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Greenacre Group plc

Financial Highlights

© Pre-tax profit before exceptlonal items up 57% 1o £535,521
@ Pre-tax profit up 8% to £535,521

@ Basic earnings per share 0.47p

o An increased final dividend of 0.125p making a total of 0.225¢ per share

Profit before exceptional items
Profil before taxation

Profit after taxation
Shareholders’ funds

Gross borrowings

Cash

Earnings per share

Dividand per share

1991
£

535,521
§35,521
357,753
7,595,696
860,282
4,095,705
0.47p

0.225p

1990
g

341,911
496,733
340,216
4,265,447
587377
1,017,253
0.55p
0.20p
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Gireenacre Group plc

Chairman’s Statement

Inthe year ended 31 January, 1991 Greenacre’s nuhsing « 1! resideditnl
care home acliviies became established as the Company's dominant
businass and the homebrew maiwlactunng and distnbeilan bigsirnss
was sold. These developments were accomparued by 1 change of
name from Brewmaker plc (o Greenacre Group ple and a suceenninl
equity capital fund raising towards the end of the tnanaial year

Results

Group profit before exceptional items and tax increased significantly to
£535,521 (1990. £341,911). The exceplional proht in the previous year
arose from the sale of a properly surplus (o requirements. Profit before
tax was £535,521 (1990: £496,733) of which nursing and residential
care homes centributed £439,032 (1990. £178,512), Basic earnings per share were 0.47p (1990
0.55p). Turnover declined to £2.18 million (1990; £5.64 miilion) due to the sale of the higher turnover
homebrew business on 10 August, 1890. It is expected that an extracrdinary profit will arise as a
result of thal sale when the Brewmaker Southampton leasehald properly has been sold. The
property is presently under offer. Certain non-recurring costs incurred 1n connection with aborted
residential health care acquisitions oulside of the Company’s normal expansion programme are
reflected as an exlraordinary item.

Dividend
Your Birectors are recommending the payment of an increased {inal divdend of 0.125p per share,
making a total for the year of 0.225p per share (1990 0 2p per share).

Operations

Greenacre's two residential care homes in Scotland returned another excellent performance in thesr
first full year of inclusion in Group resulls The homes continued to trade at high levels of occupancy.
The 14 bed extension to the St. Andrews home opened in December 1990 and has filied very satis-
factorily. An 8 bed extension to the Dundee home is planned o be operatonal dunng the finat
quarler of 1881,

Saiterley Grange Nursing Home near Cheltenham which was acquired by the Group nn 15 March,
1820 also periorred well and continues to trade at high levels of occupancy.

Tyro Limited, our packaging company based in Kent, experienced more difficull trischng concy-
tions in the year under review but returned a satisiantory profit

Completed rights issue and subscription

On 12 November, 1990 your Company completed a nights 1ssue and subscription of partly pond
convarible preference shares (0 raize a total of £7.5 realhon. An nitial instalment of £3 781 mulian
was payable onssue and the balance is payable against a call from the Directors.

Ths tund raising has given the Company the considerable advanlage of having readily aveailable
cash recerves when negotialing acquisitions. It provides the springbeard 1o acquire and develop a
sizeabie portfolio of good quality riursing homes. Greenacre aims to become a sigificant
particapant in what remains a highly fragmented industry. Following the righls issue and sub-
seription, funds managed by Advent International Corporation and Nash, Sells & Partners Limited
(furmerly Advent Managemeant Opportunities Limited) (“the Advent Funds™) contro! 60 58% of the
vehing ngiis in Greenacee Group plc as at the dale hereof,
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Greenacre Group plc

Chairman’s Statement continueg

Directors

John Nash and John Littiechild were appointed lo Greenacre's Board on 10 December, 1990 as
representatives of the Advent Funds. Both Directors retire at the forthcoming Annual General
Meeling. Mr. Nash, being eliglble, has offered himsell for re-election. Mr. Littlechild is not avaiiable
for re-election as a reprasentative of Advent International Corporation. Advent Is entlitled 10 appoint
a replacement Director.

Post balance sheet acquisitions

Subsequent to the year end the Group acquired the assets and businesg of Elm Grove Nursing
Home, Cirencester for £1.075 million and the property known as Barrington Lodge in Cheltenham
for £0.6 million, Bolh acquisitions are free of debt and were {funded from existing cash resources.
Elm Grove is a 45 bed nursing home. Barringlon Lodge is to be converled to a nursing home at a
development cost of £0.4 million. When completed it will bring the total number of beds owned and
operated by Greenacre to 209.

Prospects

Residential health care is now Greenacre's main business. Your Board believes thal further
attractive investment opportunities are available in present market conditions. The Group is well
positioned to implement its growth plans and additional sensibly priced nursing home acquisitions
and developments are planned. Another strong performance is expected from nursing and
residential care homes in the year ahead.

Your Company's management has been strengthened by the appoiniment of Theresa Broome FCA,
as Group Accountant, who joins a team dedicated to building Greenacre into a major nursing
home operator. My thanks go to them and to my Board colleagues for their conlinued commitment.

Tony Acton
Chairman

16 May, 1991




' Greenacre Group plc
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Directors’ Report

The Directors present thelr report and accounts for the year ended 31 January, 1981,

Review of the business
The Chairman’s Statemant on pages 5 and 6 includes details of the business and the completed
rights Issue and subscription,

Results and dividends
The Group's profit for the year was £535,521 belore a tax charge of £177,768. Turnover amounted
to £2,177,567,

The Directors recommend the payment of a final ordinary dividend of 0.125p per share amounting
to £86,434, making a total of 0.225p per share and £155,581 for the year (1990: 0.2p), which leaves
a profit of £88,070 to be retalned by the Group.

If approved, the final ordinary dividend will be paid on 26 June, 1891 to shareholders registered on
31 May, 1991. The first preference dividend of 3,75% net will be paid on 30 June, 1981 o holders of
convertible preference shares registered on 31 May, 1991,

Post balance sheet events

On 5 April, 1981 the purchase of Barrington Lodge, a vacant property in Cheltenham, was completed
for a cash consideration of £600,000, Barrington Lodge is scheduled to open as a 45 bed nursing
-home in September, 1991.

