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Financial Highlights L

Turnover up 54% to £7.442 million (1993: £4.820 million)
Operating profit up 58% to £1.893 million (1993: £1.196 million)

. Profit on ordinary activities before tax up 25% to £1.701 million
(1993: £1.358 million)

Fully diluted earnings per share up 26% to 0.72p (1993: 0.57p)
Final dividend up 20% to 0.18p (1993: 0.15p)
Total number of operating beds now 578 (1993: 410)

Track Record

1988/82
Investors led by Tony Acton acquire control of
Brewmaker ple. Change of direction established.

g r OWi n g - 1989/90 2HOMES

First move into residential healthcare by acquiring ~ 67ee0s

G reen acre two residential care homes in Dundee and St Andrews. PBT£0.497m
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1950/N 3 HOMES

Homebrew business sold. First nursing ~ 11%8e0s
home acquired in Cheltenharm. £7.5m rights issue and POT£0.536m

subscription. Change of name to Greenacre Group ple.
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1991/92 6 HOMES

Expansion in Gloucestershire 379 BEDS
by further acquisitions.  POTE0,913m
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1992/93 9 HOMES
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A newly developed home opens in Wiltshire. 410 BEDS
Arcas of operation expand further with  eercrasem

acquisitions in Somerset and Oxford.
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19393/94 TIHOMES

Further expansion in Somerset and Berkshire.  s7smeps °
” m. I““ A"O‘h"f putpose-built home opens in letshure PAT £1701m
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Chairman’s Statement

The seale of Greenacres operations gres significantly in the year to 31 January 199 witht 168 new operating beds being
added in the period. The total number of beds in operation increased to 578 and the number of homes to 12, Tt was also
ayearin which the company’s Management foundations were broadened in preparation for a new round of planned

expansion.

Resuirs Group operating profit rose 53% to £1.893m (1993 £1196m) on turnover up 54% to £7442m
(1993 £4.820m). Group profit on ordinary activitics before tax increased 25% to £1.701m (1993: £1,358m).

Fully diluted earnings per share, assuming the conversion of ali convertible redeemable preference shares and
the exercise of all options from the beginning of the period, rose 26% to 072p (1993: 0.57p).

pwieNp ‘The Directors arc recommending 2 20% increase in the final dividead to 0.18p per ordinary share
(1993: 0.15p). This will makea total for the year of 0.33p (1993: 0.28p), an increase of 18%. During the year
preference dividends of £0.002m were paid (1993: £0.100m).

fNANGAL By the last conversion date, 30 December 1993, holders of only 6,258 of the original 10,624,375
convertible redeemable preference shares had not applied to convert their shares to ordinary shares. This small
unconverted balance was subsequently redeemed at the nomiral value of 70p per share, The number of ordinary
shares now in issuc is 175,328,057,
During the year, in accordance with Greenacre’s capital and financial strategy further mortgage borrowings werc
contracted to finance development and acquisitions, Libor-linked rates of intetest on £3.4m of these 10 year bank
loans were swapped for rates fixed for 7 years. Net borrowings of £4.239t at the year end indicate that gearing
remained low at 31%. Further use of borrowings will be made to finance cxpansionin e current financial year.

. The increasing availability of sources of operating lease finance introduces a new form of finance which will be
considered as 2 possible part of the company’s funding mix.

While turnover increased significantly, net operating margins were not only maintained but increased slightly to
25.4% (1993: 24.5%).

we aim to
accelerate our profitable
growth programme
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tHE MARKET The highly fragmented nursing home market continues to provide attractive opportunities for
expansion for professional quality operators, Given the choice, we find that both privately and publicly funded
residents will generally choose our facilities and service in the areas in which we operate because of the high
standards that we offer. As a result we have been and remain able to maintain consistently high average cecupancy
fevels notwithstanding the introduction of the Community Care reforms in April 1993.

The inereasingly exacting requirernents of residents and Local Authorities call for greater professionalism from
operators with growing emphasis on the quality of management, This applies to all aspects of the business from
marlet research and site selection to the maintenance of quality standards and to effective communication with
local communities. Greenacre aims to remain in the vanguard of professional nursing home management. This is
fundamental to our commitment to on-going profitable growth.

operaTIONs In May 1993 we acquired the 50-bed Donnington Nursing Home in Newbury and in August 1993

we acquired the 65-bed Clare Hall Nursing Home in Ston Easton south of Bath. Both are qualicy homes which

are expected to make significant fuil year contributions in the current period.

The newly built Westbury Nursing and Retirement Home opened in Westbury, “¥itshire in January 1994, This fine
home, which complements the recently developed Trowbridge Oaks Nursing Hlome in nearby Trowbridge, is filling
rapidly. The development of the home was completed to a high specification within budget and on programme.
Further greenfield developments of modern, well-equipped nursing homes are planned as a key element of
Greenacre's expansion.

Greenacre remains focused on owning and operating nursing homes in market areas where a cluster of homes can
ensure 4 significant presence and a rational deployment of management. Although the ratio of privately funded
residents varies widely from home to home, the company aims to have at feast 509 of its tota! number of residents
privately funded.

During the year the operating management team which supports and controls the matrons responsible for individual
operating units was strengthened by a number of new appointments. These appointments are designed to enhance the
depth and quality of operating management in preparation for a further round of significant growth,

We expect to maintain consi§tcntly high occupancy levels in ail operating homes in the current year

Trading conditions continued to be difficult at Tyro Limited but the company remained profitable. The old
homebrew propesty in Southampton remains untenanted and unsold but conditions in the industrial property
market are mprovin,, the prospects of a sale or lease,

prosPECTs Greenacre remains well positioned to accelerate its programme of sustained profitable growth both by the
development of new homes and by acquisition, The company’s well focused strategy and committed management
should ensure another strong performance in the year ahead,

Tony Acton
Chairman 22 April 1994
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i gl’OWth stratcgy Careful market research and competitive
2 analysis are the basis of our location decisions, We afm to establish
clusters of modern homes which are responsive to the needs of the
communities they serve, Regional concentration ensures 2 significant
market presence and rational deployment of management,

J

we apply strict
standards to every
aspect of our business

Loution Classification No of beds
Dundee Residential 47

St Andrews Rcsidcntinlm 40
Cheltenham Nuusing 7
Circneester Nursing 52
Mitcheldean, Gloucestershire Nursing 52
Cheltenhom T Nursing h 38-
Ston:in:ton, .‘Kiar.m:;:rsct_ T ;I:rsi;;; - 65 )
Evcrcc-chh, S(;:;l;.;;.(!—t ) i{csidcmialA 24 ‘
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Nursing 60
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Qur Team

Greenacre has an expanding professional management team
with the depth, expericnce and commitment to deliver on-going

profitable growth.

