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AWG Parent Co Limited
Directors' Report for the Year Ended 31 March 2013

The directors present their report and the financtal statements for the year ended 31 March 2013

Directors of the company
The directors who held office dunng the year and up to the date of signing the financial statements were as
follows

S R J Longhurst

CM Hogg

C Seymour

C E O'Reilly (resigned S September 2012)
M Mehta (restgned 13 May 2013)

P J White (resigned 29 May 2012)

A A Montague

N P Mils

P Simpson

A Bourbonnais

Dr T ] Stone

Dr A H Koeettering

M Rogers (appointed 5 September 2012)
A Cox (appointed 29 May 2012)

W Kerschl (appointed 13 May 2013)

Principal activity
The principal activity of the company 15 that of a holding company wittun the group of compamies headed by
Anglian Water Group Limited, "the Group"

Business review

Farr review of the business
The company made a loss for the financial year of £33,637,000 (2012 loss £23,134,000)

Dunng the year the company received capital repayments on the loan made to a subsidiary undertaking, and
made dividend payments of 146p (2012 2 44p) per ordinary share amounting to £149,000,000 (2012
£249,000,000) In addition, a first intenm dividend of £78,000,000 in respect of the year ending 31 March
2014 was approved by the board on 4 June 2013 and paid on the 10 June 2013 This dividend has not been
included as a hability at 31 March 2013

Given the straightforward nature of the business, the company's directors are of the opinion that analysis using
KPT's ts not necessary for an understanding of the company development or performance of the business

Principal risks and uncertainties
From the perspective of the company, the principal nsks and uncertainties are integrated with the principal risks
of the group, as discussed in the Osprey Acquisitions Limited group accounts, and are not managed separately
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AWG Parent Co Limited
Directors’' Report for the Year Ended 31 March 2013

......... continued

Financial nsk management

Objectives and policies

The company does not operate external to the group and therefore its financial nsks are govermned by group
policies and procedures These policies and procedures are discussed within the Osprey Acquisitions Limited
consolidated group accounts The loan 1s due from a direct subsidiary undertaking and therefore the nsk of
default 15 consrdered minimal

Directors' habilities

The company maintains directors’ and officers’ hiability insurance which gives appropnate cover for legal action
brought against 1ts directors The company has also provided an indemnity for 1ts directors, which 1s a
qualifying third party indemnuty provision for the purpose of section 234 ((2) — 6) of the Compamies Act 2006

Disclosure of information to the auditors

Each director has taken steps that they ought to have taken as a director in order to make themselves aware of
any relevant audit information and to establish that the company's auditors are aware of that information The
directors confirm that there 1s no relevant information that they know of and which they know the auditors are
unaware of

Reappointment of auditors
The auditors PricewaterhouseCoopers LLP are deemed to be reappointed under section 487(2) of the Companies
Act 2006
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AWG Parent Co Limited
Directors' Report for the Year Ended 31 March 2013

......... continued

Statment of directors responsibilities

The directors are responsible for prepanng the Directors’ Report and the financial statements in accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financtal statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards 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 these
financial statements, the directors are required to

*» select suitable accounting policies and apply them consistently,
* make judgements and accounting estimates that are reasonable and prudent,

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

+ prepare the financial statements on the going concern basis unless it 1s mappropnate to presume that the
company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any time the financial position of the company
and enable them to ensure that the financial statements comply wath the Companies Act 2006 They are also
responsible for safeguarding the assets of the company and hence for taking reasonable steps for the prevention
and detectien of fraud and other irregularities

Approved by the Board on 13[0‘1"3 and signed on 1ts behalf by

g e
R FLonghurst .
Director
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Independent Auditor's Report to the Members of
AWG Parent Co Limited

