
1s a derivative that will be settled by the company’s exchanging a fixed amount of cash or other financial assets
for a fixed number of its own equity instruments

To the extent that this defimtion 15 not met, the proceeds of issue are classified as a financial hability Where the
mstrument so classified takes the legal form of the company’s own shares, the amounts presented 1n these financial
statements for called up share capital and share premium account exclude amounts 1n relaton to those shares

Finance payments associated with financial habilities are dealt with as part of interest payable and similar charges
Finance payments associated with financial mstruments that are classified as part of shareholders’ funds (see
dwvidends policy), are dealt with as appropriations in the reconciliauon of movements in shareholders’ funds

Financial instruments

Where the company enters into financial guarantee contracts to guarantee the indebtedness of other companies
withen 1ts group, the company considers these to be insurance arrangements and accounts for them as such In this
respect, the company treats the guarantee contract as a contingent hability until such nme as 1t becomes probable
that the company will be required to make a payment under the guarantee

Turnover

Turnover represents fee income relating to the provision of care services, net of value added tax, as applicable Fee
income comprises care home fees which are recognised when the delivery of the service is completed Fees
involced 1 advance are included as deferred income until the service 1s completed

Turnover 15 recognised when 1t can be measured reliably and 1t 1s probable that future economic benefits will accrue
to the company
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Notes (continued)

1 Accounting pohcies (continued)
Dividends on shares presented within shareholders’ funds

Cividends are only recognised as a hrability at that date to the extent that they are declared prior to the year end
Unpaid dividends that do not meet these cntena are disclosed in the notes to the financial statements

2 Turnover

Turnover 15 denived entirely in the UK from the principal activities of the company

3 Notes to the profit and loss account
Profit/floss) on erdinary activities before taxation is stated after charging-
2013 2012
£ £
Depreciation of owned tangible fixed assets 305,689 245,134
2013 2012
£ £
Auditor's remuneration
Audit of these financial statements 4,200 4,800

Amounts recewvable by the company’s auditor in respect of services to the company and its associates, other than the
audit of the company’s financial statements, have not been disclosed as the information 1s required nstead to be
disclosed on a consolhidated basis, in the consolidated financial statements of the company’s ultimate parent,
Willowbrook Healthcare Limited

4 Remuneration of directors

No remuneration was paid to the directors by the company during the current or preceding financial period

5 Staff numbers and costs

The average number of persons employed by the company (including directors) durning the year, analysed by

category, was as follows
Number of employees

2013 2012
Management and administration staff 6
Nursing, care and domestic stafT 116 71
122 78
The aggregate payroll costs of these persons were as follows

2013 2012
£ £
Wages and salanes 1,585,650 1,012,224
Social secunty costs 102,300 71,788

1,687,950 1,084 012




Notes (continued)

6 Pre opening costs

Pre-opening costs

Avery Homes Cliftonwille Limited
Directors report and financial statements

2013

™

31 March 2013

2012
£

128,275

E e

The above relates to pre-opening costs incurred on the care home where operating costs were 1ncurred without

being able to bring the home into operation

7 Interest payable and similar charges

On bank overdraft
On loans from group undertakings

8 Taxation

Analysis of charge/(credut) in period

Deferred tax (note 13)
Onigination/reversal of ttming differences

Factors affectng the tax credi for the current period

2013

826
475,775

476,601

2013

156,800

2012
£

1,081
489,425

490,506

=

2012

(204,571)

The current tax credit for the period 1s lower (2072 lower) than the standard rate of corporation tax in the UK (24%,

2012 26%,) The differences are explained below

Current tax reconciliation
Profit/(loss) on ordinary acuvities before tax

Current tax at 24% (2012 26%)

Effects of

Expenses not deducnbie for tax purposes

Caputal allowances for period 1n excess of depreciation
Utilisation of 1ax losses

Tax losses carned forward

Total current 1ax credit (see above)

2013
£

518,866

124,528

21,938
(11,916)
(134,550)

2012
£

(396.137)

(102,996)

21583
(56,943)

138,356




Notes (continued)

8 Taxation {continued)

Factors that may affect future current and iolal 1ax charges

Aveny Homes Clifionville Limited

Directors repert and financial statements

31 March 2013

The company has trading losses of £872,500 (2012 £1,433,123} available to offset future trading profits (note 13)

A reduction m the UK corporation tax rate from 26% to 25% (effective from 1 Apnl 2012) was substantively
enacted on 5 July 2011, and further reductions 1o 24% (effective from 1 April 2012) and 23% (effective from 1
April 2013) were substantively enacted on 26 March 2012 and 3 July 2012 respectively This will reduce the
company's future current tax charge accordingly