TONY ACFON (49) Has headed the company
since 1988 when he devised the change of
strategic direction to nursing homes, He
brings to Greenacre 20 years of chief
executive esperience in a variety of
industries which include construction,
property investment and development,
property finance and hotels, Plays a key
role in directing the company’s expansion
strategy.

STUART MACFARLANE {39) As Dircctor

of Central Services is responsible for

delivering support services to all existing !
and new homes and for overall operating policy and budgetary

control. As Company Seeretary is closely involved in alf aspects

of Greenacre’s administration. Has been a member of the team

since 1988,

RITA CRAIG The vendor in 1990 of Salterley Grange Nursing Home
to Greenacre, and a member of the team since then. She brings a
broad experience of operating and developing homes to the role of
managing the development, commissioning and marketing of new
units to maturity. g

o we continue to build
. our management team
at all levels
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THERESA BROOME FCA Has headed
Greenacre’s accounting function since
joining the company in carly 1991, '
Implemented the Group’s central : ‘ y ”;;,a‘, ,
computerised accounting and management R
information and control systems. Theresa
and her department play a vital role in the

efficient management of the company.

MARK ELLIOTT Joined the team in late 1991
and is now responsible as Operations
Manager for all Group operations other
than Greenacre's Scottish Homes. Int the
management of Greenacre’s southern
homes he is supported by Nursing Services and Hotelling Services Personnel,

JENMIFER HYSLOP Was involved from the outset in the commissioning and opening of the
Group's two Scottish homes prior to their acquisition by Greenacre in 1989, She remains in
charge as Area Manager - 22 beds have been added since 1989, and profit growth has been
consistent.

SUE GREENWOOD Initially Matron of Salterley Grange in 1990, Sue, as Nursing Services
Manager, is responsible for maintaining consistently high care standards supported by
effective documentation and relevant training. Care standards are an essential element
of our overall quality care objective.

GAILMOSLEY Joined Greenacre in mid 1993 as Hotelling Services Supervisor. She is charged
with all non-clinical quality issues. This brief includes preparation and presentation of meals,
housekeeping and laundry services, and issues such as furnishings and overall decorative
standards in our homes. Gail's background is in catering.

LYN MANNING Recruited as Matron of Elm Grove in 1991, Lyn has
performed a Nursing Services function since mid 1993 to assist Sue

in setting, monitoring and improving care standards,
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we aim to
provide a
high quality
personalised
care service in
attractive
surroundings

Review of Activities
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ACQUISIFION AND DEVELOPMENT ‘The opening of the newly developed Westbury Nursing

and Retirement Home (51 beds) in early 1994 complements the Trowbridge Oaks Nursing

Home which opened in late 1992 and now trades at a consistent occupancy of over 95%.

The Westbury shows every sign of repeating the success story and has been received with

great enthusiasm by the local community. Occupancy levels are running ahead of

expectations,

The development of new nursing homes in carefully selected areas forms a significant part of

our expansion plans,

The acquisition of high quality homes south of Bath and in Newbury
were also important recent features of our expansion.

HIGH QUALITY SERVICE W strive for consistent standards of excellence
in both our care and hotelling services. We are committed to
respecting the rights of our residents to exercise choices in their lives,
We aim to provide a variety of opportunitics in our homes which will
enhance the quality of life of our residents.

"To achieve these objectives requires sensitive well-trained staff,
Structured on-going training, through both in-house and external

courses, remains a crucial element of our activities,

FOCUSON COMMUNRY  We a2im to meet the needs of the local
communities we serve by establishing and maintaining a reputation
for excellence in what we do. Close co-operation with health
professionals and social workers is maintained Sut our major
marketing effort is directed at communicating what we offer

to the broader local commmunities. Consistently high accupancy

levels occur when a home is fully integrated in its local setting,

LN 174 5

SUE GREENWOOD
HURSING SERVICES MANAGER

"Woe aim for continual
quality improvementin
our care service, | want
us to be at the forefront
of modern practices and
approaches to the care of
the elderly and to ensure
that all our staff are

trained accardinglyr

HOTELLING HR\MI; SUPLRVISOR
*Qur residents deserve
high catering and
housekeeping standards
in their home, and have
the right to expect that
the quality of their
environment will

be maintained”

i § s o



TP e R R P T A

Directors and advisors

Secretary
Stuart MacFarlane

Auditors
Ernst & Young

Solicitors
Whalsh Lawson

Stockbrokers
Panmure Gordon & Co

Merchant Bankers
Hill Samuel Bank Limited

Public Relations
Brunswick Public Relations
Limited

Principal Bankers
Midland Bank ple

Registrars
Barclays Registrars

Registered Oifice
Kenwood House
15 Reading Road
Pangbourne

Berkshire
RG87LR

Registered Number
1124015

Tony Acton Chairman
Ernest Bachrach*}
Stuart MacFarlane
John Nash*§t

David Walsh*§+

Emest Bachrach

Ernest Bachrach, BS, MBA, aged 41, joined the Board in 1991, He is
Dircctor Investments of Advent International ple, the London office
of Boston based Advent International Corporation, He has extensive
experience in European mergers and acquisitions, development capital
and corporate finance, and Is a non-executive director of a number of
companies.

John Nash

John Nash, MA, aged 45, joined the Board in 1990. He is Chairman of
Nash, Sells & Partners Limited, a UK development capital company, He
has been involved in the formation of several enterprises and is a non-
executive director of 2 number of quoted and unquoted companies. He
is a former Chairman of the British Venture Capital Association.

David Walsh

David Walsh, LLB, aged 56, was appointed a director in 1988. He is a
solicitor and senior partner in the firm of Walsh Lawson, solicitors to
the Group (to whom fees are paid in the normal course of business), and
a non-executive director of a number of quoted companies, including
Peck ple and Edmond Holdings ple.