We have audited the financral statements of AWG Parent Co Linuted for the year ended 31 March 2013, which
comprise the Profit and Loss Account, the Statement of Total Recognised Gains and Losses, the Balance Sheet
and related notes The financial reporting framework that has been applied in therr preparation 15 applicable law
and United Kingdom Accounting Standards (tJmited Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors
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 and for being satsfied that they give a true and fair
view Our responsibility 15 to audit and express an opinion on the financial statements 1n accordance with
applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board's Ethical Standards for Auditors

This report, including the opmmons, has been prepared for and only for the company's members as a body 1n
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not, n giving
these opinions, accept or assume responsibility for any other purpose or to any other person to whom this report
1s shown or into whose hands 1t may come save where expressly agreed by our prior consent 1 writing

Scope of the audit of the financial statements

An audit involves obtatning evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from material misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriate to the company’s
circumstances and have been consistently apphed and adequately disclosed, the reasonableness of significant
accounting estimates made by the directors, and the overall presentation of the financial statements In additton
we read all the financial and non-financial information i the directors' report to identify matenal inconsistencies
with the audited financial statements If we become aware of any apparent material misstatements or
mconsistencies we consider the implications for our report

Opinton on the financial statements
In our epinion the financial statements

» give a true and farr view of the state of the company's affaurs as at 31 March 2013 and of its loss for the year
then ended,

= have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice,
and

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

Opinion on other matter prescnbed by the Compames Act 2006
In our opmion the information given n the Directors' Report for the financial year for which the financial
statements are prepared is consistent with the financial statements
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Independent Auditor's Report to the Members of
AWG Parent Co Limited

...... ... cOntinued

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you tf, 1n our opimion

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

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

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

-

John Maitland (Senior Statutory Auditor)
For and on behalf of PricewaterhouseCoopers LLP, Chartered Accountants and Statutory Auditers

Birmuingham

Date 25 LM 20‘?
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Profit and Loss Account for the Year Ended 31 March 2013

Administrative expenses

Operating profit/(loss)

AWG Parent Co Limited

Interest recetvable on loans to group undertakings

Other interest recervable and similar income

Interest payable and sumilar charges

Loss on ordinary activities before taxation

Tax on loss on ordinary activittes

Loss for the financial year

All of the above results relate to continuing operations

There 13 no matenal difference between the loss on ordinary activities before taxation and the loss for the year
stated above and their historical cost equivalent

The notes on pages 10 to 18 form an integral part of these financial statements
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2013 2012
Note £ 000 £ 000
9 (1,601)
2 g {1,601)
38 4,251
5 10 14
6 (44,685) (33,658)
(44,628) (30,994)
7 10,991 7,860
15 (33,637) (23,134)




AWG Parent Co Limited
Statement of Total Recognised Gains and Losses for the Year Ended 31 March 2013

2013 2012

Note £ 000 £ 000
Loss for the financial year (33,637} (23,134)
Revaluation of investments 8 333,000 497,600
Total recognised gans and losses 299,363 473,866

The notes on pages 10 to 18 form an integral part of these financial statements
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AWG Parent Co Limited
(Registration number: 3936645)
Balance Sheet at 31 March 2013

2013 2012
Note £ 000 £ 000
Fixed assets
Investments 8 3,839,000 3,507,102
Current assets
Debtors 9 10,991 8,642
Cash at bank and 1n hand 5,406 4,739
16,397 13,381
Creditors Amounts falling due within one year 10 (43,037) (32,679)
Net current Liabilities {26,640) (19,298)
Total assets less current habilities 3,812,360 3,487,804
Creditors Amounts falling due after more than one year il (1,104,000) (929,807)
Net assets 2,708,360 2,557,997
Capital and reserves
Called up share capital 12 10,196 10,196
Revaluation reserve 15 1,214,000 881,000
Other reserves 15 8 8
Profit and loss account 15 1,484,156 1,666,793
Total shareholder's funds 2,708,360 2,557,997

