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ACG HOLDCO LIMITED

DIRECTORS' REPORT FOR THE YEAR ENDED 31 MARCH 2020

The directors present their report and the consalidated financial statements for the year ended 31 March 2020,

Principal activity
The principal activity of the company is that of a non-trading holding company.

The principal activity of the group is that of the provision of support for people with complex continuing health
needs.

Directors of the company

The directors who held office during the year, and up to the date of approval of these financiai statements, were as
follows:

D W Hamlatt

O S Harris

A Kinkade {appointed on 16 May 2019 and resigned on 29 May 2020}
K Lineker (appointed on 23 January 2020)

P G Nalson

D Petrie (resigned on 25 Aprii 2019)

M R Tillett {resigned on 10 January 2020)

C A Walsh (resigned on 29 Aprif 2019)

Financial risk

Objectives and policles
The board constantly monitors the group’s trading results and revise projections as appropriate to ensure that the
group can meet its future obligations as they fall due.

Price risk, credit risk, liquidity risk and cash fiow risk

The group is exposed to the usual credit and cash flow risk associated with selling on credit and manages this
through credit control procedures. The nature of its financial instruments are such that they are not subject to price
risk or liquidity risk.

The group's bank loans and loan stock are subject to price and liquidity risk as disclosed in note 14 to the financial
statements.

In accordance with the Financial Reporting Council's ‘Going Concern and Liquidity Risk: Guidance for Directors of
UK Companies 2009', the directors of all companies are now required to provide disclosures regarding the adoption
of the going concern basis of accounting.

The group has sufficient resources available and continues to trade profitably generating positive operating
cashflows. The directors have prepared forecasts for the next 12 months that indicate that these trends will continue
and that these cashflows will be sufficient for the group to meet its financing commitments as they fall due. The
directors therefore have a reasonable expectation that the group has adequate resources to continue in operational
existence for the foreseeable future and have continued to adapt the going concern basis in preparing the financial
statements.

Employment of disabled persons

The group's policy is ta consider the recruitment of disabled workers for those vacancies that they are able to fill.
All necessary assistance with initial training courses is given. Once employed, a career plan is developed so as to
ensure suitable cpportunities for each disabled person. Arrangements are made, wherever possible, for retraining
employees who become disabled, to enable them to performn work identified as appropriate to their aptitudes and
abilities.

Employee involvement
The group encourages the involvement of employees in its management through regular departmental mestings.
Further information has been included in the Strategic Report.




ACG HOLDCO LIMITED

DIRECTORS' REPORT FOR THE YEAR ENDED 31 MARCH 2020

Engagement with Suppliers, Customers and GOthers

As part of the groups commitment to maintaining an excellent reputation and achieving high standards, the group
it continually engaging with its suppliers, customers and other stakehoiders in their respective businesses.
Engagements with suppliers are aimed at ensuring that suppliers provide quality goods and services, in a timely
manner, at a cost that is fair and equitable to both parties. Engagements with our customers ensure that the group
continues to provide a quality service to our customers that is value for money. It is critical that we meat the needs
of our customers and ongaing engagement allows us to monitor these needs and adapt our services in a way that
maintains customer satisfaction and ensures the sustainable growth of our business. Our engagement with other
stakeholders includes engagement with our local communities, this is particularly relevant to our care businesses
whose reputation within their respective communities remains critical to the ongoing success of the group as a
whole.

Future developments

The external environment is expected to remain competitive going forwards, however, the directors remain
confident that the group will continue to improve its current level of performance in the future and will continue to
trade as a going concern for the reasons detailed in Note 1 to the financial statements.

Disclosure af information to the auditers

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

Appointment of auditors
Hazlewcods LLP have expressed their willingness to continue in office.
Approved by the board on 319 July 2020 and signed on its behalf by:

oA Ll

KLineker




ACG HOLGCO LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 MARGH 2020

The directors present their strategic report for the year ended 31 March 2020.

Overview

Active Care Group is the UK's leading national provider of complex care services, harmessing innovation to raise
standards and deliver befter oufcomes for children, young people and adulfs. The Group provides, progressive,
personalised care pathways that combine clinical expertise, personal support, and therapeutic and rehabilitation
services, in a range of diffarent settings to meet users' evolving needs.

The Group's underlying objective is to generate vaiue for shareholders through the provision of cutstanding care
to peopie with a range of complex needs, particularly in the areas of spinal injury, acquired brain injury, epilepsy
and learning and/or physical disabilities. In particular the group aims 1o provide a pathway for continuing care as
the needs of these people change through:
* Specialised Residential care, with over 20 locations across the UK
= Supported Living Services that provide a unique environment of support Tar adults requiring hely t live
independentty in their own homes, within a community-based setting.
+ Specialised Rehabilitation services to adults with neurological conditions resulting from injury, illness or
disease. Provided through the highly respected Christchurch Group brand.
=  Care-in-the-home provided primarily through the leading Active Assistance brand
+« Nine independently operated case management companies, a neurc therapy company and a medical
reporting business, forming the largest case management business in the UK.
«  Specialist ¢linical care for people with complex respiratery ventilation requirements at the Lane Fox
Remeo Respiratory Centre in Surrey.

The group is supperted by a strong freehold asset base, and staff recruitment expertise provided through Jane
Lewis and Medbank, both Jeading providers of temporary staff across the healthcare sector. It is well positioned to
integrate and create value from further acquisitions that support the group’s underlying objective.

Market context
The total market for aduit specialist care in the UK is estimated to be in excess of £12bn per year. It is funded

through Local Authorities, Clinical Commissioning Groups, and Insurance Companies. The group’s range of
services provides a significant addressable market and we believe continued growth to be likely due to:

« (Changing demographics - clinical developments and ever advancing diagnostics have extended pecple’s
lives, increasing both the size, and average age of the population. Improving the life expectancy of those
with more complex care needs has also created demand for a broader, more variad style of care service,

« Changing approach to care provision — historically, individuals with complex care needs were left within a
tiospifal setting for a pralonged period. This is now seen as having a detrimental impact on bath the
individual, the efficiency of their care, and effectiveness of the hospital. The Group aims to work closely
with trauma units and other medical professionals to provide long-term ongoing care within the cammunity
whenever possible. This ensures that tailored care pathways work in the best interest of each individual's
care needs.




ACG HOLDCO LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 MARCH 2020

Key risks and uncertainties
We believe that the Group is well placed to manage risks relative to many other companies in the sector due to:

+« s strong freehcld asset base
¢ The breadth of both the care services that can be provided and the means through which this can be done
¢ lts in-house recruitment expertise
Residual risks and uncertainties relate primarily to funding and to the ability to recruit sufficient approgriate staff to
provide care.

» Overall, UK government spending remains subject to tight control. Whilst budget cuts are announced in
other areas, an increase in demand for UK adult social care continues tc be reflected in spending
decisions.

»  We believe that the key means of delivery of care must inevitably remain through the private sector due
to the long-standing structures and relationships built up over many years

*  We alsc believe that the politica! importance of the sector means that the government will ensure that
providers retain access to a supply of labour from outside the UK, including post Brexit.