* Independent directors
§ Members of the Remuneration Committee
t Members of the Audit Committee
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Directors' report

The Dircctors present their report for the year ended 31 January, 1994,

Review of the business
The Chairman's Statement on pages 2 and 3 includes details of the businesses and activities of the Group.

Results and dividends
The Group’s profit on ordinary activities for the year was £1,700,782 before a tax charge of £426,581, Turnover amounted
to £7,441,610.

During the year preference dividends of £2,398 were paid (1993: £99,973),

The Directors recommend the payment of a final ordinary dividend of 0.18p per share amounting to £315,59], making a
total of 0.33p per share and £576,047 for the year (1993: 0.28p). Retained profits of £695,756 were transferred to reserves,

If approved, the final ordinary dividend will be paid on 30 June, 1994 to sharcholders registered on 27 May, 1994,

Tangible fixed assets
Movements in tangible fixed assets are shown in note 10 on page 23.

Sharcholdings
At 8 April, 1994 the Company had been notified of the foliowing substantial shareholdings amounting to more than 3% of
the ordinary sharesin issue at that date:

Number %
Funds managed by Advent International Corporation 71,732,740 40.9
Funds managed by Nash, Sells & Partners Limited 37,393,916 21,3
C. D. Sanders and M. E. Sanders 7,516,930 4.3

Other than disclosed below no substantial shareholder was interested in any material or significant contract to which the
Cotmpany or its subsidiaries were party during the year.

Directors

The interests of the Directors whe served during the year, and their families, in the shares of the Company, all beneficially
held, were (according to the register of Directors interests maintained by the Company under Section 325 of the
Companies Act 1985) as follows:

3 Janvary, 1994 31 January, 1993
Ordinary shares Options  Ordinary shares Options
A.C.J. Acton® 4,160,000% 1,708,330  4,160,000" -
E. Bachrach - - - -
8. C. MacTarlane - 600,000 - 400,000
J. Mash®* - - 6,061 -
D. Walsh 215,882 - 440,882 -

™ Jarat Limited, in which vating control is exercised by a family trust for the benefit of Mr A, C.J. Acton and family, owns
these ordinary shares,

** Mr Nash, by virtue of limited partner interests, is interested in 37,393,916 ordinary shares held by funds managed by
Nash, Sells & Partners Limited. In addition, Mr Nash, by virtue of his sharcholding interests in. Nash, Sells & Partners
Limited, is interested in 86,884 ordinary shares.

There has been no change in any of the above-mentioned inteeests between 31 January, 1994 and the date of this report.

Mr 5. MacFarlane and MrJ. Nash retire by rotation at the Annual General Mecting, and being eligible, offer themselves for
re-election, Mr MacFarlane’s serviees as a Director are provided under a service agreement which is terminable by three
months notice by either party. Mr Nash has no service agreement with the Company.




Directors’ report

connued

MrE, Bachrach isa partner of Advent International Corporation and MrJ. Nash is a director and sharcholder of Nash,
Sells & Partners Limited. These companies together with European Special Situation Fund Limited Partnership and others
entered intoan Investment and Underwriting Agreement with the Company on 16 October, 1990, In addition, Nash, Sells
& Partners Limited was paid an introductory fee of £12,700 on the acquisition of The Donnington Nursing Home by the
Company on 10 May, 1993, Save for the above, nonc of the Directors had a beneficial interest in any material contract
{other than a service contwaet) to which the Company or its subsidiaries were party during the year.

Employment policies

The Group recognises that the commitment and motivation of its emplayees reflect the quality of the care service which
it provides. Accordingly the Group places great emphasis on the communication to all staff of philosophics, standards
and procedures which is supported by internal and external training programmes, The Group aims to provide carcer and
personal growth opportunities to all staff under the direction of active management leadership. The Group does not
discrirninate on the grounds of age, colour, disability, marital status, race, religion or sex,

X
1’\.‘:
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Clase company status
‘The Company is a close company under the pravisions of the Income and Corporation Taxes Act 1988,

I -

o

Items of special business

Resolution 6

The directors believe that it is desirable to preserve a margin of unissued share capital to maintain flexibility for financing
acquisition opportunities which may arise in Rature. Accordingly paragraphs (i) and (if) of Resolution 6 authorise an
increase in authorised share capital by the creation of 37,264,950 new Ordinary Shares and empovwers the directors to allot
relevant securities up to an aggregate nominal amount of £606,719,43.

The Companies Act 1985 provides that, unless sharcholders otherwise 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 paragraph (iif) of
the proposed resolution is to give the Directors authority first, in any rights issue to deal with fractional er.utlements and
certain Jegal and practical problems arising from foreign regulatory constraints and second, to be able to allot equity
securities for cash to persons other than existing sharcholders up to an aggregate nominal value of £87,664 (being 5% of the
current issued ordinary share capital) such authority being in accordance with the International Stack Exchange of the
United Kingdom and the Republic of Ircland Limited and ABI Investment Committee guidelines. Parageaph (iii) of the
proposed resolution renews the authorisation granted at last year’s Annual General Meeting for a further year.

Corporate Gevernance
The Company complies with those pravisions which are currently in force of the Code of Best Practice that is set out in
the Report of the Committee on the Financial Aspects of Corporate Governance exceptas described below,

The Non-Executive Directors do not have formal fixed term contracts, Under the Company’s Articles of Association
one third of the Directors retire by rotation at each Annual General Meeting and, being eligible, may put themselves
forward for re-election as Directors,

The Directors will not be able to report on the effectiveness of internal controls nor on the Company's status as 2 going
concern until the necessary guidance in these respects has been published.