The March 2013 Budget announced that the rate will further reduce to 20% by 2015 in addition to the planned
reduction to 21% by 2014 previously announced in the December 2012 Autumn Statement It has not yet been
possible to quantify the full anticipated effect of the announced further 3% rate reduction, although this will further

reduce the company's future current tax charge accordingly

9 Tangible fixed assets

Cost
At beginming of year
Additions

At end of year

Depreciation
At beginning of year
Charge for year

Atend of year

Net book value
At 31 March 2013

At 1l Apnl 2012

10 Stocks

Raw materials and consumables

Freehold
land and
buildings

£

7,127,388
19282

7,146,670

115,679
142,510

258,189

6,888,481

7,011,709

Fixtures
and
fithings
£

933,788
45237

979,025

125,339
158 233

283,572

695,453

808.449

Computer
equipment Total
£
24,694 8,085,870
462 64,981
25,156 8.150,851
4,116 245,134
4946 305,689
9,062 550,823
16,094 7,600,028
20,578 7,840,736
2013 2012
£ £
600 600




Notes (contnued)

11 Debtors

Trade debtors

Amounts owed by group undertakings

Amounts owed by related undertakings (note 18)
Deferred tax assets {note 13)

Other debtors

Prepayments

Avery Homes Cliftonville Limited
Directors” report and financial statements

2013
£

87,710
1,052,004
1,542
47,771
2222
54,614

1,245,863

31 March 2013

2012
£

196,441
360,048

204,571

5,500
14,088

780,648

Included in deferred tax assets 15 £47,771, an element of which 15 expected to be recovered in more than one year

12 Creditors

Trade creditors

Amounts owed to group undertakings

Amounts owed to related undertakings (note 18)
Taxation and social security

Other creditors

Accruals and deferred income

13 Deferred taxation

At beginming of year - asset
Charge to the profit and loss for the year

At end of year — asset

The elements of deferred taxation are as follows

Difference between accumulated depreciation and capital allowances
Tax losses

Deferred tax asset

2013
£

179,791
8,650,149
183,845
47,322
116,462
132,041

9,349,610

2013
£

(152,904)
200,675

47,771

2012
£

179,020

8 846,424
153,784
49,407
98,908
81,452

9,408,995

Deferred
taxation
£

204,571
(156,800)

47,771

2012
£

(153,710)
358,281

204,57

14
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Notes (conninued)

14 Called up share capital

2013 2012
£ £
Aflotted, called up and fully pmd
| ordinary share of £1 1 1
15 Reserves
Profit and
loss account
£
At beginning of year (730,821)
Profit for the year 362,066
At end of year (368,755)
16 Contingent habihities

The company, together with fellow subsidiary companies and the ulumate parent undertaking, has entered nto a
composite banking arrangement to secure group interest and banking facilities  As part of this arrangement a cross-
guarantee was given to the bank by the company

Group borrowings secured but unprovided 1n these financial statements amount to £41,166,000 (2012
£39,729.000)

17 Capital commitments

Capital commitments at the end of the financial year for which no provision has been made are as follows

2013 2012
£ £
Contracted 113,000 -

18 Related party transactions

Duning the year the company made the following transactions with companies subject to common ownership

Avery Avery Avery Avery Avery
Alphacare Homes Homes Homes Homes Homes
Holdings Bristol Bulwell  Chippenham Dudley Grantham
Limited Limited Limited Limited Limited Limited
£ £ £ i £ £
Amounts owed by related undertaking
at beginning of year - - - - - -
Expenses paid on behalf of related
undertaking 1158 48 48 48 48 48
Amounts owed by related undertaking
at end of year 1,158 48 48 43 43 48

13




Notes (conninued)

18 Related party transactions (continued)

Amounts owed by related undertaking
at beginning of year

Expenses paid on behalf of related
undertaking

Amounts owed by related undertaking
at end of year

Amounts owed to related undertaking
at beginning of year

Expenses paid by related undernaking
Expenses patd on behalf of related
undertaking

Amounts owed to related undertaking
at end of year

19
member

Avery Homes Chiftonville Limited
Directors report and financial statements

31 March 2013

Cedars Avery Homes Avery Homes
Healthcare = Heckmondwicke Peterborough
Limsted Limited Lirmited Total
£ £ £ £
48 43 48 1,542
48 48 48 1,542
Avery Avery Avery
Avery Homes Homes Opumum Management
Health Kettertng  Northampton Care Services
Limited Limited Limited Limited Limned Total
£ £ £ £ £ £
(113,933} (2,081) (19,801) {13.612) (4,357)  (153,784)
(18,429) (12,285} - - - (30,714)
- - 653 - - 653
{132,362} (14 366) {19,148) {13,612) (4.357)  (183,845)

Ultimate parent company and parent undertaking of larger group of which the company 1s a

The company 15 a subsidiary undertaking of Willowbrook Healthcare Debtco Limuted, incorporated in England and
Wales The ultimate parent company 1s Willowbrook Healthcare Limited, incorporated in England and Wales

The only group in which the results of the company are consolidated 1s that headed by Wallowbrook Healthcare

Limited The consolhidated financial statements of Willowbrook Healthcare Limited are available to the public and
may be obtained from Companies House

The directors do not believe there to be an uitimate controlling party The majonity of the equity shareholding 1s

held by Graphite Capital Partners VII, a series of linked limited liabiiity partnership funds with none of the
individual funds holding an overall controlling interest

16




