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ECD (Cookham Wood) Limited
Directors’ report

for the year ended 31 March 2012

The directors have pleasure in presenting their report and the audited financial statements of the company for the
year ended 31 March 2012

Principal activities and business review

The company 1s engaged under a 16 year contract, signed on 3 March 1997, for the provision of the design,
construction and management services, including related financing arrangements, for a secure training centre for
juvemles, STC Medway, near Rochester, Kent Its registered number 1s 03241233

The profit for the year under review as set out tn the profit and loss account on page 7 relates to activities
undertaken 1n respect of the project

The directors consider the performance of the company during the year, the financial position at the end of the
year and 1ts prospects for the foture to be satisfactory

Results and dividends
The profit for the year, after taxation, amounted to £836,218 (2011 £773,564)
Dividends and transfers to reserves

Davidends of £1,893,863, £18,939 per share (2011 £2,066,000, £20,660 per share) have been paid during the
year No final dividends are proposed at the year end (2011 £mil)

Principal risks and uncertainties

The company's principal activity as detailed above 1s nisk averse as 1its trading relationships wath 1ts customer,
funders and sub-contractors are determined by the terms of their respective detailed PFI contracts In extreme
circumstances, the company could be exposed to subcontractor faillure to perform their obhigauons The
financial nisks and the measures taken to mitigate them are as detailed 1n the following section

Financial risk management

The company has exposures to a vanety of financial nsks which are managed with the purpose of mimmsing
any potential adverse effect on the company's performance The company also reviews the performance of
subcontractors on a monthly basis and takes action if the performance levels fall below the required standards
The board has pohlicies for managing each of these risks and they are summarnised below

Interest rate nsk
The company has repaid all semor and subordinated debt and therefore 1s not exposed to interest rate risk
Inflation risk

The company's project revenue and most of its costs were hnked to inflation at the inception of the project,
resulung 1n the project being largely insensitive to inflation

Liquiduty risk

The company adopts a prudent approach to hiqudity management by endeavounng to maintain suffictent cash
and hiquid resources lo meet 1ts obligations as they fall due

Credit risk

The company receives the bulk of its revenue from the Youth Justice Board and therefore 15 not exposed to
sigmficant credit nsk  Cash ivestments are with imsttutions of a sutable credit quality and are regularly
reviewed by the directors




ECD (Cookham Wood) Limited
Directors’ report

for the year ended 31 March 2012 (Continued)

Major maintenance risk

The company 1s responsible for managing the ongoing major maintenance and replacement expenditure on the
buldings but the risks associated with this acuvity are largely bomne by the subcontractor

Key performance indicators ("KPIs’)

The company’s operations are managed under the supervision of 1ts shareholders and funders and are largely
determined by the detailed terms of the PFI contract which supulates key performance cntenia on operational
activities including performance and availabiity The Board monitor these on a regular basis For this reason,
the company’s directors believe that further key performance ndicators for the company are not necessary or
appropnate for an understanding of the performance or position of the business

Directors

The directors who served the company during the year and up to the date of signing the financial statements are
set out below

A Banks - Resigned 12/05/2011
P Cook

B Dalgleish - Resigned 31/03/2012
C Elhott

B Ravi Kumar

R Morns - Appounted 12/05/2011
A Birch - Appointed 31/03/2012

Statement of directors’ responsibilities

The directors are responsible for prepanng the directors' report and the financial statements 1n accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financial statemments in accordance with United Kingdom Generally Accepted
Accounting Practice (Umited Kingdom Accounting Standards and apphcable law) Under company law the
directors must not approve the financial statemnents unless they are sausfied that they give a true and fair view of
the state of affairs of the company and of the profit or loss of the company for that period In prepanng these
financial statements, the directors are required to

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

. state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained 1n the financial statements; and

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

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose with reasonable accuracy at any time the financial position of the company
and enable them to ensure that the financial statements comply with the Companies Act 2006 They are also

responsible for safeguarding the assets of the company and hence for taking reasonable steps for the prevention
and detection of fraud and other 1rregulanities



ECD (Cookham Wood) Limited
Directors' report

for the year ended 31 March 2012 (Continued)

Statement of disclosure of information to auditors
In so far as the directors are aware
. there 1s no relevant audit information of which the company's auditor 1s unaware, and

s  the directors have taken all steps that they ought to have taken to make themselves aware of any relevant
audit information and to establish that the auditor 1s aware of that information