Auditors
A resolution to re-appoint Ernst & Young as auditors wil | be proposed at the Annual General Meeting,

‘ By order of the Board
. §. C. MacFarlane
Secrctary

22 April, 1994
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Five year review
year pnded 31 Jonuary

Profit and Loss Account
Tucenover

Profit before exceptional items
I'rofit before taxation

Profit after taxation

Retained profic

Balance Sheet

Tangible assets

Net curcent assets/(liabilitics)
Non-current liabilitics
Sharcholders’ funds

Earnings per ordinary share - basic

- fully diluted
Dividends per ordinary share

Ordinary sharesin issue {millions)

The comparative figures for 1990 to 1992 have not been re-stated wnder FRS3,

1994
£003

7,442
1,701
1,701
1,274

6%

18,561
{897)

(4,166)

13,498
0.73p

0.72p
0.33p

175,328

1993
400

4,819
1,423
1,358
1,011

519

12,756
(128)
(807)

11,825
0.98p

Q57p
0.28p

173,176

1992
£000

3031
913
213
681

308

8,600

1817
(848)

11,568
0.70p

047p
0.25p

69,387

1991
£000

2,178
536
536
358

88

4,572
4,046
{1,022)
7,595
047 p

045 p
0.225p

69,147

1990
£oco

3,456
1,557

(748)
4,265

0.55p

0.20p

63,235




Group profitand loss account

for the year ended 31 January, 1994

Turnover
Continuing operations

Acquisitions

Operating charges
Operating profit
Continuing operations

Acquisitions

Loss on disposal of discontinued operations

Profit on ordinary activities before interest
Interest recetvable

Interest payable

Profit on ordinary activities before taxation

Tax on profit on ordinary activities

Profit for the financial year
Dividends

Retained profit for the financial year

Basic carnings per share

Fully diluted earnings per share

Movements on reserves are set out in note 20,

The hotes on pages 18 to 30 form partof these accounts,

[}

Note

2

TN

1,404,072
1,037,538

1,523,388
369,958

19H 1993
£ L
4,409,753
409,706
7,441,610 4,819,659
(5,548,264)  (3,623,586)
999,147
196,926
1,893,346 1,196,073
- (64,334)
1,893,346 1,131,539
72,237 321,529
(264,801) (94,823)
1,700,782 1,358,245
(426,581)  (347,619)
1,274,201 1,010,626
(578,445)  (491,369)
695,756 519,257
0.73p 0.98p
0.72p 0.57p




Balance sheets

at 3 January, 1994

Note
Fixed assets
Tangible assets 10
Investments n
Current assets
Stocks 12
Debtors 13
Cash at bank and in hand
Creditors: amounts falling due within one year 14
Net current (liabitities)/assats
Total assets less current Habilities
Creditors: amounts failing due after more
than one year 15
Provision for liabilities and charges
Deferred taxation 16
Net assets
Capital and reserves
Called up share capital 17
Share premiuni account 20
Revaluation reserve 20
Merger reserve 20

20

Profit and loss account

Shareholders’ funds

Approved by the Board on 22 April, 1994

A.C.]. Acton
5. C. MacFarlane

Directors

The notes on pages 18 to 30 form part of these accounts.

GROUP
1994 1993
£ £
18,561,086 12,756,285
18,561,086 12,756,285
72,847 76,024
495,006 383,415
837,931 1920816
1,405,784 2,380,255
2,303,178 2,508,249
(897,394) (127,994
17,663,092 12,628,291
4,157,227 792,802
8,651 10,512
13,497,814 11,824,977
1,757,661 1,886,759
7,080,213 6,967,114
1,413,071 333,816
333,155 419,330
2,913,714 2,217,958
13,497,814 11,824,977
.;“"'\4‘

COMPANY

1994 1993

£ £

466,620 486,360
11,610,929 9,981,561
12,077,549 10,467,921
449,495 259,383
859,400 1,699,746
1,308,895 1,959,629
2,175,817 1,283,326
(866,922) 676,303
11,210,627 11,144,224
2,303 2,304
11,208,324 11,141,920
1,757,661 1,886,759
7,080,213 6,967,114
110,507 110,507
1,763,753 1,763,753
496,190 413,787
11,208,324 11,141,920

—
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Statement of total recognised gains and losses

Profit for the financial year
Unrealized surplus/(deficit) on revaluation of properties

Cost of vhare issue

Total recognised gains and losses relating to the year

Reconciliation of movements in shareholders’ funds

Profit for the financial year
Dividends

Other recognised gains and losses relating to the year (net)

Goadwill written off

Net addition to shareholders’ funds
Opening sharcholders' funds
Closing sharcholders’ funds

The notes on pages 18 to 30 form part of these accounts,

1994 1993
£ £

1,274,200 1010626
1,079,255  (184,479)
(15,999) (5,500)

2,337,457 820,647

Pl p———

1994 1993
£ £

1.74,201 1,010,626
(578,445) {291,369

695,756 519,257
1,063,256 (189,979
(86,175) (72,500)
1,672,837 256,778
14,824,977 11,568,199

13,497,814 11,824,977
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Group statement of cash flows
for vw year pnded 3t January, 1994

Net cash infiow from operating activities

Returns on investments and servicing of finance
Interest received

Interest paict

Dividends paid

HMet cash outfiow from returns on investments and

servicing of finance

Taxatlon

Corporation tax paid (including advance corporation tax)

Tax paid

lnvesting activities
Payments to acquire tangible fixed assats

Receipts from sales of tangible fxed assets

Net cash outfiow from invasting activities
Net cash outflow before financlng

Financing
Share issue costs
Proceeds from new borrowings

Repayment of long-term loans

Net cash inflow from financing

Decrease in cash and cash equivalents

“The notes on pager *8to Utorm part of these accounts,

Note

30

19
19
19

1994

£

2,047,580

78,695
(229,473)
(522,619)

(673,397)

(378,656)

(378,656)

(4,904,875)
24,898

(4,879,977)

(3,884,450}

15,999
(4,283,500}
1,465,936

(2,801,565)
{1,082,885)

{3,884,450)

1992
L

L,211,311

305,760
(145,337)
(318,337)

(157,914)

(246,486)

(246,486)

(4,363,625)
800

(4,362,825)

(3,555,914)

5,500
(1,434,000)
19,069

(1,409,431)
(2,146,483)

(3,555,914)

17




Notes to the accounts
for tha year ended 39 Januacy, 1994

1 ACCOUNTING POLICIES

Accounting convention

The accounts are prepared in accordance with applicable accounting standards under the historical cost convention
modified toinclude the revaluation of land and buildings,