The purchase of Elm Grove Nursing Home in Cirencester was completed on 27 March, 1991 fora
cash consideration of £1.075 milllon. EIm Grove is regislered {or 45 general/medical patients.

Tangible fixed assels
Movements in tangible fixed assets are shown in note 12 on pages 20 and 21.

Shareholdings
At 26 April, 1991 the Company had been notified of the tollowing subslantial shareholdings
amounting to more than 3% of the ordinary shares in issue at that date:

Number %
C. D, Sanders and M. E. Sanders 12,253,930 17.7
Jarat Limited 4,160,000 6.0
J. J. Hyslop 3,452,708 5.0
Coast Holdings Internatlonal S.A. 2,960,000 4.3
Funds managed by Nash, Sells & Partners Limited 2,896,508 42
J, Stewart 2,788,802 4.0
Mars UK Pension Fund 2,791,334 4.0
Stonehage (Guernsey) Limited 2,500,000 36
The Prudential 2,269,291 3.3
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Greenacre Group plc

Directors’ Report coniinued

As at the same dale lhe Company had been advised of the following substantial sharehuldings
amounling to more than 3% of the preference shares in issue:

Funds managed by: Number %

Advent Internalional Corporation 7173274 37.6

Nash, Sells & Partners Limited 3,161,426 285.8
Directors

The Directors during the year and their beneficial interests in the ordinary shares of the Company
were:

31 January, 1991 31 January, 1990

A. C.J. Acton* 16,000,000 16,000,000
J. E. F. Hooper 246,200 246,200
J. Littlechild — —_
8. C. MacFarlane e —_—
J, Nash* —_— _—
C. D. Sanders and M. E. Sanderst 12,253,930 12,231,730
D. Walshtt 112,000 112,000

* Jarat Limiled, in which voling control is exercised by a family trust of Mr, A. C. J, Acton, owned
these shares.

" Mr, J. Nash is beneficially interested in 7,904 preference shares, In addition Mr. Nash, by virtue of
being a limiled partner, is interested in 3,161,426 preference shares held by funds managed by
Nash, Sells & Partners Limited.

T 1,874,088 of these shares are held by trustees upon trust for the children of Mr. C. D. Sanders and
Mrs. M. E. Sanders,

Tt Mr. D. Walsh aiso held a small number of shares in Jarat Limited,

Mr. J. E. F. Hooper has an option over 275,000 ordinary shares {1990: 275,000) and Mr. S. C.
MacFarlane has an option over 200,000 ordinary shares {1990: Nil).

Between 31 January, 1991 and the date of this report, 11,840,000 of the ordinary shares in the
Company owned by Jarat Limited were transferred to certain of its shareholders in proportion to
their interests in Jaral. Jaral's shareholding in the Company has therefore been reduced from
16,000,000 ordinary shares (representing 23.1% of the ordinary share capital in issue) to 4,160,000
ordinary shares (represenling 6% of the ordinary share capital in issue). As a result of the above
described transaction, Mr. Aclon is now beneficially interested in 4,160,000 ordinary shares owned
by Jarat Limited, and Mr, Walsh is now beneficially interested in 440,882 ordinary shares. In addition
Mr. Nash is now beneficially interested in 2910 ordinary shares, and by virtue of being a limited
partner, is interested in 2,896,508 ordinary shares held by funds managed by Nash, Sells & Pariners
Limited.

Mr. 8. C. MacFarlane retires by rotation at the Annual General Meeting, and being eligible, offers
himself for re-election, Mr. MacFarlane's services as a Direclor are provided under an agreement
whicn does nol have more than one year's duration.

Messrs. J. Littiechild and J. Nash were appointed Directors on 10 December, 1990 in accordance
wilh the Advent Funds right, as long as they control more than 25% of the voling rights in the
Company, o appoint two Direclors to the Board of the Company. Mr. Nash retires at the Annual
General Mealing, and being eligible, offers himself {for re-eiection. Mr. Litllechild is not avallable for
re-election,




Greenacre Group plc

Directors’ Report continued

Directors continued

Messrs. J. Liltlechild and J. Nash are dirgclors and sharehoiders of Advent International
Corporation and Advent Management Opportunities Limited (now Nash, Sells & Partners Limited)
respectively which together with European Special Situations Fund Limited and others entered into
an Investment and Underwriting Agreemsnt with the Company on 16 Qctober, 1990, Save for the
above, none of the Directors had a beneficial interest In any malerial contract (other than a service
contracl) to which the Company or its subsidiaries were a party during the year,

Close company status
The Company is a close company under the provisions of the Income and Corporation Taxes
Act 1988.

ltems of special business

Resolution 6

The Companies Act 1985 provides that, unless shareholders otlherwise consent, all new equity
securities to be offered for cash must be first offered to existing shareholders in proportion to their
individual holdings, The effect of the special resolution is lo glve the Direclors authority, first, in any
rights issue to deal with [ractional entitlements and certain legal and practical problems arising
from foreign regulatory constraints and second, to be able to allot equity securities for cash o
persons other than existing shareholders up to an aggregate nominal value of £34,573 (being 5% of
the issued ordinary share capital) such authority being in accordance with The International Stock
- Exchange, London and ABI Investment Commiitee guidetines. The proposed resolution renews the
authorisation granted at last year's Annual General Meeting for a further year.

Auditors
A resoiulion to re-appoint Ernst & Young as auditors will be proposed at the Annual General
Meeting.

S. C. MacFarlane

By order of the Board = l{ -
Secretary {

16 May, 19
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To the members of Graenacre Group pic
We have audited the accounts o0 pages 11 o 28in accordance with Auditing glandards.

in our opinion the accounls give a lrue and {air view of the state of afairs of e Company and the
Group at 31 Janualty, 1901 and of the profit and soutce and app\ication of funds of the Group for
{he year then ended and have heen property prepared in accordance withthe GCompanies Act 1985.