+  Towards the end of the financial year, the advancing globat pandemic of COVID-19 provided an eiement
of uncertainty to all business, however the demands of the heaithcare sector have not changed as a
result of this situation and government depariments continue 1o ensure financial support to ensure
ongoing servige provision for individuals in our care.

Performance in the year

The results for the year, which are set out in the profit and loss account, show an operating profit before
amortisation, depreciation and exceptional costs of £19,757,000 (period ended 31 March 2018: £11,9186,000). This
reflects the acquisitions during the year of a number of companies including Remeo Property Limited and Remeo
Healthcare Ltd (both July 2019), Medbank Heaithcare Soiuticns Limited {August 2019), AJ Case Management
Limited and AJ Specialist Recruitment Limited (both September 2019), Christchurch Group {December 2019) and
finally at the end of the financial year Bethany Lodge Kent Limited in March 2020. At 31 March 2020, the group
had tangible fixed assets, intangible fixed assets and investments of £266,905,000 {2019 ; £225,762,000). The
directors consider the results for the year and the financial position of the group at the year-end to be satisfactory.
In addition to financial measures the Key Performance Indicators measured by the Group include:

- Ocecupaney for Residential Services

- Hours of care provided for the Carg-in-the-home division

- Chargeable hours for the Case Management division

- Hours of agency workers provided by the Staffing Solutions companies

The Directors are satisfied with the position of these indicators at the end of the financial year and believe that
the prospects for the Group are positive.




ACG HOLDCO LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 MARCH 2020

Carbon Reporting Statement

The table below shows the energy usage for the group for the year to 31 March 2020, and the related carbon
emissions. This includes electricity and gas usage as stated on utility invoices received and vehicle travel usage
as gauged by employee travel claims for mileage costs . The conversion from kWh to CO2e has been underiaken
using calcuwlations available from the National Energy Foundation. Overall for the year, the total energy
consurnption was 5,433,327 kWh which translates to a totzl gross emissions of 1,234,091 metric tonnes of CO2
emissions. This is the equivalent of 608.50 tannes CO2e per service user across the group.

UK Greenhouse gas emissions and energy use data for the

period 1 April 2019 to 31 March 2020 2019/20
Energy consumption usad to taleulate emissions (KWh) 5,133,327

Scope2 1 emissions in metric tonnes C02e

Gas consumption 636,406

Scope 2 emissions in matric {annes CO2e

Purcnasad elegricity 387,799

Scope 3 emissions in matric tonnes C02e

Business travel in emplaoyes owned vehicles 209,886
Toial gross @missions in metric tonnes CO2e 1,234,091
Intensity ratio Tannes CQ2e ger service usar 608.5C

It should be noted that data for acquisitions during the year are only included from the dale of inclusion within the
group. All other figures are for the fuil financial year 1 April 2019 to 31 March 2020, The reported Intensity ratio
has been adjusted to reflect an annualised figure as if the acquired entities had been part of the group for the full
year.

During the coming financial year to 31 March 2021, the group will be reviewing its energy consumption to assess
whether there are any material energy savings opportunities within our buildings (both offices and residential
services), or within our travel arrangements for employees.

There is no separate reporting for ACG Holdco Limited on an individuat company basis as the energy consumption
within the company is below the reportable threshold of 40,000 kwh.




ACG HOLDCO LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 MARCH 2020

Section 172 statement

The Directors believe that they have effectively implemented their duties under section 172 of the Companies Act
2008. The Directors have considered the long-term strategy of the of the Group to generate value for
shareholders by providing, progressive, personalised care pathways that combine clinical expertise, personal
support, and therapeutic and rehabilitation services and consider that this strategy will continue to deliver long
term success to the Group and its stakeholders.

The Directors recognise the importance of wider stakeholders in delivering their strategy and achieving
sustainability within the Group. The rmain stakeholders in the Group are considered to be the shareholders,
employees, suppliers and customers. Theirimportance to the business is considered below.

The Groups core businesses are summarised inte residential care, care in the home services, case management
and recruitment. While each area of the Group’s business has its own specific areas of focus, the importance of
sach of the stakeholders across the Group is not diminished in any of the given areas of business.

The Group is committed to maintaining an excellent reputation and strives to achieve high standards. Our
relationships with our suppliers, employees and customers are all interlinked in that by treating our suppliers fairly
and having the right suppliers ensures that our staff are able to operate in a conducive environment while
ensuring customers' needs are met. By ensuring that we have the correct suppliers supplying the right quality of
goods ar services, coupled with quality staff working in optimal environments, we can ensure that service offerad
to our customers is of a high quality and standard resuiting in continued support in each of our core businesses.
Each of these combined ultimately aims to result in a sustainable business and continued return for cur
shareholders.

The Group is regulated by the Care Quality Commission {CQC) who perform inspections at jeast once every &
years however, the CQC could inspect any provider at any point in fime irrespective of rating and inspections are
almost always unannounced. In order to maintain acceptable levels and standards of care, we continually monitor
our care levels in order to ensure that we maintain a high level of service and care at all times. During the year,
our inspection reports for certain of our services indicated that improvements were required which has resulted in
changes being made and action being taken in order to rectify any shortcomings in the quality of our service and
care.

In ensuring that all our stakeholders are considered as part of every decision process we believe we act fairly
between all members of the Company.

Employee involvement

Our staff are treated with respect and dignity. Clear objectives are set for staff in terms of performance and in
order to facility perfarmance, the Group ensure that that our staff are able to work in an environment that is
conducive to achieving those goals in a way that is fair and equitable.

The group encourages the involvement of employees in its management through regular departmental meelings
thus ensuring that meaningful change occurs at a localised level depending on the needs of employees and the

business. ltis at these meetings where empioyees are made aware of any changes to the business which may
impact on the employees or their working enviranment.

Approved by the board on 313 July 2020. and signed on its behalfby:

‘/4/' %/.’/Z/
K Lineker
Director




ACG HOLDCO LIMITED

STATEMENT OF DIRECTORS' RESPONSIBILITIES

The directors are responsible for preparing the Directors' Report, Strategic Report and the financial statements in
accerdance with applicable law and regulations.

Company law requires the directors to prepare financial stalements for each financial year, Under that law the
directors have elected to prepare the financial 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 uniess they are satisfied that they give a true and fair view of the state
of affairs of the group and of the company and of the profit or Jass of the group for that year. in preparing these
financial statements, the directors are required to:

«  select suitable accounting paticies and apply them consistentiy:

« make judgements and accounting estimates that are reasonable and prudent;

» state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the hnancial Statements, aid

« prepare the financial statemants on the qoing concern basis unless it is inappropnate to presume that the
company will continue in business.