Basis of consolidation
The Group accounts consolidate the accounts of Greenacre Group pic and its subsidiaries drawn up to 31 January each year,

No profit and loss account s presented for Greenacre Group ple as permitted by $230 of the Companies Act 1985,

Goaodwill
Goodwill, being the excess of purchase consideration for a business over the fair value of assets acquired, is written off
apainst consolidated reserves in the year of acquisition,

Depreciation
Depreciation is provided on all tangible fixed assets exceptland, nursing homes and residential care homes and is ealeulated
to write of{the cost or valuation less estimated residual value of each assct evenly over its expected useful life as follows:

Frechold industrial buildings Over 50 years
Leasehold industrial buildings Over termof lease
Motor vehicles Over 3to 4 years
Plant and machinery Over 310 10years
Including:

Fixturcsand fittings Qver4toSycars
Crmputer equipment Over 3to 4 years

Itisthe Group’s policy to maintainits property in a continual state of sound repair. In the case of frechold care homes
the Directors consider that the lives of these properties and their residual values are such that their depreciation is not
significant. Accordingly no depreciation is provided on these properties.

Interest
. T . . Iy T WA, . .
Interest is capitalised on borrowings relating to land acquisition and developmentcessgduring construction and for periods

of up toa maximum of 3 manths after opening.

Commissioning Costs
Commissioning costs incurred no later than 3 months after opening of developad homnes are capitalised,

Stocks
Stocks are stated at the lower of costand net realisable value, “Cost” is defined as the cost incurred in bringing each product

to its present location and condition:
Raw materials Purchase cost ong first in, first out, basis.

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

Foreign Currencics
Monetary assets and liabilities denominated in foreign currencies are retranslated at the rate of exchange ruling at the
balance sheet date, Transactions in foreign curcencies are recorded at the rate ruling at the date of transaction, All differences

aretaken to the profitand lossaccount,

™



Notes to the accounts

¢ondnied

1  ACCOUNTING POLICIES continued

Deferred taxation
Deferyed taxation s provided on theliability method on all timing differences to the extent that they are expected to reverse
in the foresceable future without being replaced, calculated at the rate at which it is estimated that tax will be payable.

Pensions
The Group operates adefined contribution pension scheme, Contributions are charged to the profitand lossaccount as
they become payable in accordance with the rules of the scheme,

Operating Leases
Rentals paid under operating leases are charged to the profit and loss account on a straight line basis over the term of the
lease,

2 GROUPTURNOVER AND PROFIT

Turnover
Turnover represents the amounts derived from the sale of goods and services which fall within the Group’s ordinary
activities, stated net of value added tax.

1994 1993
£ £
By business activity:
Nursing and residentiat care 6,877,511 4,170,899
Contract packing 564,099 648,760
7,441,610 4,819,659
Profit before tax
By business activity:
Nursingand residential care 2,164,442 1,429,642
Contract packing 40,267 95,065
Head office (503,927) (101,928
1,700,782 1,422,779
Loss on discontinued operations - (64,534)

1,700,782 1,358,245



Notes to the accounts

contnued

2 GROUP TURNOVER AND PROFIT cuntinued

Net Asseis

By business activity:
Nursingand residential care
Contract packing

Head office

3  OPERATING PROFIT

(2) The operating profit is stated after charging/{crediting):

Depreciation
Auditors' remuneration - audit services
- non-audit scrvices
Hire of plant and machinery
Profit on disposal of fixed assets

1994

10,932,745
337,716
2,227,353

13,497,814

194
&

232,021
25,117
16,279
29,452
{6,664)

1993

9,363,171
437,604
2,022,202

11,824,977

1993
£

170,581
26,815
7,670
16,592
(800)

Included within operating charges of £5,548,264 (1993: £3,623,586) relating entirely to continuing activities is £667,580

{1993: £212,980) relating to acquisitions,

(b) Reconciliation of operating profit to net cash inflow from operating activitics

Operating profit

Depreciation

Profit on disposal of fixed assets
Commissioning costs
Provisions utilised
(Increase)/decrease in debtors
Decrease in stocks
Increase/(decrease) in creditors

Net cash flow from operating activitics

20

1994
£

1,893,346
232,021
{6,664)
(52,067)
(115,755)
3,177
93,522

2,047,580

1993
£

1,131,539
170,581
(800)
(82,299)
(1,765)
74,305
23,117
(103,367)

LR S —

1,211,311
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Notes to the accounts

continued

3 OPERATING PRIFIT continued

(c) Directors' Remuneration:

Chalrman znd highest psid dieector All
1994 1993 1994 1993
£ £ £ i
Executive Dircctors

Salarics 102,500 95,000 154,5C0 143,000
Pension contributions 9,061 8,400 12,311 11,400
Performance related bonus - 12,958 - 14,038
111,561 116,358 166,811 168,438

Non-Executive Directors
Fees ; 30,000 24,999
Total remuneration 196,811 193,437

The performance related bonus is awarded by the Remuneration Committee by reference to formulae which reflect the
achievement of growth targets in profits per share,

The emoluments of the Directors, excluding pension contributions, fell within the following ranges:

1994 1993

] Number Number

ENil - £5,000 - 2

£5,001-£10,000 3 3

£50,001 - £55,000 1 1

£100,001 - £105,000 1 ]
4  STAFF COSTS

1994 1993

£ £

Wages and salaries 3,378,298 2,013,108

Social security costs 253,912 147,490

Other pension costs ’ 17,499 12,892

3,649,709 2,173,490

Theaverage weekly number of employees during the year was made up as follows:

1994 1993

Number Nunber

Manufacturing 5 5
Cffice and management 8 6
Nugsing and residential care 660 362
673 373

21
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Notes to the accounts

rontinyed

5 INTEREST PAYABLE

Loans not wholly repayable within five years
Development loans wholly repayable within five years
Interest capitalised

6 TAXATION

The taxation charge is made up as follows

Based on profit for the year:

Corporation tax at 33% (1993: 33%)

Deferred taxation

Corporation tax overprovided in previous years

If full provision had been made for deferred tax for the year, the tax charge would have been increased by £44,302 in respect

of capital allowances in advance of depreciation.