E—:@-—-ﬂk " ’[‘-9"_‘:"")__‘___‘_____

-.—--'-.-—-"'""”

£rnst & Young
Chartered Accountants
London

16 May, 1991




- Greenacre Group plc

Group Profit and Loss Account

for the year ended 31 January, 1991

Turnover
Cosl of sales
Gross profit
Distribution costs
Administrative expenses
Operating profit
Interest receivable
Interest payable
Profit before exceptional Income
Exceptional income
Profit on ordinary activities belore taxation
Tax on profit on ordinary activities
Profit on ordinary actlivilles after laxation
Extraordinary item
] Profit for the flnancial year
Dividends
Retalned profit for the financial year

Earnings per share

Mavemenis on reserves are set out in note 21.

The notes on pages 15 to 28 form parl of these accounts.

Note

11

1991
£

2,177,567
(1,179,989)
997,578
(78,201)
(456,805)
462,572
174,502
(101,553)
535,521
535,521
(177,768)
357,753
{114,102)
243,651
{155,581)
88,070

0.47p

1990
g
5,643,320
(4,260,408)
1,382,921
(293,843)
(816,164)
272,914
152,988
(83,091)
341,911
154,822
496,733
(156,517)
340,216
340,216
(130,433)
209,783

0.55p

11




CANE jorl e - et rrateiaian Dy U T S s e SR T T
TR

M Ty
T b aemerhe 1 R

Greenacre Group ple

Group Balance Sheet
at 31 January, 1991

1991 1990
Note £ £
Fixed asseis
Tangible assels 12 4,571,831 3,456,404
Current assets
Stocks 14 92,131 485,415
Debtors 15 572,376 865,653
Cash at bank and in hand 4,095,705 1,017,253
4,760,212 2,368,321
Creditors; aimounts falling due within one year 16 714,5T1 810,825
Net current assels 4,045,641 1,657,496
Total assets less current liabilltles 8,617,472 5,013,800
Creditors: amounts falling due after more
ihan one year 17 845,867 540,510
Provislon for liabllities and charges
Defarred taxation 18 14,511 115,414
" Other provisions 19 161,398 92,529
Ne! assels 7,595,696 4,265,447
Capital and reserves
Called-up share capital 20 4,410,000 632,530
Share premium aceount 21 735,106 1,192,076
Revaluation reserve 21 525,111 479,815
Capital reserve 21 — 618,857
Merger reserve 21 535,080 39,740
Profit and loss account 21 1,390,389 1,302,329
Shareholders' funds 7,585,696 4,265,447

Approved by the Board on 16 May, 1981

A, C. J. Acton
Direclors
S C. MacFarlane

F

The noles on pages 15 to 28 form part of these acco[.mts.

12
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Greanacre Group plc

Company Balance Sheet
al 31 January, 1991

Fixed assels
Tangible assets
Investmen:s

Current assels

Slocks

Debitors

Cash at bank and in hand

Credilors: amounts falling due within one year
Net current assets
Total assets Jess current liabllities

Provision for Habllltles and charges
Delferred laxation

Net asseils

Capital and reserves

Called-up share capital
Share premium account
Ravaluation reserve
Merger reserve

Capital reserve

Profit and loss account

Shareholders’ funds

Appraved by the Board on 16 May, 1991
et
A. C. J. Aclon
Directors o
8. C. MacFarlane -~

Note

12

14
15

16

18

20

21
21

at

Tha notes on pages 15 1o 28 form parl of these accounts)

1991

558,679
2,291,415

2,850,094

1,300,477

4,051,918

5,352,395
624,075

4,728,320

7,578,414

2,304

7,576,110

4,410,000
735,106
182,790

1,763,753

484,461
7,576,110

1980

1,824,410

2,825,376
4,049,786

377,532
682,518
985,546

2,045,598

838,567

1,207,031

5,256,817

107,905

5,148,912

632,530
1,192,076
479,915
1,203,835
618,857

1,021,699
5,148912

13
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Greenacre Group plc

Group Statement of Source and

for the year endad 31 January, 1991

Source

Profit before 1ax

Extraordinary ‘tem

Adjustment for items not involving the
movement of funds

Depreciation

(Profit) on disposal of fixed assets

Total generated from operations

Funds from other sources
Proceeds of share issue
Proceeds of disposal of fixed assets
Increase in other provisions
Increase in loan greater than one year
Tax liabilities assumed through acquisitions
Shares issued as part consideration for acquisitions
Shares to be issued as deferred consideration
for acquisitions

Total source of funds

Application of funds
Dividend paid

Purchase of fixad assets
Tax paid i
Share issue costs
Goodwili purchased

lncreasel(decrease) In working capital

Components of increase/(decrease) in working capital
Stock

Debtors

Creditors

Current instalments on hire purchase contracis

Movement in net liquid funds
Bank and cash
Current instalments due on lpans

A summary of the slfects of the acquisition of Gresnacre Rssident!
1989/90 and Salterley Grange In 1990/91 is analysed In note 26,

1991
£

535,521
(114,102)

141,818
(112,281)

450,956

3,781,468
304,824
68,869
305,357

—

4,460,518

4,911,474

138,294
1,506,731
196,719
515,907

64,578

2,425,689

2,485,785
—_—

(393,284)

(310,629)
77,544
1,260

(625,109)

3,078,452
32,442

3,110,894
2,485,785

Application of Funds

1890
£

496,733

——

160,943
(162,292)

————

495,384

285,040
12,278
350,537
30,328
470,000

618,857

e SR

1,767,041

————————

2,262,425

61,266
1,748,307
177,454

369,589

T———— iy

2,354,636

——————,

{92,211}

57,804
(2,689)

555,491
1,215

611,821

(657,165)
(46,867)

———————————,

(704,032)
(92,211)

al Retirement Homes Limited in

14
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.Greenacre Group plc

Notes to the Accounts
for the year ended 31 January, 1891

1 Accounting policies

Accounling convenlion
The accounts are prapared in accordance with applicable accounling standards under the historical cos.
convention modified to include the revaluailon of land and buildings.