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




ACG HOLDCO LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF ACG HOLDCO LIMITED

Opinion

We have audited the financial statements of ACG Holdco Limited {the 'parent company’) and its subsidiaries (the
‘group') for the year ended 31 March 2020, which comprise the Consolidated Profit and Loss Account, Consolidated
Balance Sheet, Balance Sheet, Consolidated Statement of Changes in Equity, Statement of Changes in Equity,
Consolidated 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 United Kingdom Accounting Standards, including Financial Reparting Standard 102 ‘The Financial Reporting
Standard applicable in the UK and Republic of Ireland’ (United Kingdom Generally Accepted Accounting Practice).

tn our opinion the financial statements:

« give a true and fair view of the state of the group's and the parent company’s affairs as at 31 March 2020
and of the group's loss for the year then ended;

* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

« have been prepared in accardance 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
taw. Our responsibilities under those standards are further described in the Auditor's respensibilities for the audit
of the financial statements section of our report. Ye are independent of the group in accordance with the ethical
requirements that are relevant to cur audit of the financial statements in the UK, including the FRC's Ethical
Standard, 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
We have nothing to report in respect of the following matters in relation to which the 1SAs {UK) require us to report
to you where:

« 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 ungertainties that may
cast significant doubt about the group's or the parent company's ability to continue to adapt the goirg
cencern basis of accounting for a year of at least twelve months from the date when the financial statements
are authorised for issue.

Other information

The directors are responsible for the other information. The other information comprises the information included
in the annual report. other than the financial statements and our auditor's report thereon. Qur 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 infarmation and, in
doing so, consider whether the other information is matertally inconsistent with the financial statements or our
knewledge 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 & material
misstatement in the financial statements or a materiai misstatement of the other information. If, based an 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.

Opinion on cther matter prescribed by the Companies Act 2006
In our opinion, based on the work underaken in the course of the audit;

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

+ the Strategic Report and Directors’ Report have been prepared in accordance with applicable legal
requirements.




ACG HOLDCO LIMITED

INDEPENDENT AUDITOR'S REPORT TC THE MEMBERS OF ACG HOLDCO LIMITED

Matters on which we are required to report by exception
In the light of our knowiedge and understanding of the graup and the parent company and its envirgnment obtained

in the course of the audit, we have not identified material misstaternents in the Strategic Report and the Directors’
Report.

We have nothing to report in respact of the following matters where the Companies Act 2006 requires us to report
to you if, in our opinion:

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

« the parent company financial statements are nat in agreement with the accounting records and returns; or

« certaln disclosures of directors' remuneration specified by law are not made; or

« wa have not received ali the information and explanations we reguire for our audi.

Responsibilities of directors

As explained more fully in the Statement of Directors' Responsibilities set out on page 6, the directors are
rasponsible 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 group's and the parent
company’s ability 1o confinue as a going concern, disclosing, as applicable, matters related o going concem and
using the going concern basis of accounting unless the directors either intend to liquidate the group or the parent
company or to cease operations, or have no realistic afternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to abtain 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.
Reascnable assurance Js a high level of assurance, but is not a guarantee that an audit conducted in accordance
with 1SAs (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 staternents.

A further description of sur responsibilities for the audit ot the financiyl slalements is located on the Financial
Reporting Council's website at www. frc.org.uk/auditorsrespensibilities. This description forms part of our auditor's
report.

Use of our 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 fuliest extent
permitted by law, we do not accept or assume responsibility to anyone cther than the company and the company's
memhars as A body, for our audit work, for this report, or for the opinions we have formed.

’/'\' ,)- -
t>f‘fi?‘"r/ |
Rt

-

Mamn i-low !'d ( Semor -Statutory Auditor}

For and oh behalf of Hazlewoods LLP, Statutory Auditor
Windsor House

Bayshill Road

Cheltenham
GLSO 3AT

Date:31.July 2020
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ACG HOLDCO LIMITED
{Registration number: 11157123}

CONSOLIDATED PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 3t MARGH 2020

Year ended Year ended
31 March 31 March
2020 2019
Note £000 £000
Turnover 3 107,690 59,970
Cost of sales {65,743) (44,371)
Gross profit 41,947 25,559
Administrative expenses {22,190) (13.683)
Qperating profit before amonrtisation, depreciation and
exceptional costs 19,757 11,916
Amortisation of intangible fixed assets 10 (8,399) {6.746)
Depreciation of tangible assets (2,850) (408)
Exceptional costs q (2,281) (791}
Group operating profit 5 6,127 3,971
Interest receivable and similar income - 9
Interest payable and similar charges 8 (27,741) (16,052}
Loss on ordinary activities before taxation (21,614) (12,072}
Tax on ordinary adctivities 9 (1,991) (862}
Loss for the financial year (23,608) (12,934)

The above results were derived from continuing operations.

The notes from page 16 onwards form an integral pait of these financial statements.

-1 -



ACG HOLDCO LIMITED
(Registration number: 11157123)

CONSOLIDATED BALANCE SHEET
AS AT 31 MARCH 2020

31 March 31 March
2020 2019
Note £000 €000
Fixed assets
Intangible fixed assets 10 160,500 153,111
Tangible fixed assets 11 106,405 72,651
268,905 225,782
Current assets
Debtors 12 23,186 15,341
Cash at bank and in hand 6,622 5,659
30,008 21,000
Creditars: Amounts falling due within one year 13 (16,459) (29,263)
Net current liabilities 13,549 (8,283)
Total assets less current liabllities 280,454 217,499
Creditors: Amaounts falling due after more than one year 13 346,934 229,289
Provisions for deferred tax fiabilities 15 5,164 4,735
Capital and reserves
Called up share capita! 18 13 18
Share premium reserve 934 990
Merger reserve (31,393 -
Profit and loss account (41,198} {17,593}
Equity attributable to awners of the company {71.644) (16,585)
Total capital, reserves and long term liabilities 280,454 217,499

Approved by the board and autharised for issue on 31¥ July 2020 and signed on its behalf by:

A il

K Lineker
Director

The notas from page 16 onwards form an integral part of these financial staternents.

-2 -



ACG HOLDCO LIMITED
{Registration number: 11157123)

BALANCE SHEET
AS AT 31 MARCH 2020

Fixed assets
Investments

Current assets

Debtors: amounts falling due within one year
Debtors: amounts falling due after more than one year
Cash at bank and in hand

Creditors: Amounts falling due within one year

Net current asseats

Total assets iess current liabilities

Creditors: Ameunts falling due after more than one year

Capital and reserves

Called up share capital
Share premium reserve
Profit and loss account

Equity attributable to owners of the company

Totatl capital, reserves and long term Habilities

Approved by the board and authorised for issue on 31 July 2620 and signed on its behalf by:

Aol

K Linsker
Director

22

12
12

13

13

16

31 March 31 March
2020 2019
£000 £000

18 50
227,275 113,185
956 15
228,249 113,250
(64) -
228,185 113,250
228,185 113,250
230,822 113,744
13 18

834 990
{3,584) (1,502}
(2,637) {494)
228,185 113,250

The naotes from page 16 onwards form an integral part of these financial statements.

- 13 -



ACG HOLDCO LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2020

Share Share Retained Merger Toetal
capital premium eariings reserve
£000 £000 £000 £000 £000
At 1 April 2019 18 990 {17,593) - (16,585)
Loss for the year - - (23.605) - (23,605)
and total
comprehensive
income
Arising on share - - - (31,303} (31,393)
for share
exchange
Totai 18 990 {41,198) (31,393) {71,583)
comprehensive
income
Cancellation of {5} {45} - - {50)
shares
Share issue costs - (11) - - {11}
Balance at 31 13 934 (41,198) (31.383) (71,644)
March 2020
Share Share Retained Total
capital premium earnings
£000 £000 £000 £000
Balance at 1 April 2018 8 992 (4,659) {3,659)
Loss for the year and tatal - - (12,934} {12,934}
comprehensive income
-] 992 (17.593) {16,593)
Proceeds of share issues 10 40 - 50
Share issue costs - (42) - (42)
Balance at 31 March 2019 18 930 (17,5693) (16,585)

The notes from page 16 onwards farm an integral part of these financial statements.