Approved by the Board on 'J3|O‘-'lll3 and signed on its behalf by

Director

The notes on pages 10 to 18 form an integral part of these financial statements
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AWG Parent Co Limited
Notes to the Financial Statements for the Year Ended 31 March 2013

Accounting policies

Basis of preparation

The financial statements are prepared on the going concern basis, under the historical cost convention, with the
exception of fixed asset investments, and 1n accordance with applicable accounting standards in the United
Kingdom and the Compantes Act 2006

The following principal accounting polictes and estimation techniques have been applied to the financial
statements on a consistent basis with the previous year as stated

Cash flow statement and related party disclosures

The company is a wholly-owned subsidiary of Osprey Holdco Limited and 1s included 1n the consolidated
financial statements of Osprey Holdco Limited, which are publicly available Consequently, the company has
taken advantage of the exemption from prepanng a cash flow statement under the terms of FRS 1 (revised
1996) The company ts also exempt under the terms of FRS8 from disclosing related-party transactions with
entities that are part of the Osprey Holdco Limited group or investees of the Osprey Holdco Limited group

Consolidated financial statements

As a wholly owned subsidiary of Osprey Acquisttions Limited and in accordance with section 400 of the
Compantes Act 2006, the company has not prepared consolidated financial statements The results of the
company and its subsidiaries are consolidated in the financial statements of Osprey Acquisitions Limited, a
company registered in England

Exemption from preparing group accounts
The company has taken exemption from preparing group accounts as 1t 1s included in consolidated accounts for
a larger group which are drawn up as full consolidated audited accounts which are filed at Companies House

Going concern

The company has net current labilittes due to amounts due to fellow group undertakings The company has
recerved confirmation from a fellow subsidiary undertaking that it will provide financial support as and when
required Accordingly, the directors believe that 1t 1s approprniate for these accounts to be prepared on a going
concern basis

Fixed asset investments

Fixed asset investments are recorded at fair value which 1s determined based on the discounted future cash flows
of the investment, this calcluation 1s performed on an annual basis and any change in the value 1s recorded
within the statement of total recognised gains and losses

Financial instruments

Financial instruments are classified and accounted for, according to the substance of the contractual
arrangement, as financial assets, financial habilities or equity instruments An equity instrument s any contract
that evidences a residual interest in the assets of the company after deducting all of its habiliies Where shares
are 1ssued, any component that creates a financial habihity of the company 1s presented as a liability 1n the
balance sheet The corresponding dividends relating to the Liability component are charged as interest expense 1n
the profit and loss account
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AWG Parent Co Limited
Notes to the Financial Statements for the Year Ended 31 March 2013

....... .. continued

Operating profit / (loss)

Fees for audit services were borne by another undertaking with no recharge te the company

Employee information

There were no employees of the company during this or the prior year

Directors' remuneration

In this and the prior year the directors remuneration 15 borne by another group company and is not recharged
For the current and prior year £ml was receivable by directors under long-term incentive plans (excluding
shares)

For details of the remuneration paid to P Simpson and A A Montague refer to the Annual Report and Accounts
of Anghan Water Services Limited for details, and for details concerning S R J Longhurst to the Annual Report
and Accounts of AWG Group Limited Copies of both can be obtained from the Company Secretary, Anghan
House, Ambury Road, Huntingdon, Cambndgeshire, PE29 3NZ  All other Derectors are remunerated by
companies outside of the Group

QOther interest recetvable and similar income

2013 2012
£ 000 £ 000
Bank interest receivable 10 14
Interest payable and similar charges
2013 2012
£ 000 £ 000
Interest on loans from group undertakings 44,144 32,933
Interest on other loans 541 725
44,685 33,658
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AWG Parent Co Limited

Notes to the Financial Statements for the Year Ended 31 March 2013

weeeenens CONtinued

Taxation

Tax on loss on ordinary activities

2012
£ 000

(7,450)
(410)

2013

£ 000
Current tax
Corporation tax credit (10,580)
Adjustments n respect of previous years (411)
UK Corporation tax (10,991)