Basis of consolidation
The Group accounts consolidate the accounts of Greenacte Group plc and its subsidiaries made up lo
31 January each year,

No profit and loss account is presented for Greenacre Group pic as provided by §230 of the Companies Act
1985,

Goodwill
Goodwill, being the excess of purchase consideration for subsidiary undertakings over thie fair value of assels
acquired, Is written off against consolidated reserves In the year of acquisition,

Dapreciation

Depreciation Is provided 2n all tangible fixed assets except land, nursing and residential care homes and Is
calculated to write off the cost or valuation less estimated residual value of each asset evenly over ils expecled
useful life as follows:

Freehold industrial buildings Over 50 years
Leasehold industrial buildings Over term of iease
Motor vehicies Over 3 1o 4 years
Plant and machinery Over 4 to 10 years
Including:
Fixtures and filtings Qvar 4 lo S years
Computer equipment Over & years

It is the Group's policy to maintain ils property in a continual slate of sound repair. In the case of freehold and
long leasehold care homes the Direclors consider that the lives of these properties and their residual vaiues
are such that their depreciation is not significant. Accordingly no depreciation is provided on these properties.

Stocks
Stocks are stated ot the lower of cost and net realisable value. "Cost™ ‘s defined as the costincurred in bringing
each product to lis present location and condition:

Raw malerials Purchase cosl on a first in first oul basis,

Work in progress and finished goods Cost of direct materials and labour plus aliribulable
overheads based on the normal level of activity.

Foreign currencies

Monetary asssis and liabililies denorminaled in foreign currencies are iranslated at the rate of exchange ruling
al the balance sheet date, Transactions in foreign currencies are recorded at the rate ruling at the dale of
transaction. Ail differences are 1aken to the proiil and loss account,

Deforred laxation

Delerred taxation is provided on the liability method on all timing differences to the extent that Ihey are
expecled o reverse in the foreseeable future without being replaced, calculated al the rate at which it is
eslimated thal iax wlil be payable,

16
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Greenacre Group plc

Notes to the Accounts continued

i Accounting policles conlinued

Pensions
The Group operates a defined contribution pension scheme, Contributions are charged 1o the profit and loss
account as they become payable in accordance with the rules of the schems.

Hira purchase and leasing

Fixed assels held under hire purchase agreements are capilalised al the commencement of the agreement
and deprecialed over their useful lives. The capiial elemerit of the related rental gbligaiions |s included in
creditors, The Interest element of the rental cbligations is charged to the profit and loss account over the
period of the lease to produce a conslant periodic rate of charge.

Renlals pald under operating leases are charged 10 the profit and loss account on a straight line basis over the
term of the lease.

2 Group turnover and prolfit
Turnover

Turnover represents the amounis derived from the sale of goods which fall within the Group's ordinary
activitles, stated net of value added tax.

1991 1990
e £
By area of aclivily:
United Kingdom 2,162,337 5,493,207
Europe — 46,338
North America 15,230 73,540
Other — 30,244
2,177,567 5,643,329
By business aclivity:
Homebrewing 202,080 4,087 531
Nursing and residential care 1,070,573 458,202
Contract packing 904,914 1,117,596
2,177,567 5,643,329
Profit before tax
By business aclivity:
Homebrewing (5,960) (62,340)
Nursing and residential care 439,032 178512
Contracl packing 145,062 228,591
Head office {42,612) 151,870
535,521 496,733

Turnover and profit before lax inciude the resulls of the homebrew business for February 1990 only. Alter Lhis
period the resulls are included in the extraordinary item.

16
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. Greenacre Group plc

Notes to the Accounts conlinued

3 Operating profit
The extraordinary item and operating profit are stated afier charging/ {crediting):

1991 1990
£ %
Dapreciation 141,818 160,943
Auditars' remuneration 28,059 24,000
Hire of plant and machinery 32,045 29,781
(Prafit) on disposal of {ixed assets {112,281) {7.470)
Renlal Income recaived — {9,538)
Directors' remuneration:
Fees 15,000 15,000
Other emoluments (including penslon contributions) 114,750 89816
129,750 104216

The emoluments of the Chairman and highest paid Director excluding pension contributions were £52,953
(1990: Chafrman £29,217; highest paid Direclor £30,083).

The emciuments of the other Directors excluding pension contributions fell within the following ranges:

" 1091+ 1830
Number Number
ZNil -£ 5000 5 3
£25,001 - £30,000 1 i
£30,001 ~£35,000 1 —_

4 Staff costs
19N 1990
£ £
Wages and salaries 687,533 711,771
Soclal security costs 50,143 50,674
Other pension coslts 5,760 11183
743,486 773598

Certaln employee costs included above are Included in the deferred loss on the disconlinued homebrew
bustness.

17
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Notes to the Accounts consinued

4  Slaff costs continued
The average weekly number of employees during the year was mads up as follows:

1991

Number

Manufaciuring 18
Distribution 1
Office and managemant 20
Merchandisers 8
Nursing and residenlial care 69
116

|

The above figure includes 29 employees relating lo the homebrew business whose operating resulls alter
28 February, 1990 are included in the deferred loss representing the extraordinary costs of closure,

§ Interest payable

1991
€
Bank overdraft 1,882
Loans not wholly repayable within five years 112,830
Finance charges payable under hire purchase contracls 277
interest capllalised (nole 12) {13,436)
101,553
6 Excepllonal Income
1991
£
Prafit on sale of propesty —
7  Taxation
The taxation charge Is made up as follows: 1991
L
Based on prolit for the year;
Corporation tax al 34,16% (1960: 35%) 168,056
Dafsrred taxalion 4,295
Corporation tax under/(over) provided in previous years 315
Delerred tax underprovided in previous years §,102
177,768

————— iy

1980
pa

2,974
80,788

229

83,991

P omt—

1990
£
154,822

L T ]

1990
£

157,747
1,239
(2,469)

— s

166,617

18
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Greenacre Group plc

Notes to the Accounts coninued

8 Exiraordinary item

1999 1800

£ £

Aboriive acquisition costs 114,102 —
Loss on disposal of homebrew business 106,462
Tax charge 2,405
Release of deferred tax {31,150)

77,717 —_

Amount deferred (77,717) —

114,102 —

The loss on the disposal of the homebraw business is being deferred in the balance sheet. The Direclors
anticipale that a profit on disposal will arise when the leasehold property used In the homabrew business Is
sold. The properly Is currently under offer.