7  PROFIT ATTRIBUTABLE TO MEMBERS OF THE HOLDING COMPANY

Deait with in the accounts of the holding company
Retained by subsidiary companics

B DIVIDENDS

Preference - paid
Ordinary —interim paid
~ final proposed

n

LY ALl
-

,AM'.L_'k'-"'i,“'_:“—' l’,-l"r‘ A
o .*"‘k ‘e

1994
£

264,801
18,859
(18,859)

264,801

1944

462,470
(1,861)
(34,028)

426,581

1994
£

660,848
613,353

1,274,201

1994
£

2,398
260,456
315,591

578,445

347,619

£

94,823
65,644
(65,644)

94,823

372,208
(6,318)
- (18,271

£

467,628
542,998

1,010,626

L

99,973
131,631
259,765

491,369



Notes to the accounts

continved

.

9 EARNINGS PER ORDIHARY SHARE

‘The calculation of earnings per ordinary share is based on earnings of £1,271,788 (1993: £926,687) stated after deduction of
preference dividend entitlements and on 173,604,335 shares (1993: 94,765,821), being the weighted average number of
ordinacy shares in issue during the year,

The fully diluted earnings per share isbased on 177,029,904 ordinary shares {1993: 175,790,637) allowing for the full exercise
of outstanding share purchase options{note 17),

10 TANGIBLE FIXED ASSETS Landand
Land and buildings
omes buildings lomy Motor Plant and
frechold frechold leaschold Vehicles Machinery Toual
£ £ £ £ £ L

Group
Cost or Valuation:
At 1February, 1993 11,083,695 411,089 450,000 88,591 1,072,877 13,106,252
Additions 4,487,175 - - 716 487,910 4,975,801
Dispaosals - - - (51,272 - (51,272)
Revaluation 1,079,255 - - - - 1079255
At 31 January, 1994 16,650,125 411,089 450,000 38,035 1,560,787 19,110,036
Depreciation:
At 1 February, 1993 - 36,057 - 44,672 269,838 349,967
Provided during the year - 7,500 - 7,682 216,839 232,021
Disposals - - - (33,038) - (33,038)
At 31 January, 1994 - 43,557 - 18,716 486,677 548,950
Netbook value
at31 January, 1994 16,650,125 367,532 450,000 19,319 1,074,110 18,561,086
At 31]January, 1993 11,083,695 375,032 450,000 44,519 003,039 12,756,285
Company ‘
Cast or Vuluation:
At 1 February, 1993 - - 450,000 61,858 17,115 528,973
Additions - - 716 6,914 7,630
Disposals - - (51,272 - {51,272)
At31]January, 1994 - - 450,000 11,302 24,029 485,331
Depreciation:
At | February, 1993 - - - 37,942 4,671 42,613
Provided during the year - - - 2,733 6,403 9,136
Disposals - - - (33,038) - (33,038)
At 31 Januacy, 1994 - - - 7,637 11,074 18,711
Net book value
at 31 January, 1994 - - 450,000 3,665 12,955 466,620
At 31 January, [993 - - 450,000 23916 12,444 486,360

a3




Notes to the accounts

tonbnued

10 TANGIBLE FIXED ASSETS continucl

Group and Company
The historical cost of fixed assets included at valuation is as follows:

Asat 31 January, 1994

At 1 February, 1993

Land and

buildings

Hones Tony
frechold leasehwld

i b
4,138,482 399,208
2,015,274 399,208

Theleasehold property is included in the accounts at the Directors valuation of £450,000. The directors value the freehold
land and buildings at £375,000. These valuations are based on the open market value, Elm Grove and Forest Court nursing
homesare included at Directors valuations of £2,000,000 and £1,400,000 respectively. The basis of these valuations is open
market valueas fully operational going concerns. In determining their valuations, the Directors took into consideration

professional valuations for the purpose of lending security. Frechold homes includes capitalised interest of £97,939

(1993: £79,080).

11 INVESTMENTS

Investmentsin Group undertakings

Shares at cost less amounts written off:
At1February, 1993

Long tarm loans to subsidiary undertakings
At 31 January, 1994

The following companies are wholly owned subsidiaries at 31 January, 1994:

1994 1993

£ E
2,291,415 2,291,415
9,319,514 7,690,146

1,610,929 9,981,561

Nature of business

Did not trade during year
Did not trade during year
Contract packing
Residential care

Nursing and Residential care

Name of subsidiary Country of
Registration
Alphen Limited (formerly Canwel Limited) England
Southampton Homebrews Limited England
Tyro Limited England
Greenacre Residential Retirement Homes Limited Scotland
Greenacre UK Limited England
Tyro Limited, Greenacre UK Limited and Greenacre Residential Retirement Homes Limited operate principallyin the
United Kingdom,
2
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Notes to the accounts

continued

12 STOCKS

Raw material and consumables
Finished gacds and goods for resale

The replacement cost of stocks is not materially different from the book values above.

13 DEBTORS

1994
[
Trade debtors 287,974
Current corporation tax -
Advance corporation tax recoverable 78,898
Other debtors 49,491
Prepayments 78,643
495,006

14 CREDITORS: ANMIOUNTS FALLING DUE WITHIN ONE YEAR
1994
]
Development loans £83,500
Currentinstalments due onloans (note 15) 36,153
Trade creditors 223,478
Amounts owed to subsidiary undertakings -
Current corporation tax 310,741
Advance corporation tax payable 78,898
Other taxes and social security costs 108,059
Other creditors 16,193
Accruals 330,565
Propesed dividend 315,591
2,303,178

Group
1993
£

224,984
75,415
29,242
53,774

383,415

Group
1993
£

1,434,000
32,514
101,097
260,955
75,415
82,668
72,231
189,604
259,765

2,308,249

1994
g
58,809

14,038

72,847

19%4
£

24,301
163,129
230,628

31,437

449,495

1994

85,827
1,629,963
78,898
21,465
541
43,532
315,591

2,175,8%7

Graup
1993
£
61,713

14,311

76,024

Company
1993
I3

10,862
36,565
182,279

30,177

259,833

29,865
861,990

75,415
25,614

30,677
259,765

1,283,326

25



Notes to the accounts

cantinued

15 CREDITORS: AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR

Bank loans:

Bank loans repayable within one year

Bank loans repayable by instalments not wolly due within five years
Bank loans repayable otherwise than by irstalments after five years

Less repayable within one year

Repayable after more than one year

The maturity of the bank loans repayable by instalments is as follows:
Amounts payable within one year
Overone year: In the second to fifth years inclusive

Over five years

Less: Finance charges allocated to future periods

Bank loans repayabl« within one year bear interestat 0.5% over bank base rate.