(7,860)

Factors affecting current tax charge for the year

Tax on loss on ordinary activities for the year 18 lower than (2012 - higher than) the standard rate of

corporatton tax wn the UK of 24% (2012 - 26%)

The differences are reconciled below

2013 2012

£ 000 £ 000
Loss on ordinary activities before taxation (44,628) (30,994)
Corporation tax at standard rate (10,711} (8,058)
Items not deductible for tax purposes 131 608
Over provision In previous year (411 (410}
Total current tax (10,991) (7,860)

Factors that may affect future tax charges

During the year, as a result of the change 1n the UK corporation tax rate from 24% to 23% that 1s effective from
I April 2013, all relevant deferred tax balances have been re-measured Further changes to the UK corporation
tax rate were announced which propose to reduce the rate by 2% to 21% by 1 Apnil 2014 and then buy a further
1% to 20% by 1 Apnil 2015 These changes, which have been substantively enacted in the Finance Act 2013 on
2 July 2013, had not been substantively enacted at the balance sheet date and therefore have not been recognised

in these financial statements

Deferred tax
There 1s no deferred tax, recognised or un-recogmsed, in the company
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AWG Parent Co Limited
Notes to the Financial Statements for the Year Ended 31 March 2013

eeeennee CONLENUEd

8 Investments held as fixed assets

2013 2012

£ 000 £ 000
Shares 1n group undertakings and participating interests 3,839,000 3,506,000
Loans to group undertakings and participating interests - 1,102

3,839,000 3,507,102

The directors believe that the carrying value of the investments 1s supported by their future cash flows

Shares in group undertalangs and participating interests

Subsidiary
undertakings
£ 000
Cost - revaluation
At | April 2012 3,506,000
Revaluation 333,000
At 3] March 2013 3,839,000
Net book value
At 31 March 2013 3,839,000
At 31 March 2012 3,506,000
Loans to group undertakings and participating interests
Subsidiary
undertakings
£ 000
At 1 Apnl 2012 cost and net book value 1,102
Repaid (1,102)
At 31 March 2013 cost and net book value -

The loan was interest bearing at a rate of LIBOR + 5%, had a final repayment date of 2015 and was unsecured
The borrower could make early repayment, in full or part, of the pnincipal amount at its discretion
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AWG Parent Co Limited
Notes to the Financial Statements for the Year Ended 31 March 2013

......... continued

Details of undertakings

Details of the investments in which the company holds 20% or more of the nominal value of any class of share
caputal are as follows

Proportion of voting

Undertaking Holding rights and shares held Prinaipal activity

Subsidiary undertakings

AWG Holdings Limited Ordinary shares 100% Helding company

AWG Central Services Ordinary Shares 100% Provision of administrative

Limited services o group
companics

For the above companies their country of incorporation 1s the United Kingdom

The company undertakes a review of its investments on an annual basis to determine whether the carrying value
of the investment needs to be impaired. The review looks at the projected future cash flows for the investment,
discounted at the appropnate rate, and compares this to the carrying value If the future discounted cash flows
are lower than the carrying value then an imparment proviston ts made For investments where an external
valuation 1s avatlable then this 1s used to determine whether an impairment 1s required

For the revaluation of investments, the future cash flows of the company, discounted at the appropriate rate, are
reviewed and compared to the carrying value If the value of this calculation exceeds the carrying value then the
investments carrying value 1s increased to 1ts value 1n use as shown by the calculation, if the carrying value 1s
higher than the value 1n use then the investment will be impaired This calculation 1s performed on an annual
basis

Debtors
2013 2012
£000 £ 000
Amounts owed by group undertakings 10,991 8,642
10,991 8,642

Amounts due from subsidary undertakings are unsecured, interest free and repayable on demand Included 1n
amounts due from subsidiary undertakings i1s £10,991,000 (2012 £7,860,000) relating to group relief on
taxation
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AWG Parent Co Limited