The abortive acquisition cosis relate 1o certain non-recurring costs incurred In connection wilh aborted
nursing and resldential care hame acquisition proposals put 10 the Company which fel oulside the
Company's ordinary expansion programme.

9  Profit aftributable to members of the holding company

1991 1990
£ £
, Dealt with in the accounts of the holding company {381,657) 79,234
Retained by subsidiary companies 625,308 260,982
243,651 340,214

10 DBividends
1991 1980
£ £
Ordinary ~Iinterim paid 69,147 61,286
~final propoged 885,434 689,147
155,581 130,433

11 Earnings per share

The caleulation of earnings per ordinary share is based on profit afler tax of £357,753 (1990: £340,216) and
after deducling the preference dividend entitlement o} £32.473 being the porlion of the first dividend payable
in June 1981 relaling to the year to 31 January, 1991 and on 69,146,687 ordinary shares being the weighted
average number of ordinary shares in lssue and ranking for dividend during the year (1990; 62,233,045),

Tha conversion of tha executlve share options and the preference shares does not result in the fully diluted
earnings per ordinary share being materially different from the basic earnings per share.
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12 Tangibla fixed assets

Notes to the Accounts contined

Nursing and Land and
residential Land and  buildings
care homes  buildings long Molor Pfant and
freehold  freehold leasehold  vehiclos machinery Tolal
Group £ £ £ £ £ £
Cost or valuation;
Al 1 February, 1980 1,514,508 523,285 950,000 89,520 861,217 3938620
Additions 1,403,081 — _— 14,580 89,130 1,506,791
Disposals — —_ — (45,700)  (640,342) (686,042)
Revalualion 342,321 ~— (350,000 — —_ {7.679)
Provislon against deferred loss — — (77.717) —_ —_ {77,717)
At 31 January, 1991 3,260,000 523,285 522,283 58,409 310,005 4,673,982
Depreciation;
At 1 February, 1990 — 7970 14,196 33,527 426,532 482,225
Provided during the year — 7,092 14,196 18,039 102,491 141,818
Disposals — — — (32,793)  (460,707)  (493,500)
Revaluation —_ — (28,392) — — {28,392)
Al 31 January, 1991 — 15,062 — 18,773 68,316 102,151
Nel book value
At 31 January, 1991 3,260,000 508,223 522,283 39,636 241,689 4,571,831
. Al1February, 1990 1,514,588 515,315 935,804 56,002 434,685 3,456,404
Company
Cest or valuation:
Al 1 February, 1990 950,000 83,978 632,842 1,666,820
Additions — 14,580 7,500 22,080
Disposals — (45,700)  (540,342) (686,042)
Revaluation (3£0,000) — —  (359,000)
Provision (77,717) — —_ (77.717)
Al 31 January, 1951 522,283 52,858 — 575,141
Depreciation:
At 1 February, 1990 14,196 32,297 395,817 442,410
Provicled during the year 14,196 16,958 64,790 95,944
Disposals —_ (32,793)  (460,707)  (493,500)
Revalualion {28,392) — — (28,392)
Al 31 January, 1991 — 16,462 — 16,462
Net book value
At 31 January, 1991 522,283 36,385 e 558,679
Al 1 February, 1990 935,804 51,681 236,925 1,224,410
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Notes to the Accounts continued

12 Tanglble tixed assets continued
Group and Company

For the assels included at valuation:
Historical cost or valuation at purchase:

Land and

Residentiat buildings

care homes long

freehold leasehold

£ £

Al 1 February, 1920 1.514,598 399,208

Additions 293,081 —

At 31 January, 1991 1,807,679 359,208
Deapreciation based on cost; ,

At 1 February, 1980 36,729

Charge for the year 5,406

Al 31 January, 1991 ) 42,135

The leasehold propertyin the Companyis included In the accounts at the Directors' valuation as ai 31 January,
1991 of £600,000 based on open market value pending s sale as part of the disposal of the homebrew
business. A further provision of £77,717 has been made against the valuation of the property maiching the
extraordinary loss carried within deblors.

The residential care homes held by Greenacre Residential Retirement Homes Limited were revalued at
£2,150,000 by David & Company, surveyors and valuers as at 31 January, 1991 based on open market value,
- The approximate capital gains tax Hiability that would arise if the properties were sold is £400,000 {see note 18).

In‘arest of 213.4‘3'6 {1990: £Nil} Is included in the cost of residential care homes.

The net book value of motor vehicles above Includes an amount of £1,810 (1990: £2,607} in respect of assels
acquired under hire purchase coniracls,

12 Investments
Shares in Group underiakings

1991 1990
£ £

Cost less amounts writlen off:
At 1 February, 1990 2,825,376 1,345,237
Additions 2,402 1,480,139
Provisions (536,363) —
AL 31 January, 1931 2,291,415 2825376

Additions represent the acquisition of Greenacre (UK} Limited and additional costs relating to Greenacre
Residential Retirement Homes Limited,

21




i oot

‘ls (i testeB)

T

ﬁ:"m—*r»-ﬂ'«.'h#

" Greenacre Group plc

Notes to the Accounts sontinued

13 Investments continued
The following companies are wholly owned subsidiaries al 31 January, 1991:

Country of
Name of subsidiary reglstration Nature of businass
Alphen Limited (formerly Canwel Limited) England Did not trade during year
Southampton Homebrews Limited England Old not trade during year
Tyro Limited England Contract packing
Greenacre Rosldentlal Retirement Homes Limited Seotland Residential care
Greenacre (UK) Limited England Nursing care

Sallerley Grange Unincorporated
business

Tyro Limited, Greenacre (UK) Limited and Greenacre Residential Retirement Homes Limited operale
principally in the United Kingdom.