1994

883,500
793,380
3,400,000

5,076,880
919,653

4,157,227

100,790
403,160
1,053,173

1,557,123
763,743

793,330

Group
1993

1,434,000
825,316

2,259,316
1,460,514

792,802

100,888
403,159
1,153,959

1,658,000
832,690

825,316

Bank loans repayable by instalments are secured by fixed mortgages over the freehold properties of Tyro Limited and
Greenacre Residential Retirement Homes Limited, and bear interest at 2% over Lioyds Bank base rate and 1.75% over Bank

of Scotland base rate respectively.

Bank loans repayable otherwise than by instalments are secured by fixed mortgages over certain frechold properties of
Greenacre UK Limited, £1.4 million thereof bears interest ata fixed rate of 9.51% for 7 years, and £2.0 million thereof bears

interest at a fixed rate of 8.36% for 7 years, both periods expiring in the year 2000.

2




Notes to the accounts

sontinued

16 DEFERRED TAXATION

Deferred taxation provided in the aczounts and the amounts not provided are as follows;

Provision Not provided
1994 199 1994 1993
£ £ £ £
Group
Capital allowances in advanice of depreciation 8,651 10,512 125,158 80,737
Interest recetvable - - 600 719
8,651 10,512 125,758 81,456
Taxation on valuation surplus - - 802,600 446,000
8,651 10,512 927,758 527,456
Company
Capital allowances in advance of depreciation 2,303 2,304 - -
17 SHARE CAPITAL
191 1993
5 £
Authorised:
198,735,050(1993: 198,735,050) ordinary shares of tp each 1,987,351 1,987,351
10,624,375 (1993: 10,624,375) 3.75% convertible redeemable preference shares of 70peach 7,437,062 7,437,062
9,424,413 9,424,413
Allotted share capital 1,757,661 1,886,759

Allotted, issued and fully paid:

175,328,057 (1993: 173,176,427) ordinary shares 1,753,280 1,731,764
Alloteed, issued and fully paid:
6,258 (1993:221,421) 3.75% convertible redeemable preference shares 4,381 154,995

1,757,661 1,886,759

Inaddition to the issued share capital, options have been granted to subscribe for 2,308,330 (1993: 400,000) ordinary shares
pursuant to the Greenacre 1990 Executive Share Optian Scheme, Such options are exercisable at 6p commencing on §
January, 1994 in respect of 200,000 shares, at 8.25p commencing on 30 May, 1995 in respect of 200,000 shares and at 12p
commencing on 29 May, 1996 in respect of 1,908,330 shares. These options must be excrcised betw een 3 and 10 yenr's from
thedate of issue,

The fully paid convertible redeemable preference shares could be converted into fully paid ordinary shares on the basis of
ten ordinary shares for every one convertible redeemable preference share. InJunc and December 1993 a total of 215,163
convertible redeemable preference shares were converted into 2,151,630 ordinary shares. The shares were issued st a
premium of 6p per share and the aggregate sum of the premium (£129,098) was credited to the Company’s Shate Premium
Account."Fhe final conversion date was 30 December 1993 and the 6,258 convertible redeemable preference shares not
converted at that date were redeemed at their nominal value on 18 February, 1994,

n




Notes to the accounts

centnued

18  LEASING COMMITMENTS

Group Company
£ L
Amounts payable next year under operating leases for equipment reatal which will expire:
- next year 4,180 -
~ inthe following 4 years 68,832 35,964
- therealter - -
75012 35,964
19 ANALYSIS OF CHANGES IN FINANCING DURING THE YEAR
' Share Capitat Laoans
(inclading
Premitim)
. g £
Balanceat 1 February, 1993 8,853,373 2,259,316
Cashinflows from financing {nes) - 2,817,564
Share issue costs (15,999) -
Balanceat 31 January, 1994 8,837,874 5,076,880
20 RESERVES
Profit
Share Revaluation andloss Merger
Peemitum reserve account 1eserve
£ £ £ £
Group
A1 February, 1993 6,967,114 333,816 2,217,958 419,330
Reservesarising on share issues 129,098 - - -
Costof share issue (15,999) - - -
Goodwill onacquisition (note 21) - - - (86,175}
Retained profit for the year - - 695,756 -
Surplus on revaluation - 1,079,255 - -
At 31 January, 1994 7,080,213 1,413,071 2513714 333,155

Goodwill on acquisition has been written off against the merger reserve, Goodwill on the acquisition of Tyro Limited was
£794,506, on the acquisition of Greenacre Residential Retirement Homes Limited was £372,714, and on the acquisition of
nursing home businesses by Greenacre UK Limited was £263,379,

+ " 3




Notes to the accounts

tontinyed

20 RESERVES continued

Campany

At 1 February, 1993

Reserves arising on shareissues
Cost of share issue

Retained profit for the year

At 31 January, 1994

21 FAIR VALUE ADJUSTMENTS

Share
Premiuvm

£

6,967,114
129,098
(15,999)

7,080,213

Hevaluation
feserve

£

110,507

-

110,507

Profic
and loss
account

i

413,787

82,403

496,190

Merger
reserve

£

1,763,753

1,763,753

The fair values given to theassets of Donnington and Clare Hall at the dates of acquisition on 10 May, 1993 and 20 August,

1993 respectively are as foliows:

Fixed assets - land and buildings

- plant and machinery

Current asscts
Current liabilities
Provisions for reorganisation

Purchase consideration

Goodwill

Daonnington Clare Hall
L £
1,279,501 2,127,066
30,000 30,000
1,641 -
(20,716) (23,794)
(20,675) (65,500)
1,269,751 2,067,772
1,290,426 2,133,272
20,675 65,500

£85,788(1993: £22,252) of the provisions arising on acquisition of the nursing homes was utilised during the financial year

to 31 January, 1994,

25



Notes to the accounts

continued

22 CAPITAL COMMITMENTS

Amounts contracted for but not provided in the aczounts amounted to £nil (1993: £25,000) and amounts authorised by the
direetors but not contracted for were £nil (1993: £nil).