Independent auditors

The auditors, PricewaterhouseCoopers LLP, Chartered Accountants and Statutory Auditors, have signified their
willingness to continue in office

By order of the board,

M. SeLshtetct
Sempenan Secretaniat Services Lirmited
Company secretary

Approved by the directors on 29 June 2012




ECD (Cookham Wood) Limited

Independent auditors’ report to the members of ECD (Cookham Wood)
Limited

We have audited the financial statements of ECD (Cookham Wood) Limuted for the year ended 31 March 2012
which comprnise the Profit and Loss Account, the Balance Sheet and the related notes. The financial reporting
framework that has been applied in thewr preparation 1s apphcable law and Umted Kingdom Accounting
Standards (Umted Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explamed more fully in the Statement of directors’ responsibilities, set out on page 3, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Qur responsibility 15 to audit and express an opimon on the financial statements in accordance with
applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board’s Ethical Standards for Auditors

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

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures 1n the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenal misstaternent, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropnate to the company’s
circumstances and have been consistently applied and adequately disclosed, the reasonableness of significant
accounting estimates made by the directors, and the overall presentation of the financial statements In addition,
we read all the financial and non-financial information in the directors’ report to 1dentify matenal inconsistencies
with the audited financial statements If we become aware of any apparent matenal musstatements or
inconsistencies we consider the implications for our report

Opinion on financial statements
In our opinion the financial statements

. give a true and fair view of the state of the company’s affairs as at 31 March 2012 and of 1its profit for the
year then ended,

. have been properly prepared in accordance with Umited Kingdom Generally Accepted Accountung
Practice, and

. have been prepared 1n accordance with the requirements of the Compames Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the directors’ report for the financial year for which the financial
statements are prepared 15 consistent with the financial statements




ECD (Cookham Wood) Limited

Independent auditors’ report to the members of ECD (Cookham Wood)
Limited (Continued)

Matters on which we are required to report by exception

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

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

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

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

yar’4

-

Paul Nott (Senior Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Birmingham

&% T”{? 2002




ECD (Cookham Wood) Limited

Profit and loss account for the year ended 31 March 2012

2012 2011
Note £ £

Turnover 14,001,730 12,984,624
Cost of sales (12,864,741) (11,888,791)
Gross Profit 1,136,989 1,095,833
Administrative expenses (133,385) (251,620)
Operating Profit 2 1,003,604 844,213
Interest recervable and similar income 3 207,231 319,563
Profit on ordinary activities before taxation 1,210,835 1,163,776
Tax on profit on ordinary activities 4 (374,617 (390,212)
Profit for the financial year 10 836,218 773,564

The company has been engaged solely in continuing activities n a single class of business within the Unuted
Kingdom for both the current and the pnior year

There 1s no difference between the profit for the financial years as shown in the profit and loss account above
and their hustorical cost equivalents

The company has no recogmsed gains and losses other than the profits above and therefore no separate statement
of total recogmsed gains and losses has been presented

The notes on pages 9 to 15 form part of these financial statements.




ECD (Cookham Wood) Limited

Balance sheet as at 31 March 2012

Current assets

Debtors amounts falling due within one year

Debtors amounts falling due after more than one year
Cash at bank and 1n hand

Creditors: amounts falling due within one year

Net current assets

Provisions for Habilities
Deferred tax

Net assets

Capital and reserves
Called-up share capital
Profit and loss account

Total sharcholders’ funds

Note

9
10

12

2012 2011

£ £
1,490,126 1,361,418
125,576 1,561,219
1,888,622 353,339
3504324 3275976
(2,152,795) (704,756)
1,351,529 2,571,220
(77,425) (239.471)
1,274,104 2,331,749
100 100
1,274,004 2,331,649
1274,104 2,331,749

These financial statements on pages 7 to 15 were approved by the Board of directors on 29 June 2012, and are

signed on their behalf on 29 June 2012, by

B—M Kuw mar

B Ravi Kumar
Director

Company Registration Number 03241233

The notes on pages 9 to 15 form part of these financial statements.




ECD (Cookham Wood) Limited

Notes to the financial statements for the year ended 31 March 2012

1.