14 Stocks

. Group Company
1991 1980 1991 1990
£ £ £ £
Raw malerials and consumables 86,602 197,594 — 104,671
Work in progress — 12,030 - 12,030
Finished goods and goods for resale 5,529 275,791 — 260,831
52,131 485,415 — 377,532

The replacement cost of stocks is nol materially different from the bock values above.

15 Debtors

Group Company

3991 1990 1991 1980

£ £ [ £

Deferred loss 7,717 — 77 —
Trade debtors 252,448 735,708 e 548,312
Amounts owed by subsidiaries — — 963,243 —
Currenl corporalion tax — — 40,334 10,660
Advance corporalion tax recoverabla 46,097 — 46,097 —_
Other debtors 170,868 58,766 164,889 58,766
Prepayments and accrued income 25,246 71,179 8,197 64,780

572,376 865,653 1,300,477 £82,518

The delerred loss represents the loss on the sale of the homebrew business (see nole 8),




' -"Greenacre Group plc

Notes to the Accounts coninueg

16 Creditors: amounts falling due within one year

Group Company

1991 1990 1991 1990

£ £ £ £

Current instalments due on mortgage (see note 17 14,425 46,867 — e
Paymenils in advance —_ 11.241 — —
Obligations under hire purchase contracts — 1,260 — —
Trade creditors 156,774 264,019 - 234177
Amounts owed to subsidiaries r— — 382,575 308,639
Current corporation tax 220,976 179,793 — —
Advance corporation tax payable —— 43,478 _— 43,478
Other taxes and soctal securlty costs 8,804 45,070 4,404 36,753
Other creditors 87,708 4103 82,224 4,103
Accruals 139,450 145,847 69,438 52,270
Proposed dividend 86,434 69,147 86,434 69,147

714,571 810,825 624,075 838,567

17 Creditors: anmtounts falling due after more than one year

Group
1991 1990
. £ £
Mortgage 655,774 352,347
Bank loan 190,093 188,163

845,867 540,510

The bank loan, which bears inlerest at 2% above Lloyds Bank base rate, is repayable by monthly instalments
{capital and Interest) of £2,485, and Is due for final repayment on 8 October, 2006. The loan is secured by a
mortgage over the freehold property In Tyro Limited,

The morlgage held by the Bank of Scotiand over the ireehold property of Greenacre Resldentlal Retirement
Homes Limited is repayable over a iwenty-year period and carrigs Interest at 1.75% over bank base rate.

The malurily of the morlgage Is as follows:

1991 1990

£ £

Amaunts payable within one year 112,538 111,183
Over one vear:

In the second to filth years inclusive 430,056 444,774

Quer five years 2,105,483 64,862

2,648,077 820,826

Less: Finance charges allocated 1o fulure periods 1,977,878 221,612

670,199 399,214

Analysed as lollows;
Curreni obligations 14,425 46,867
Non-current obligations 655,774 352,347

670,199 399,214
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Notes to the Accounts contnued

18 Defered taxation
Deferred taxation provided in the accounts and the armounts not provided are as foliows;

Pravision Not provided
1891 1980 1991 1990
£ £ £ £
Group

Capitai allowances in advance of depreciation 14,511 36,263 22,148 21,183
L.ess: advance corporatlon lax — (23,049) — —
14,511 13,214 22,148 21,153
Taxation on vaiuation surplus — 102,200 483,000 88,000
14,511 115414 505,148 109,153

Company
Capllal allowances iry advance ol deprecialion 2,304 28,754 — —
Losses available for future relief — — — —
2,304 28,754 — —_
Less: advance corporation lax — {23,049) —_ —
2,304 5,705 —_ —
Taxation on valualion surplus —_— 102,200 —_— —
2,304 107,905 —_ —

19  Other provisions
Group Company
£

£
At 1 February, 1990 92,529 —
Arising on acquisitions 120,000 —
Utilised during year {51,131 —
At 31 January, 1991 161,398 —

Details of these grovisions are given in noles 22 and 25.
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Notes to the Accounts continued

20 Share capital

1991 1950
£ £
Authorised:
198,735,050 (1990; 120,000,000) ordinary shares of 1p 1,887,351 1,200,000
10,624,375 (1920: Nil) 3,75% convertible redeamable preference
shares of 70p each 7,437,062 ‘ —
9,424,413 1./J0,000
Allolled shara capital 8,128,531 832,530
Allolted, issued and partly paid:
69,146,887 (1990: 63,253,011} ordinary shares 691,469 632,530

Allotted, issued and partly pald:
10,624,375 (1990 Nii} 3.75% convertible redeemable prefarence
shares {35p paic) 3,718,531 —_

4,410,000 632,530

in addition to the issued share capital, options have been granted aver 295,000 (1990; 315,000) ordinary shares
pursuant to the Greenacre (formerly Brewmaker) 1985 Executive Share Optlion Scheme. Such options are
exercisable at 19p commencing on 28 October, 1989 in respect of 75,000 Greenacre ordinary sharas and from

- 15 May, 1990 fn respect of 220,000 Greenacre ordinary shares. Additioral options have been granted over
200,000 ordinary shares pursuan! 1o the Greenacre 1990 Executive Share Optlion Scheme, Such options are
exarclsable at 6p commencing on B January, 1994,

These optlons must be exercised between 3 and 10 years from the date of issue,

During the year the authorised share capilal was increased lo 198,735,050 ordinary shares of 1p each, and
10,624,375 convertible redeemable preference shares of 70p each.