- 14 -



ACG HOLDCO LIMITED

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2020

Share Share Retained Total
capital premium earnings
£000 £0600 £000 £000
Balance at 1 April 2018 18 990 (1.502) (494)
Loss faor the year and total - - (2.082) {2,082)
comprehensive income
18 990 (3,584) (2.576)
Cancellation of shares (5} (45) - (50)
Share issue costs - (11) - (1)
Balance at 31 March 2020 13 934 (3,.584) (2,837)
Share Share Retained Total
capital premium earnings
£000 £000 £000 £000
Balance at 1 April 2018 8 952 (747) (253)
Loss for the period and total - - (755) (755)
comprehensive income
8 992 (1,502} (1,402}
Proceeds of share issues 10 40 - 50
Share issue costs - (42) R (42)
Balance at 31 March 2019 18 980 (1,502) {494}

The notés from page 16 onwards form an integraj part of these financial statements.

- 15 -



ACG HOLDCO LIMITED
(Registration number: 11157123)

CONSOLIDATED CASH FLOW STATEMENT
AS AT 31 MARCH 2020

Cash flows from operating activities
Loss for the year

Depreciation and amortisation

Loss on disposal of fixed assets

Net finance costs

Corpuration {ax expanse

ingrease in trade and other receivables
Increase in trade and other payables

Income taxes paid

Net cash flow from operating activities

Cash flows from investing activities

Acquisition of subsidiaries (net of cash received)
Proceeds from sale of property, plant and equipment
Acquisitions of property piant and equipment

Cash flows from financing activities

Interest and other finance costs paid

Net receipts from ordinary shares issued/cancelled
Share issue costs paid

Loans advanced (het of debt costs paid)
Repayment of loans

Issue of preference shares ciassed as debt
Redemption of preference shares

Repayment of capital element of finance leases and HP contracts

Net cash flows from financing activities

Net increase in cash and cash equivalents

Cash and cash equivalent at 18 January

Cash and cash equivatents at 31 March

Note

10, 11

[+

11

Year ended Year ended
31 March 31 March
2020 2019
£000 £000
(23,605} (12,934}
11,349 7,154

- 45

27,741 16,043
1,991 862
17476 14,10
{5,162) (1,259)
{2.554) (620)
8,760 §.251
{1,208) (1,661}
8,552 7.630
(5.984) (55,357)
24 -
{8,419} {803)
(14,379} (56,260)
(12,026) (7.152}
950 50
(1) (42}

- 115,480
(51,499) (56,539)
63,602 20,503
- (23,582)
(26) (38)
6,990 48,880
1,163 50
5,659 5,609
6,822 5,659

- 16 -



ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

General information
The company is a private company limited by share capital incorporated in England and Wales.

The address of its registered office is:
2nd Floar

1 Suffolk Way

Sevengaks

Kent

TN13 1YL

Summary of significant accounting policies
The principal accounting policies applied in the preparation of these financial statements are set out below.

Statement of compliance

The consolidated financial statements of ACG Holdeo Limited have been prepared in accordance with Financial
Reporting Standard 102, the Financial Reporting Standard applicable in the UK and the Republic of Irelandg, and
the Companies Act 2006.

Basis of preparation
The financial statements have been prepared under the historical cost convention except for, where disclosed in
these accounting policies, certain items are shown at fair value.

The presentational currency of the financial statements is Pound Sterling, being the functional currency of the
primary economic envirenment in which the company operates. Monetary amounts in these financial statements
are rounded to the nearest Pound.

Basis of consolidation
The consclidated financial statements consolidate the financial statements of the company and its subsidiary
undertakings drawn up to 31 March 2020.

A subsidiary is an entity controlled by the company. Control is achieved where the company has the power to
govern the financial and operating policies of an entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the pericd are included in the Profit and Loss Account
from the effective date of acquisition or up to the effective date of disposal, as appropriate. Where necessary,
adjustments are made to the financial statements of subsidiaries to bring their accounting policies into line with
those used by the group.

The purchase method of accounting is used to account for business combinations that resuit in the acquisition of
subsidiaries by the group. The cost of a business combination is measured as the fair vaiue of the assets given,
equity instruments issued and liabilities incurred or assumed at the date of exchange, plus costs directly attributable
te the business combination. Identifiable assets acquired and lisbilities and contingent liabilities assumed in a
business combination are measured initially at their fair values at the acquisition date. Any excess of the cost of
the business combination over the acquirer's interest in the net fair value of the identifiable assets, liabilities and
contingent liabilittes recognised is recorded as goodwill.

Inter-company transactions, balances and unrealised gains on transactions between the company and its
subsidiaries, which are related parties, are eliminated in full.

Intra-group losses are also eliminated but may indicate an impairment that requires recagnition in the consolidated
financial statemants.

Accounting policies of subsidiaries have been changed where necessary to ensure consisteéncy with the palicies
adopted by the group. Non-controlling interests in the net assets of consclidated subsidiaries are identified
separately from the group's equity therein. Non-controlling interests consist of the amount of those interests at the
date of the original business combination and the non-controlling shareholder's share of changes in equity since
the date of the combination.

Going concern

After reviewing the group's forecasts and projections, the directors have a reascnable expectation that the group
has adeguate resources to continue in operational existence for the foreseeable future. The group and company
therefore confinues to adopt the going concern basis in preparing its financial statements. In arriving at this
conclusion, the directors have considered the impacts of COVID-18, which has had a relatively low impact on the
business to date.
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Parent company profit and loss account
The company has taken advantage of the provisions of the Companies Act 2006 and has not presented a profit
and logs account. The company recorded a loss for the year of £2,082,000 (year ended 31 March 2019 ; £755,000).

Revenue recognition

Tumnover is measured at the fair value of the consideration received or receivable and represents amounts
receivable for the provision of care services. Whaen the consideration receivable in cash or cash equivalents is
deferred, and the arrangement constitutes in effect a financing transaction, the fair value of the consideration is
measured as the present value of ail future receipts determined using an imputed rate of interest, normatly the rate
that discounts the nominal amount of cansideration ta the cash sales price.

The group recognises revenue when the amount of revenue ¢an be measured reliably, when it is probable that
future economic benefits will flow to the entity. Where the amount received relates to a period which covers the
balance sheet date, it is apportioned over the period to which it relates.

Interest incorme
Inierest income is recognised using the effective interest method.

fntangible fixed assets

Goodwill arises on business acquisitions and represents the excess of the cost of the acquisition over the group's
interest in the net amount of the identifiabie assets, liabilities and contingent fiabilities of the acquired business,
Goodwill recegnised at acquisition is measured at cost less accumulated amortisation and accumuiatad impairment
losses. Goodwill is amortised on a straight-ling basis over its useful life, which is estimated to be twenty years.