23 PENSION CONMMITMENTS

" . . [
| The Company operates adefined contribution pension scheme, The assets of the scheme are held separately from the

Company in independently administered funds.




Directors’ responsibilities statement

Company law requires the directors to prepare
financial statements for each financial year which give
a true and fair view of the state of affairs of the
Company and of the Group and of the profit or loss of
the Group for that period. In preparing those financial
statements, the directors are required to

@ select suitable accounting policies and then apply
them consistently:

® make jucgements and estimates that are reasonable
and prudent;

@ state whether applicable accounting standards have
been followed, subject to any material departures
disclosed and explained in the financial statements;

® prepare the financial statements on the going
concern basis unless it is inappropriate to presume
that the Group will continue in business,

The directors are responsible for keeping proper
accounting records which disclose with reasonable
accuracy at any time the financial position of the
Group and to enable them to ensure that the financial
statements comply with the Companies Act 1985,
They are also responsible for safeguarding the assets of
the Group and hence for takinyg reasonable steps for
the prevention and detection of fraud and other

irregularities.

Report of the auditors

To the members of Greenacre Group ple

We have audited the financial statements on pages 14 to
31 which have been prepared under the historical cost
convention, as modified by the revaluation of land and
buildings, and the accounting policies set outon pages
18 and 19,

Respective responsibilities of directors and auditors

As described on this page the Company’s directors are
responsible for the preparation of the financial statements.
Ttis our responsibility to form an independent opinion,
based on our audit, on those financial staternents and to
report our opinion to you,

Basis of opinion

We conducted our audit in accordance with Auditing
Standards issued by the Auditing Practices Board, An audit
includes examination, on a test basis, of evidence relevant
to the amounts and disclosures in the financial staternents,
It also includes an assessment of the significant estimates
and judgements made by the directors in the preparation of
the financial statements and of whether the accounting
policies aie appropriate to the Group's circumstances,
consistently applied and adequatcly disclosed.

We planned and performed our audit so as to obtain all

the information and explanations which we considered
necessary in order to provide us with sufficient evidence to
give reasonable assurance that the financial statements are
free from material misstatement, whether caused by fraud
or other irregularity or error, In forming our opinion we
also evaluated the overall adequacy of the presentation of
information in the financial statements,

Opinion

In our apinion the financial statements give a true and fair
view of the state of affairs of the Company and of the Group
asat 3 January, 1994 and of the Group's profit for the year
inaccordance with the Cormpanies Act 1985.

S ¥ fommmme
e
Ernst & Young
Chartered Accountants
Registered Auditor
Reading

22 April, 1994
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Notice of meeting

Notice is hereby given that the Twenty-first Annual General Meeting of the Company will be held at The Copper Inn,
Pangbourne, Beckshire on Friday 10 June, 1994, at 10,30 a.m, for the follawing purposes:

1. o reccive and adopt the accounts for the year ended 31 January, 1994 together with the reports of the Directors and
auditors herein,

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

3. Tore-gleetas a Director Mr S, MacFarlane who is retiring by rotation,

4. To re-clect as a Director Mr ], Nash who is retiring by rotation.

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

6. As Special Business to consider and, if thought fit, to pass the following Resolution which will be proposed asa
Special Resolution:

That
( the authorised share capital of the Company he increased from £9,424,413 to £9,797,062.50 by the creation of

37,264,950 new Ordinary Shares of 1p each and

(i) the Directors be and are hereby generalty and unconditionally authorised to excercise all or any of the powers of
the Company to allot relevant securities (within the meaning of Section 80 of the Companies Act 1985 (“the
Act”) of the Company up to an aggregate nominal amount of £606,719.43 for the périod expiring on the fifth
anniversary of the passing of this Resolution (unless previously renewed, varied or revoked by the Company in
General Meeting) save that the Company may prior to such expiry make an offer or agreement which would or
might require relevant securities to be allotted after such expiry and the Directors may allot relevant securities
pursuant to any such offer or agreement as if the auth ity conferred hereby had not expired and provided that
the authority hereby conferred shall be substituted for any previous authority conferred upon the Directors,

(i) inaccordance with Section 95 of the Act the Directors be and are hereby empowered for a period commencing
on the date of the passing of this Resolution and expiring on the date of the next Annual General Meeting of the
Company or fiftecn months following the passing of this Resolution whichever shall be the earlier, to allot equity
securities (as defined in Section 94 (2) of the Act) of the Company pursuant to the authority under Section 80 of
the Act conferred by the aforegoing paragraph of this Resolution as if Section 89 (1) of the Act did not apply to
such allotment provided that 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

() to the allotment of equity shares in the Company to the holders of ordinary shares in the share capital of the
Company by way of rights in proportion {as nearly as may be) to their holdings on a record date to be fixed by
the Directors (but subject to such exclusions or other arrangements as the Directors may deem expedient or
necessary to deal with the problems under the laws of any territory or the requirements of any regulatory body
ora Stock Exchange in any territory or in connection with fractional entitlements or otherwise howsoever); and

(b} to the allotment {otherwise than pursuant to sub-paragraph (3) above) of equity securities up to an aggregate
nominal value of £87,664,

* and provided further that this power shall enable the Company to make offers or agreements which would or might
require equity securitics to be allotted after the expiry of this power and the Ditectors may allot equity securities in
pursuance of such offers or agreements as if the power conferred hereby had not expired.

7. 'Totransactany other business of an Annual General Meeting,

By order of the Board Kenwood House
5.C. MacFarlane, Secretary 15 Reading Road, Pangbourne
22 April, 1994 Berkshire RGE 7LR
Notes

Any membar of the Company entitled to vote at the mecting may appoint # proxy to attend and, on a poll, to vate instead of him, A proxy
need not be a member of the Company,

The register of Directors’ shareholdings together with copies of Directors’ service contracts, will be available for inspection at the registered
office of the Company during usuat business hours from the date of this Notice until the date of the Annual General Meeting, and on that
day will be available for inspectian at the place of the meeting from 10,00 a.m. until thevonclusion of the meeting,
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