The following shara Issues accurred during the year:

5,893,876 ordinary shares of 1p each on 19 March, 1990 at a premium of 9.5p as deferred consideration
for Greenacre Residenilal Retirement Homes Limiled,

Al 31 Janvary, 1990 these shares were included in the capital reserve shown in nole 21,

10,624,375 convertible redeemable preference shares on 9 November, 1890 for a total consideralion of
£3,781,468,

The convertible redeemable preference shares may be converted into fully paid ordinary shares on the
basis of ten ordinary shares for every one convertible redeemable preference share, provided that such
converlible redeemable preferance shares are fully pald up. The right 1o conver! may be exercised in June
and Decembar of 1991-1903,

The shares are redsemable by the Company from 27 January, 1994 al a valu=z equal lo the nominal amount
pald up and all arrears and accruals of the dividend. Any remaining shares will be redesmed on
30 November, 1997,

On 5 February, 1990 the Company acquired 2 ordinary shares of £1 each in Greenacre {UK) Limied, which
on 15 March, 1990 purchased Sallerley Grange, an unincorporated business, lor a conslderation of
£1,085,725 as shown in note 28,

In accordance with $131 of the Companies Act 1985, the Company has 1aken the premium on the ordinary
shares issued in respect of the acquisilions 1o a merger reserve,
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Greenacre Group plc

Notes to the Accounts continued

21 Reserves

Profil

Share Revaluation and loss Merger Capilal

Premium reserve accounl raserve reserve

Group £ £ £ 2 £
At 1 February, 1990 1,192,076 479,915 1,302,529 35,740 618,857
Delerred 1ax adjustment — 102,200 — — -
Revaiualion — {57,004} - —_ -
Reserves arising on share issues 62,937 — o 559,918 (618,857)
Cost of share issue {518,907) —_ — — -—
Goadwill on consolidation —_— — — (64,578) —_
Reatained profit for the year —_ — 88,070 — —
Al 31 January, 1991 735,106 525,111 1,390,39% 535,080 ——

Goodwill on consolidalion has been written off against the merger raserve, Goodwill on the aqulsition of Tyro
Limited was £794 506, on the acquisition of Greenacre Residential Retirement Homas Limiled was £369,589,
and on the acquisition of Salterley Grange by Greenacre {UK) Limited was £61,453,

Profit

Share Ravaluation and loss Merger Capital

Premium reserve account reserve raserve

Company £ £ £ £ £
At 1 February, 1980 1,192,076 479,915 1,021,699 1,203,835 618,857
Delerred fax adjusiment — 102,200 — —_ -
fRevaluation — {399,325} —— _ ——
Reserves arising on share issues 62,937 —_ —_— 559,918 {618,857)
Cost of share [ssug {519,907) —_ — — —
Relained profit for the year — — (537,238) — —
Al 31 January, 1991 735,106 182,790 484,461 1,763,753 —_—
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Rotes to the Accounts continved

22 Falr value adjustments
Sallerley Grange
The fair values given to the assets of Salterley Grange at the date ol acquisition, 15 March, 1990 are as lollows:

Fair value

£

Fixed assets ~ tand and bulldings 1,110,000
-~ fixtures and liltings 40,000

Current assels 256
Current liabilities {25,984)
Provisions (120,000)
1,004,272

Purchase consideratinr; 1,065,725
Goodwill 61,453

As Salterley Grange was an unincorporated business it is nol considered appropriais te include book values,

The nursing home acquired by Greenacre (UK) Limited was valued at £1,150,000 by Tretheways, surveyors
and valuers, on its acquisition on 15 March, 1990, bassd on open market value. This has been apportioned
beiween the freghold property and fixtures and fitlings.

Tha fair value of provisions represents a repairs and mainlenance provisirn of £120,000 on acquisilion and
£8,119 of this provision has been subseguently utilised.

23 Capital commitments
There are no unprovided capilal commitments, either contracled or itniorised, existing al the year end.

24 Pension commitments

The Company operates & deflned contribution pension schems. The assets of the scheme are held
separalely from the Company inindependently administered funds. Conlributions totalling £NIl (1990: £2,389)
were payable to the fund at the year end and are included within other creditors,

25 Contingent Jiabillties

An atlion has been commenced against Tyro Limited in respect of its liabllity to contribute to maintenance
of a private road around its freehold tactory, A provision of £43,0916 has been provided in the accounts In
previous years. Tha Directors balleve there is no significant unprovidad hability based on thelr assessment of
the case,
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Notes to the Accounts coniinued

26 Group statement of source and application of funds

Salterley Grange In 1990/91 is shown below:

Asummary ol the elfacts of the acquisition of Greenacre Residential Retirament Hores Limited in 1989/90 and

1991 1990

£ £

Fixed assetls 1,150,000 1,648,285
Goodwlll 61,453 369,589
Siocks — 1,617
Dsblors 256 3,349
Cash — 39,270

Credliors (25,984) {154,271)

Loans —_ (407,700)

Provislons {120,000) {20,000)
1,065,725 1,480,139

Discharged by:

Shares —-— 1,088,857
Cash 1,035,153 320,000
Acquisilion expensss 30,572 71,282
1,065,725 1,480,139

27 Posl balance sheat events

1891 for a cash consideration of £1,075,000.

The Company purchased the assets and business ol Elm Grove Nursing Home, Clrencester on 27 March,

On 5 April, 1991 the Company purchased Barritigton Lodge in Chellenham, The purchase consideration of

£200,000 was paid in cash. The proparty is to be converled lo a nursing home.
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 Greenacre Group plc

Five Year Review

Year ended 31 January

Profit and Loss Account
Turnover

Protit belore exceptional items
Profit before taxation
Profit/(loss) after laxation

Retained profit

Balance Sheet
Tangible assets

Net current assels
Non-current liabilities

‘ Shareholders’ funds

Earnings per ordinary share

Dividends per ordinary share

Ordinary shares In Issue (millions)

1991
£000

2,178
536
536
358

83

4,572
4,048
{1,022)

7,595

0.47p

0.225p

$9.147

1980
£000

5,643
342
497
340
210

3,456
1,857
(748)