Tangible assets
Tangible assets are carried at cost less accumulated depreciation and accumulated impairment losses.

Depreciation on assets is calculated so as to write off the cost of an asset, tess its residual vaiue, over their
estimated useful lives as follows:

Land Nil

Freehold property 50 years straight line
Furniture and fitiings 5 years straight line
Motor vehicles 3 years straight line
Office equipment 3 years straight line

On disposal, the gdifference between the net disposal proceeds and the carrying amount of the item scid is
recognised in comprehensive income, and included in other operating income.

Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and call deposits, and other short-term highly liquid invesiments
that are raadily convertibie to a known amount of cash and are subject to an insignificant risk of change in vaiue.

Trade debtors
Trade debtors are amounts due from customers for services performed in the ordinary course of business.

Trade debtors are racognised initially at the transaction price. All debtors are repayable within one year and are
hence included at the undiscounted amount of the cash expecied o be received. A provision for the impaimment of
trade debtors is established when there is objective evidence that the group will not be able to collect all amounts
due according to the original terms of the receivables,

Trade creditors

Trade creditors are obligations to pay for goods or services that have been acquired in the ordinary course of
business from suppliers. Accounts payable are classified as current liabilities if the group does not have an
unconditional right, at the end of the raporting pericd, to defer settlement of the creditor for at least tweive months
after the reporting date. If there is an unconditional right to defer settlement for at least twelve months after the
reporting date, they are presented as non-current liabilities. Trade creditors are recognised initialiy at the transaction
price and subseguently measured at amortised cost using the effective interest method.
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Financiai instruments

Classification

Financial instruments are classified and accounted for according to the substance of the contractual arrangement,
as financial assets, financial liabilities or equity instruments. An equity instrument is any contract that avidences a
residual interest in the assets of the group after deducting all of its liabilities. Where shares are issued, any
component that creates a financial liability of the group is presented as a liability on the balance sheet. The
corresponding dividends relating to the liability component are charged as interest expenses in the prafit and loss
account.

Recognition and measurement

All financial assets and fiabilities are initially measured at transaction price (including transaction costs), except for
those financial assets classified as at fair value through profit or loss, which are initially measured at fair value
(which is normally the transaction price excluding transaction costs), unless the arrangement constitutes a financing
transaction, If an arrangement constitutes a financing transaction, the financial assets or financial liability is
measurad at the present value of the future payments discounted at a market rate of interest for a similar debt
instrument,

Financial assets and Habifities are only offset in the balance sheet when, and only when there exists a legally
enforceable right to set off the recognised amounts and the group intends either to setile on a net basis, or to realise
the asset and setile the liability simultaneously.

Impairment

Assets, other than those measured at fair value, are assessed for indicators of impairment at each balance sheet
date. If there is cbjective evidence of impairment, and impairment 1055 is recognised in profit or loss as described
below.

A non financial asset is impaired where there is objective evidence that, as a resuit of one or more evenis that
oceurred after initial recognition, the estimated recoverable value of the asset has been reduced. The recoverable
amount of an asset is the higher of its fair value less costs to sell and its value in use.

The recoverable amount of goodwill is derived from measurement of the present vaiue of the future cash flows of
the cash-generating units (‘CGUs") of which the goodwill is a part. Any impairment loss in respect of a CGLI is
allocated first to the goodwill attarhed to that CCU, and then lu uther assets within that CGU on a pro-ratabasis.

Where indicators exist for a decrease in impairment loss, the prior impairment [oss is tested to determine reversal.
An impairment loss is reversed on an individual impaired asset {o the extent that the revised recoverable value
does not lead to a revised carrying amount higher than the carrying vaiue had no impairment been recognised.
Where a reversal of impairment occurs in respect of a CGU, the reversal is applied first to the assets (other than
goodwill) of the CGU on a pro-rata basis and then to any goodwill aliocated to that CGU.

For financial assets carried at amortised cost, the amount of an impaimment is the difference between the asset's
carrying amount and the best estimate of the amount that would be received for the asset if it were ta be sold at
the reporting date.

Where indicators exist for a decrease in impairment loss, and the decrease can be related objectively to an event
occurring after the impairment was recognised, the prior impaimment loss is tested to determine reversal. An
impairment Joss is reversed on an individual impaired financial assat to the extent that the revised recoverable value
dees not lead to a revised carrying amount higher than the carrying value had no impairment been recognised.

Borrowings

Interest-bearing borrowings are initially recorded at fair value, net of transaction costs. Interest-bearing
berrowings are subsequently carried at amoniised cost, with the difference between the proceads, net of
transaction costs, and the amount due on redemption being recognised as a charge to the Profit and Loss
Account over the period of the relevant borrowing.

interest expense is recognised on the basis of the effective interest method and is included in interest payable
and similar charges.

Borrowings are classified as current liabilities unless the group has an unconditional right to defer settlement of
the liability for at least twelve months after the reporting date.
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2026

Leases

Leases are classified as finance ieases when they transfer substantially all the risks and rewards of ownership of
the leased assets to the group. Other leases that do not transfer substantially ail the risks and rewards of ownership
of the leased assets to the group are classified as operating leases.

Provisions

Provisions are recognised when the group has a legai or constructive obligation at the reporting date as a result of
a past event, it is probable thal the group will be required to setlle the chligation and the amount of the chligatian
can be reliably estimated,

Provisions are recognised at the best estimate of the amount required to settle the obligation at the reporting date.

Income Tax
Taxation expense represents the aggregate amount of curent tax and deferred tax recognised in the reporting
period.

Current tax is the amount of income tax payable in respect of the faxable profit for the period or prior years.

A deferred tax asset or liability is recognised for tax racoverable or payable in future periods in respect of
transactions and events recagnised in the financial statements of currant and previous periods.

Deferred tax arises from timing differences that are differences between faxable profits and total comprehensive
income as stated in the financial staterents, Timing differences result from the inclugion of income and expenses
in tax assessments in periods different from those in which they are recognised in the financial statements.

Deferred tax is recognised on all iming differences at the reporting date apart from certain exceptions. Unreligved
tax losses and other deferred tax assets are cnly recognised to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits.

Deferred tax is measured using the tax rates and iaws that have been enacted or substantively enacted by the
reporting date and that are expected to apply to the reversai of the timing differences. Deferred tax relating to land
and investment properties that is measured at fair value is measured using the tax rates and allowances that apply
to the sale of the asset.

Share capital

Ordinary shares are classified as equily. Equity instruments are measured at the fair value of the cash or ather
resources received or receivable, net of the direct costs of issuing the equity instruments. If payment is deferred
and the time vaiue of monay is material, the initfai measurement is on a present vaiue basis.

Employee benefits

Short-term employee benefits
Short-terrm employee benefits are recognised as an expense in the period in which they are incurred.

Post-employment defined contribution plans
Amounts in respect of defined contribution plans are recognised as an expense as they are incurred.

Termination benefits

Pravisions for termination benefits are recognised only when the group is demoenstrably committed to terminate the
employment of an employee or of a group of employees befere their normal retirement date or to provide temmination
benefits as a result of an offer made in order to encourage voluntary redundancy.