Accounting policies
Basis of preparation of accounts

The financial statements are prepared on the gomg concern basis, under the historical cost convention and
1n accordance with the Compames Act 2006 and applicable accounting and financial reporting standards 1n
the Umted Kingdom

A summary of the company's principal accounting policies, which have been consistently applied, 15 set
out below

Cash flow statement

As at 31 March 2012, 100% of the voting nghts of the company were controlled by Semperian PPP
Investment Partners Holdings Limited  As permutted by Financial Reporting Standard 1 (Revised 1996)
‘Cash flow statements’, no cash flow statement 15 included 1n these financial statements

Turnover

Turnover represents the value of work done and services rendered, excluding sales related taxes All
turnover ongmates in the United Kingdom

The company recognises income when 1t has fully fulfilled its contractual obhigations In accordance with
Financial Reporting Standard 5 — Reporting the substance of transactions - Application Note G, the
company 1ncludes sales and purchase transactions related to varianions under the onginal contract where the
benefits and nsks are retained by the company, within the financial statements as turnover and operating
costs

Transactions to which the company does not have access to all the sigmificant benefits and risks are
excluded from the financial statements

Accrued income relates to services in the year for which no sales invoice was raised untl after year end
Dividend policy

Dhvidend recognition 15 1n line with Financial Reporting Standard 21 — Events after the Balance Sheet date,
such that dividends are recogmised when paid

Deferred taxation

Deferred tax 1s recognised 1n respect of all iming differences that have ongmated but not reversed at the
balance sheet date, where transactions or events that result in an obligation to pay more tax in the future or
a nght to pay less tax 1n the future have occurred at the balance sheet date

Deferred tax 1s measured at the average tax rates that are expected to apply n the peniods 1in which the
timing differences are expected to reverse, based on tax rates and laws that have been enacted or
substantively enacted by the balance sheet date Deferred tax is measured on a non-chscounted basis

Deferred tax assets are only recogmsed when 1t 1s constdered more likely than not that there will be suitable
taxable profits from which the future reversal of underlying timing differences can be deducted




ECD (Cookham Wood) Limited

Notes to the financial statements for the year ended 31 March 2012
(Continued)

2.

Accounting policies (Continued)
Leased assets

Payments under operating leases are charged to the profit and loss account on a straight-line basis over the
lease term

Financial asset - contract debtor

In accordance with Financial Reporting Standard 5 - Application Note F, the costs incurred n building the
asset have been treated as a contract debtor This treatment arose from applying the gmdance within the
Application Note which indicated that the project’s principal agreements transfer substantially all the nsks
and rewards relating to the property to the customer

The amounts recervable (which represents the cost of construction of related assets) are treated as a long-
term contract debtor from the commencement of the operating contract, with a constant amount of the
planned net revenue ansing from the project being allocated to remunerate the contract debtor Imputed
interest recervable 15 allocated to the contract debtor using a property specific rate to generate a constant
rate of return over the hife of the contract Over the course of the contract term the contract debtor is
expected to be fully repaid

Major maintenance replacement

As noted 1n the directors’ report, the company 1s ulimately responsible for the on-going major maintenance
and replacement expenditure, but the nsks associated with this acuvity are largely passed to the
subcontractor Tumnover and costs are recorded, tn the profit and loss account, 1n the penod in which the
costs of major maintenance replacement are incurred

Operating profit

The company had no employees during the year (year ended 31 March 2011 none) The remuneration of
the directors 1s paid by the controlling parties and their services to the company are primanly of a non-
executive nature. The controlling parties charged £nil (year ended 31 March 2011 £ml) to the company 1n
respect of these services

The audit fee 1n respect of the company was £8,700 (year to 31 March 2011 £8,500) for the year In
addition, the company bore £1,500 (year ended 31 March 2011 £1,500) 1n respect of the audit fee for ts
immediate parent company during the year which was not recharged The auditors also received
remuneration for tax services totalling £n1l (year ended 31 March 2011 £ml)

Operating lease expenditure incurred in respect of other leases dunng the year was £1 (year to 31 March
2011 £1)

10



ECD (Cookham Wood) Limited

Notes to the financial statements for the year ended 31 March 2012

(Continued)

3.