Notes to the Financial Statements for the Year Ended 31 March 2013

censenees CONtinued

10 Creditors: Amounts falling due within one year

11

12

2013 2012

£ 000 £ 000
Amounts owed to group undertakings 37,732 32,679
Other creditors 5,305 -
43,037 32,679

Amounts due to subsidiary undertakings are unsecured, interest free and repayable on demand

£5,304,000 of other creditors relate to loans from key management (note 17) and have a repayment date of 2013

and a variable interest rate

Creditors: Amounts faling due after more than one year

2013 2012

£ 000 £ 000
Amounts owed to group undertakings 1,104,000 925,000
Other creditors - 4,807
1,104,000 929,807

£791,000,000 (2012 £791,000,000) of the loans due to subsidiary undertakings are repayable 1n 2052 and have
an nterest rate of LIBOR plus 2% Following a re-negotiation of the term of the loan the remaiming
£313,000,000 (2012 £134,000,000) has a repayment date of 2017 (previously 2015) and an interest rate of

LIBOR plus 4 75% (previously LIBOR + 4 5%)

All creditors are unsecured

Share capital
2013 2012
Allotted, called up and fully paid shares No. £ No. £
Ordinary shares of £0 001 per share 10,195,603,281 10,195,603 10,195,603,281 10,195,603
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AWG Parent Co Limited
Notes to the Financial Statements for the Year Ended 31 March 2013

cweenens CORtinued
13 Dividends
2013 2012
£ 000 £000
Dividends paid
Current year interim dividend paid 1 46p (2012 2 44p) per ordinary share 149,000 249,000
14 Reconcihation of movement 1n shareholders' funds
2013 2012
£ 000 £ 000
Loss atinbutable to the members of the company (33,637) (23,134)
Other recognised gans and losses relating to the year 333,000 497,000
Dividends (149.000) (249,000)
Net addition to shareholders' funds 150,363 224 866
Sharcholders’ funds at 1 Apnl 2,557,997 2,333,131
Shareholders' funds at 31 March 2,708,360 2,557,997
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AWG Parent Co Limited
Notes to the Financial Statements for the Year Ended 31 March 2013

carvesses CORtinued

16 Penston schemes

Defined contribution pension scheme

The company operates a defined contribution pension scheme The penston cost charge for the year represents
contmbutions payable by the company to the scheme and amounted to £ml (2012 - £1,601)

17 Transactions with key management

A scheme 1s 1n place to encourage nvestment i the group by Key Management on an equivalent basis as the
consortium of shareholders Duning the year a return of £0 5 million (2012 £0 7 mullion) was eamed At 31
March 2013 £5 3 million (2012 £4 8 million) was loaned to the group by Key Management under this scheme

18 Related party transactions

The company has taken advantage of the exemption in FRS8 "Related Party Disclosures” from disclosing
transactions with other members of the group

19 Ultimate parent undertaking and controlling party

The company's immediate parent undertaking 1s Osprey Acquisitions Limited, a company registered 1n England

Osprey Acquisiions Limited 15 the parent company of the smallest group to censohdate the financial statements
of the company, copies of which can be obtaned from the Company Secretary, Anghan House, Ambury Road,
Huntingdon, Cambridgeshire PE29 3NZ

Anglian Water Group Limited 1s the parent company of the largest group to consohdate the financial statements
of the company, copies of which can be obtained from the Company Secretary, Anghan House, Ambury Road,
Huntingdon, Cambnidgeshire PE29 3NZ

The Directors consider Anglian Water Group Limited, a company registered in Jersey, to be the ultimate parent
undertaking and controlling party Anghan Water Group Limited 1s itseif owned and contrelled by a consortium
of mvestors consisting of the Canada Penston Plan Investment Board, Colomal First State Global Asset
Management, Industry Funds Management (IFM), and 31
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