Judgements and key sources of estimation uncertainty
Goodwill is amortised over twenty years, being the finite period over which the directors consider that this asset wili
enhance the value of the tangible net assets acquired.

No other significant judgements have had to be made by management in preparing these financial statements.
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Turnover

The totai turnover of the group for the year has been derived from its principal activity wholly undertaken in the UK.

Exceptional items

Year ended Year ended

31 March 31 March

2020 2018

£060 £000

Transaction related costs 427 18

Restructuring costs 1,053 434

Other exceptional costs 81 339
2,281 791

Other exceptional costs above includes items such as one-off projects, consultancy costs and contract termination

costs.,

Operating profit

Year ended
31 March
2020
£000

QOperating profit is stated after charging:
Amortisation 8,399
Depreciation 2,950
Auditors' remuneration — audit services 109
Auditors' remuneration — non-audit services 131

Year ended
31 March
2019

£000

6,746
108
74

48

Non-audit services above represent £70,000 (2019 . £28,000) in relation to accounting services and £61,000 (2019

: £20,000) in relation to taxation services.

Auditors' remuneration for the company was £2,000 {2018 : £2,000) for audit services and £9,000 (2019 : £9,000)

for non-audit services.
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENYS
FOR THE YEAR ENDED 31 MARCH 2020

Staff costs

Group
The aggregate employee benefit expenses were as follows:

Wages and salaries
Social security costs
Expense of defined contribution pension scheme

Year ended Year ended
31 March 31 March
2020 2019

£000 £000
60,190 42,148
4,221 2,674

1,297 675
65,708 45,497

The average number of persons employed by the group (including directors) during the year was as follows:

Average staff numbers

Company

2020 2018
No. No.,
3,462 2,702

No staff costs were incurred in the company in the period (2019 - ENil} and the average staff numbers in the

period were Nii (2019 — Nil).
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Directors’ remuneration

Graup

The directors' remuneration for the year was as follows:
Year ended Year ended 31
31 March March
2020 2013
£000 £000
Remuneration (including benefits in kind) 783 889
Contributions paid to money purchase schemes 7 1
790 890

The amount paid in respect of the highest paid director was £230,000, including £1,000 of pension contributions.

During the year the number of directors who were receiving benefits and share incentives was as follows:

2020 2019
No. No,
5 3
Accruing benefits under money purchase pension scheme
Company
The directors received no remuneration from the company in the period (2019 - £Nil).
Interest payable and similar charges
Year ended Year ended
31 March 31 March
2020 2019
£000 £600
Interest on hire purchase liabilities 1 5
Finance charges adjacent to interest 2,085 840
Bank loan interest 10,573 5,929
Interest on preference shares 15,082 9,278
27,741 16,052
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Taxation

Current tax:
UK corporation tax
Adjustment for prior periods

Deferred tax
Origination and reversal of iming differences
Cffoot of change in tar rata

Year ended Year ended
31 March 31 March
2020 2019

£000 £000

1,325 843

(107 4

1,218 847

151 15

[ "

1,951 852

Tax on profit on ordinary activities for the year s higher than the standard rate of corporate tax in the UK of 19%

(2019: 19%).

The differences are reconciled below:

Loss on ordinary activities before taxation

Corporation tax at standard rate

Non-deductible expenses (predominantly disallowable interest)
Depreciation and amortisation in excess of capita! aliowances
Other timing differences

Adjustment for pre-acquisition periods

Effect of change in tax rate

Carry forward f(utilisation) of tax losses

Adjustment for prior periods

jotal current taa

Changes fo taxation rate

2020 2019
£000 £000
(21,614) {12,072}
(4,107) (2.294)
3,207 1,880
2,114 1,252
22 (1)

- 56

622 -
145 {35y
{(307) 4
1,991 862

Subsequent to year end, the tax legislation in respect to tax rates was amended to reverse the previously legislated
reduction of the tax rate to 17% and instead to keep the tax rates unchanged at 19%. As this amendment was
announced on 11 March 2020, tha amendment has baen accounted for in deferred tax resulting in an increase to

deferred tax in the year of £622,000.
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Intangible fixed assets

Cost

At 1 April 2019

Adjustments to consideration on prior year acqguisitions
Arising on acquisitions

Amortisation
At 1 April 2019
Charge for the year

Net book value
At 31 March 2020

At 31 March 2019

Goodwill
£000

160,889
1,755
14,033

176.677

7.778
8,399

16,177

160,500

153,111

The directors have considered the accounting requirements of FRS102 and have concluded that there were no

other material intangible assets acquired with the above businesses.
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Intangible fixed assets (continued)

On 1 July 2019, MyLife Supported Living Limited acguired 100% of the issued share capital of Remeo Healthcare

Limited, obtaining canirol.

Remeo Healthcare Limited confributed £3,419,000 revenue and £285,000 of profit before taxation between the

date of acquisition and the balance sheet date.

The amounts recognised in respect of the identifiable assets acquired and liabilities assumed are set out in the fair

value table below:

Assets and liabilities acquired
Tangible fixed assets

Cash and bank

Debtors

Creditors

Corporation tax and deferred tax

Total identifiable net liabilities

Goodwill

Total Censideration

Satisfied by:
Cash
Cost of acquisition

Total consideration transferred

Cash flow analysis:
Cash consideration
Cash acquired

The useful life of goodwill is considered to be 20 years

£000

40';
(599)
(10)

(202)

2,379

2,177

2.154
23

2,177
2,477

2177

- 76 -



10

ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Intangible fixed assets (continued)

On 30 August 2019, Chester Healthcare Limited acquired 100% of the issued share capital of Medbank Heaithcare

Solutions Limited and obtained control.

Medbank Healthcare Sgiutions Limited contributed £1,508,000 revenue and £132,000 of profit before taxation
between the date of acquisition and the balance sheet date.

The amounts recognised in respect of the identifiable assets acquired and liabilities assumed are set out in the fair

value table below:

Assets and liabilities acquired
Tangible fixed assets

Cash and bank

Debtors

Creditors

Carporation tax

Total identifiable liabilities
Goodwill

Total Consideration
Satisfied by:

Cash

Deferred consideration

Total consideration transferred

Cash flow analysis:
Cash consideration
Cash acquired

The useful life of good will is considered to be 20 years

£000

74
1.029
(172)

945
773
1,718
1,500
218

1,718

1,718
(74)

1,644

.27 -



10

ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Intangible fixed assets {continued)

On & September 2019, Active Assistance Finance Limited acquired 100% of the issued share capital of AJ Case

Management Limited and abtained control.

AJ Case Management Limited contributed £767,000 revenue and £278,000 of profit before taxation between the

date of acguisition and the balance sheet date.

The amounts recognised in respect of the identifiable assets acquired and liabilities assumed are set out in the fair

vaiue table befow:

Assets and )iabillties acquired
Tangible hxea assets

Cash and bank

Debtors

Creditors

Corporation tax and deferred tax

Total identifiable liabilities

Goodwill

Total Consideration

Satisfied by:
Cash
Transaction costs

Total consideration transferred

Cash flow anafysis:
Cash consideration
Cash acquired

The useful life of goadwill is considered to be 20 years

£000
10
319
138
(41)
(95)

389

1,898

2,285

2,003
192

2,285

2,285
(379)

1.906
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Intangible fixed assets (continued)

On 14 December 2018, Prism Bidco Limited acquired 100% of the issued share capital of Hamsard 3267 Limited.,
Christchurch Court Holdings Limited and Hunters Moor 928 Limited as part of a combined transaction, and obtained

control.