4,265

0.55p

0.20p

63.253

1889
£000

5192
196
130

85
85

1,994
1,750

(405)
3,339

0.17p

56.391

1888
£000

5.763
423
423
265
175

922
879
(12)

1,788

1.47p
0.50p

18.000

1987
£000

6,979
121

(29)
(83)

1,218
434
(50)

1,602

(0.08p)

0.30p

17.952

Earnings and dividend per share have been adjusied to take account ol the bonus element of the

rights Issue n February 1988,

The 1989 profit and loss account and balance sheel have been restaled,
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Notice of Meeting

Notice is hereby given that the Eighteenth Annual General Meeting of the Company will be held at
100 Wood Street, London EC2P 2A. an Friday, 7 June, 1991 at 11,30 a.m, lor the folfowing purposes:

1. To receive and adopt the accounts for the year ended 31 January, 1991, together with the
reports of the Directors and auditors herein,

To declare a final dividend lor the year on the ordinary shares of lhe Company.
To re-glect as a Director Mr. 8. C. MacFarlane who is reliring by rotation,
To re-elect as a Director Mr, J. Mash who was appointed on 10 Decembyer, 1990,

To re-appoint Ernst & Young as auditors and to authorise the Diractors to fix their
remuneration,

8. As Special Business to consider and, if thought fit, to pass the following Resolution which will
be proposed as a Special Resolution;

Thatin accordance with Section 95 of the Companies Act 1985 {"the Act") the Directors be and
are hereby empowered for a period commencing on the dale of the passing of this Resoiution
and expiring on the date of the next Annual General Meeting of the Company or fifteen months
following the passing of this resolution whichever shall be the earlier, to allot equity securities
(as defined in Section 94 of the Act) of the Company pursuant to the authority under Section 80
of the Act conferred by resoiution 1 passed at the Extraordinary General Meeting of the
Company held on 8 November, 1990 as if sub-seclion (1) of Section 89 of the Act did not apply
lo any such allotment provided thal this power shall replace with effect from the date of

. passing of this resolution all powers previously granted pursuant to Section 95 of the Act and
that this power shall be limited,

. (a) totheallolment of squity securitios in the Company to the holders of ordinary shares in the
share capital of ihe Company by way of rights in‘proportion {as nearly as may be) 1o their

o os W

(b) tothe allotment (ctherwise than pursuant to sub-paragraph (a) above) of equity securities
up to an aggregate nominal value of £34,573,

and provided further that this power shall enable the Company to make otfers or agreemenls
which would or might require equily securlties to be allotted after the axplry of this power and
the Direclors may allot equily securities in pursuance of such offers or agreements as if the
power conferred hereby had not expired.

7. To transact any other business of an Annuai General Meeting

By order of the Board Kenwood House ;

8. C. MacFariane 15 Reading Road ‘

Secretary Pangbourne !
Berkshire RG8 7LR :

16 May, 1991

Notos '

Any mambar of the Company antitled to vote ot Iha meating may appoint a proxy to allend and, ona poll, o vote instead of him, A proxy
nued not be a member ol the Company,

The register of Qirectors' sharsholdings (ogother wilh copies of Directors' service contracts, will be avallable for inspaction at the
registered office dusnng the business hours frem the daia ol this notice unlil the date of the Annual Gengral Moaling, and on thal day will
be available for inspaction at the place of the masling from 11.00 a.m. unlil the conclusion of the maeling.

30 intareily Ptint {Financial) Limitod

;.
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Form of Proxy

vesnrnan LTI

LR T P P PP Hetran I
{PLEASE USE OLOCK CAMTALS)

[
{
of .., N

a member{s) of Gresnacre Group plc, hereby appoint tha Chairman of the meeling or

lllI"lll|l|||llll-ul--lluluuunl.“ulluuuuuuu"l"lnlvluoullInllini|IIlllu-lllinnn"nlluuununn-nllul-ullul-q|ll|Ilolulnl"lr“llNlllll"llllu-uquuuu"!lonn"nl

as my/our proxy to vole for mefus and on myfour behalf at the Annual General Meeling of the Company lo ‘
be held on Friday, 7 June, 1991 at 11.30 a.m. and at any adjournment thereof,

Dated

s SGNAIUIG wimomms s,

Please indicate with an X in the spaces below how you wish your voles to be cast,

For | Against Ry

Ordinary business

—y

. To recelve and adopl the accounts for ina vear ended 31 January, 1991,
together wilh the reports of the Directors and auditors perein,

no

. To declare a final dividend for the year on the ordinary shares of the Company.

&

To re-elect as a Direclor Mr, 8. C. MacFarlane who Is retiring by rolation,

.
-

. To re-elect as a Director Mr. J. Nash who was appointed on 10 Decernber, 1950

o

. To re-appoint Ernst & Young as auditors and to authorise the Direclors
to fix their remuneration.

Speclal business

6. To empower the Directors to aflol shares as sel oul in the accompanying
Notice of Mesling,

Notes

1. Amember may ap&zinl a proxy of his own chedee. I sush an appolntment i1s made, delete the words
insert the name of ihe person appointed proxy in the space provided,

2. The appointment of a proxy wilt not precludo a member from aitanding and voling in person at tha mesling or al any adjournmant
thareof,

3. Itthe appolntor Is a corporation, this form must be exe
in tha! behalf.
4. Inthe case of joint holders, ihe signature of any one holder wiit be suflicient, but the names of all tha jolnt holders shoutd be slaled,

5. [1this form is returned without any Indication as o how tha person appointed proxy shall vote, he will exercise his discrelion as o
how he vates or whether he abstains from voting.

6. To be effecliva aach proxy musl be lodged with Barclays Regisirars Luniled, Bourne House,
Kent BR3 4TU not ieds than 48 hours biefore tha lime fixed for holding the meeling or adjournsd
by a power of atlarney or other aulhorlly under which ii is signed.

‘the chaliman of the meeling' andg

culed under saal or under Ihe hand of some olficer or attorney duly authorised

34 Backenham Road, Bockenharm,
meeting and must be accompanied