The three companies listed above contributed £5,084,000 revenue and £1,020,000 of profit befare taxation between

the date of acquisition and the balance sheet date.

The amounts recognised in respect of the identifiable assets acquired and liabilities assumed are set out in the fair

value table below:

Assets and liabillties acquired
Tangible fixed assets

Cash and bank

Debtors

Creditors

Bark and other debt
Corporation tax and deferred tax

Total identifiable liabilities

Goodwill

Total Consideration

Satisfied by:
Cash
Transaction costs

Total consideration transferred

Cash flow anaiysis:
Cash consideraticn
Cash acquired

The useful life of goodwill is considered to be 20 years.

£000

25,178
5,322
1,008

(5.331)

(29,618)
284

(3.187)

6,028

2,871

kit e ——

2,107
764

2,871

2,871
(5.322}

(2,451)

On 14 December 2019, Prism Holdco Limited, the uitimate parent of Prism Bidco Limited, was not part of the Group
but was owned by the same shareholders as those of ACG Holdeo timited. On 2 March 2020, the Group acquired
Prism Holdco Limited by way of a share-for-share exchange. As this was a transaction that did not change the
interests and rights of the ultimate sharehoelder, it has been accounted for as a group reconstruction in accordance
with FRS 102. As a result, merger accounting has been applied and goodwill included in the consolidated accounts
represerts the goodwill as acquired by Prism Bidco Limited on 14 December 2019 as set out above. The difference
between the value of preference shares issued by ACG HMoldco Limited and those in Prism Holdco Limited has

been reflected in a merger reserve.

.29



10

ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Intangible fixed assets (continued)

On 2 March 2020, Prism Bidco Limited acquired 100% of the issued share capital of Bethany Lodge Kent Limited

and obtained control.

Bethany Lodge Kent Limited contributed £207,000 revenue and £70,000 of profit before taxation between the date

of acquisition and the balance sheet date.

The amounts recognised in respect of the idenfifiable assets acquired and liabilities assumed are set out in the fair

value table below:

Assets and liabilities acquired
Tanglble fixed assets

Cash and bank

Debtors

Creditors

Corporation tax and deferred fax

Total identifiable liabilities

Goodwill

Total Consideration

Satisfied by:
Cash
Transaclion costs

Totai consideration transferred

Cash flow analysis:
Cash consideration
Cash acquired

The useful life of goodwill is considerad to be 20 years

£000
3,112
262
102
(3.960)
{19)
(513)

2,957

2,444

2,003
441

2,444

2,444
(252)

2,192
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Tangible assets

Land and Furniture, Motor Total
buildings fittings & vehicles
equipment
£000 £000 £000 £000

Cost
At 1 April 2019 68,314 4,409 310 73,033
On acquisition 27,423 885 1 28,309
Additions 5,295 2,639 485 8,419
Disposals 1o {1 (68} (79)
At 31 March 2020 101,022 7,932 728 109,682
Depreciation
At 1 April 2019 64 294 24 382
Charge for the year 1,766 814 370 2,850
Dispasais (3) - (62} {585)
At 31 March 2020 1,827 1,108 342 3,277
Net book vaiue
At 31 March 2020 99,195 6,824 386 106,405
At 31 March 2019 68,250 4,115 286 72,651

Assets held under finance leases and hire purchase contracts
The net carrying amount of tangible assets includes the folfowing amounts in respect of assets held under inance
leases and hire purchase centracts.

2020 2019
£000 £000
Motor vehicles 64 86
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 MARCH 2020

Debtors

Due within one year

Trade debtors
Other debtors

Prepayments and accrued income

Due after one year
Group undertakings

Creditors

Due within one year

Loans and borrowings

Trade creditors

Corporaticn tax

Qfther taxes and social securnity
costs

Group undertakings

Accruals ard other creditors

Due after one year
Loans and borrowings

Group Company Group Company

2020 2020 2019 2018

£000 £000 E£000 £000

18,806 - 11,573 -

&31 - 2,091 50

3,649 18 16877 -

23,186 18 15,341 50

- 227275 - 113,185
Note Group Company Group Company
2020 2020 2019 2019
£000 £000 £000 £000

14 68 - 18,028

1,998 1 1,638 -
1,184 63 554 -
3,313 - 3,487 -
8,886 - 5,556 -
16,459 &4 29,263 -
14 346,934 230,822 229,289 113,744
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Loans and horrowings

Group Company Group Company
2020 2020 2019 2019
E00G £000 £000 £000
Current loans and borrowings
Bank loan - - - -
Loan notes - - 18,000 -
Hire purchase liabilities 68 - 28 -
58 - 18,028 -
Non-current loans and
borrowings
Preference shares 230,822 230,822 104,944 104,944
Convertible loan note - - 8,800 8,800
Hire purchase liabilities - - 86 -
Bank loan 116,112 - 115,479 -
346,834 230,822 229,288 113,744

The preference shares are unsecured carmy an 11% annual cumatative dividend, which is payable on redemption
of the shares. The shares can be redeemed at the option of the holders on the sale or fiotation of the company.

The convertible loan note carried no interest and, in accordance with the terms of the instrument, was converted

into preference shares during the year.

The bank loan is payable after a period of seven years and carres interest at various rates that are variable
depending on the group's performance, and is secured by a fixed and flcating charge over the assets of the group.
The bank loan above represents a gross amount of £120,000,000 less unamortised debt costs of £3,888,000.

Provision for deferred tax liabilities
2020 2018
£000 £000
At 1 April 2018 4,785 236
Acquired with subsidiaries (404) 4,544
Charge for the year 773 15
At 31 March 2020 5,164 4,795

Deferred tax above relates to gains on revalued properties of £5,362,000 (2019 £4,801,000) and other timing

differences of £228,000 (2019: £6,000).
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Share capital

Group and Company Group and Company
2020 2019

No £ No £
Ordinary shares — A of 0.1p each 702,000 702 702,000 702
Ordinary shares — B1 of 10p each 123,281 12,328 173,281 17,328
Ordinary Shares — B2 of 0.1p each 126,719 127 126,718 127
Ordinary shares ~ £ of 0.1p each 48,000 48 48,000 48
1,000,000 13,205 1,050,000 18,205

During the year, the company cancelled 50,000 B1 shares that had previously been issued for £50,000.

In addition to the above, the company has in issue 197,973,573 preference shares of 0.001p each and 7,352,147
preference M shares of 0.001p each. The value shown in note 14 above inciudes accrued dividends,

Pension schemes

Defined contribution pension scheme

The group operates a defined contribution pension scheme. The pension cost charge for the year represented
contributions payable by the group to the scheme and amounted to £1,297 000 (year ended 31 March 2019.
£675,000).

Contributions totalling £415,000 were payable to the scheme at the end of the year and are includad in creditors.

Related party transactions
Group

Key management perscnnel
The directors, whose remuneration is disclosed in note 7, are considered to be the key management of the group.

Sumrmary of transactions with parent
Refer to note 12 and 13 for related party balances owed in relalion to group undertakings.

The preference share dividend cost disclosed in note 8§ is ultimately payable to the group's controlling party.
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AGCG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2920

Financial commitments

Finance leases

The total of future minimum lease payments is as follows:

Not later than one year
Later than one year and not later than five years

Operating Leases

The total of future minimum jease payments is as follows:

Not later than one year
Later than one year and not later than five years
Later than five years

Financial guarantee contracts

Company

2020 2019
£000 £000
68 28

. 66

68 94
2020 2019
£000 £000
1,470 699
865 1,337
37 125
2,372 2,161

The company is bound by an intra-group cross guarantee in respect of bark debt with other members of the group.

The amount guaranteed is £120,000,000 (2018 : £120,000,000).

Control

The uitimate controlling party is Montreux Healthcare Fund, a registered investment fund in the Isle of Man.
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 MARCH 2020

Net debt

Bank loan

Preference shares
Convertible loan nate
Other loans

Hire purchase liabilities
Loan notes

Cash at bank and in
hand

Net debt

Bank loan

Preference shares
Convertible loan note
Hire purchase liabllities
Loan notes

Cash at bank and in
hand

Net debt

At 1 April Arising on Non cash Cash flows At 31 March
2020 acqulsitions 2020
£000 £000 £000 £030 £000

{115,479) - {633) - {116,112}

{(104,944) - (56,276) (69,602) (230,822)

(8,800) 8,800 - -

- (33,498) - 33,499 -

(84) - - 26 (68)
(18,000} - - 18,000 -
(247.317) (33,499) (48,108) (18,077) (347,002)
5,659 6,027 - (4,864) 6,822

(241,658) {27.472) (48,109} {22,941) (340,180)

At 1 April Arising on Non cash Cash flows At 31 March
2019 acquisitions 2019
£00G £0600 £000 £000 £006

{36,000) {20.538) - (58,941} (115,479}
(97,595) - (10,428) 3,079 {104,944)
(8,800) - - - (8,800)
(132} - - 38 (84)

- - (18.000) - {18,000)
{142,527) {20,538) (28,428) (55,824) (247,317
5,609 2,238 - (2,189) 5,659
(136,918) {18,299) (28,428) (58,013) (241,658)
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

List of companies
Investments - Company
Cost and carrying value

At 1 April 2019 and at 31 March 2020

Subsidiary undertakings

ACG Midco Limited

ACG Bidco Limited 1

Active Assistance (UK) Group Limited
MylLife Supported Living Limited 2
Willowmead Property Limited *
MyHome North Limited 7

Supported Living (UK} Limited 3

Active Assistance Finance Limited '
Active Assistance Limited *

Staff Management Limited *
Communicare (GB) Limited 7
Multihealth Limited *

1st CGare Nursing Limited 7

Caring 4 U {UK} Limited 7

Active Assistance Care Services Limited 7
Kingly Care Partnership Limited ?
Neural Pathways (UK} Limited 7

NE Lifestyles Limited 7

Titleworth Neuro Limited 3

Tania Brown Limited ¢

J 8 Parker Limited 4

Care and Case Management Services
Limited®

Westcountry Case Management Limited ¢
Brownbill Associates Limited *

Rehab Without Walls Limited *

Anglia Case Management Holdings Limited *
Anglia Case Management Limited *
Pegasus Medical Limited *

Narthern Case Management Limited
John-Edwards Care Homes Limited ?
Chester Healthcare Limited *

Chester Professional Services Limited ®
Independence Homes Limited 3
Michaelhannah Limited ©

Remeo Healthcare Limited *

Remeo Propery Limited 2

Medbank Healthcare Solutions Limited ®
AJ Case Management Limited 3

AJ Specialist Recruitment Limited *

Country of incorporation

England and Wales
England and Wales
Engfand and Wales
England and Wates
England and Wales
England and Wales
England and Wales
Englang and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

Class

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
QOrdinary
QOrdinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
QOrdinary
Ordinary
Ordinary
Qrdinary
Ordinary
Ordinary

2020
Shares held
Yo
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100

Company
2020
£

1

2019
Shares held
%
100
100
100
100
100
100
100
100
100
100
100
160
100
100
100
100
100
100
100
100
100
100

100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
100
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ACG HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2020

Subsidiary undertakings

Prism Holdco Limited !

Prism Midco Limited !

Prism Bidco Limited '

Hamsard 3232 Limited

Hamsard 3267 Limited 2

Christehurch Court Holdings Limited
Christehurch Court (UK) Limited *
Christchurch Court Limited 2

Hunters Moor 928 Limited !

Hunters Moor 929 Limited 3

Huniters Moor 930 Limited 1

Hunters Moor Residential Limited *

Hunters Moor Residential Services Limited ?
Hunters Moor Residential Property Limited
Nugo Care Limited ©

Glocare Limited &

Bethany [_odge Kent Limited 3

Gountry of incorporation Class

Engiand and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
Engiand and Wales
Engtand and Waies
England and Wales
England and Wales
Englayd ernd Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

The principal activity of the companies fisted above is that of:
1 holding companies and intermediate haolding companies
2 provision of complex care in the home services

3 residential care services

4 case management services

5 specialist carer recruitment services
8 property holding companies

7 dormant / non-trading companies

2020
Shares held
Yo
Ordinary / 100
preference
Ordinary 100
Ordinary 100
Qrdinary 100
Ordinary 100
Qrdinary 100
Qrdinary 100
QOrdinary 100
Crdinary 100
Crdinary 100
Ordinary 100
Ordinary 100
Ordinary 100
Ordinary 100
Ordinary 100
Crdinary 100
Ordinary 100

The registered office for all companies is 2" Fioor, 1 Suffolk Way, Sevenocaks, Kent TN13 1YL.

The only subsidiary directly held by the Company is ACG Midco Limited.

2019
Shares held
%

The company has granted a guarantee in respect of the following companies to allow them to ciaim exemption
from audit under section 479A of the Companies Act 2006:

MyLife Supported Living Limited

MyHome North Limited

Communicare GB Limited

1% Care Nursing Limited

Active Assistance Care Services Limited
NE Lifestyles Limited

Tania Brown Limited

Care and Case Management Services Limited
Brownbill Associates Limited

Anglia Case Management Holdings Limited
Pegasus Medical Limited

John-Edwards Care Homes Limited
Chester Professional Services Limited
Remeo Property Limited

AJ Case Management Limited
Michaelhannah Limited

Willowmead Property Limited
Supparted Living (UK} Limited

Mulithealth Limited

Caring 4 U (UK) Limited
Neural Pathways (UK) Limited
Titleworth Neuro Limited

J S Parker Limited

Westcountry Case Management Limited
Rehab Without Walls Limited

Anglia Case Management Limited
Northern Case Management Limited
Chester Healthcare Limited

Remeo Healthcare Limited

Medbank Healthcare Solutions Limited
AJ Specialist Recruitment Limited
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