Interest receivable and similar income

Bank interest receivable
Imputed interest on contract debtor

2012
£
9269
206,262

207,231

2011
£
305
319,258

319,563

Interest 1s imputed on the contract debtor using a property specific rate of 9 04% (year to 31 March 2011-

9 04%)

Tax on profit on ordinary activities

(A) Analysis of charge in the year

Current tax:

UK corporation tax based on the results for the year at 26% (2011- 28%)
Over provision in prior years

Total current tax

Deferred tax:

Ongination and reversal of uming differences
Impact of change in tax rate

Total deferred tax (note 9)

Tax on profit on ordinary activities

11

2012

554,764
(18,101)

536,663

(154,828)
(7,218)

(162,046)
374,617

2011

551,330
(1,526)

549,804

(141,171)
(18,421)

(159,592)
390,212




ECD (Cookham Wood) Limited

Notes to the financial statements for the year ended 31 March 2012
(Continued)

4,

Tax on profit on ordinary activities (Continued)
(B) Factors affecting current tax charge

The tax assessed on the profit on ordinary actuvities for the year 1s higher (2011 higher) than the standard
rate of corporauon tax n the UK of 26% (2011 28%)

2012 2011
£ £
Profit on ordinary activities before taxation 1,210,835 1,163,776
UK corporation tax based on the results for the year at 26% (2011 28%) 314,817 325,857
Adjustments to tax charge in respect of previous years - (1,526)
Amorusation of non qualifying expenditure 67,018 84,302
Accelerated capital allowances and other iming differences 154,828 141,171
Total current tax (note 5(a)) 536,663 549,804

(C) Factors that may affect future tax charges

The current tax charge will continue to be affected by uming differences in respect of the contract debtor,
although these uming differences will have an opposite 1mpact on the deferred tax charge so there should
be no overall impact on the tax charge

Finance Act 2011, which recerved Royal Assent on 19 July 2011, included legislation to reduce the main
rate of corporation tax from 26% to 25%, effective from 1 Apnl 2012

Further reductons to the main rate of corporation tax were also announced tn the March 2012 Budget A
resolution passed by Parhament on 26 March 2012 reduced the main rate of corporation tax to 24% from 1
April 2012 This reduction replaces the decrease to 25% previously enacted 1in Finance Act 2011

Proposed further reductions to 23% and 22% are expected to be included 1n Finance Bill 2012 and Finance
Bill 2013, respectvely These changes had not been substantively enacted at the balance sheet date and,
therefore, are not recognised n these financial statements The effect of the proposed further reductions to
the main rate of corporation tax would be to further reduce the deferred tax hability by £7,218

Dividends
2012 2011
£ £
Paid duning the year
Dividends paid of £18,939 (2011 £20,660) per ordinary share 1,893,863 2,066,000

12



ECD (Cookham Wood) Limited

Notes to the financial statements for the year ended 31 March 2012

(Continued)
6. Debtors
Amounts falling due within one year
2012 2011
£ £
Trade debtors 10,536 -
Contract debtor 1,435,643 1,311,999
Prepayments and accrued income 43,947 49419
1,490,126 1,361,418
Amounts falling due after more than one year
2012 2011
£ £
Contract debtor 125,576 1,561,219
7. Creditors: Amounts falling due within one year
2012 2011
£ £
Amounts owed to group undertakings — group rehef 348,546 252,601
Trade creditors 1,328,001 17,353
VAT payable 392,055 337,092
Accruals and deferred income 84,193 97,710
2,152,795 704,756
8. Deferred tax
The movement 1n the deferred taxation provision dunng the year was
2012 2011
£ £
Provision brought forward 239,471 399,063
Credit for the year ended 31 March 2012 (162,046) (159,592)
Provision camed forward 77,425 239,471
The provision for deferred taxauon consists of the tax effect of iming differences 1n respect of
2012 2011
£ £
Accelerated capital allowances and finance costs 77,425 239,471

13




ECD (Cookham Wood) Limited

Notes to the financial statements for the year ended 31 March 2012
(continued)

9.

10.

11,

12.

13.

14,

Share capital

Allotted, called up and fully paid:

2012 2011
£ £

100 ordinary shares of £1 each 100 100
Profit and loss account

2012 2011

£ £

Balance brought forward 2,331,649 3,624,085
Profit for the financial year 836,218 773,564
Dividends paid (1,893,863) (2,066,000)
Balance carned forward 1,274,004 2,331,649

Operating lease commitments

The company has entered into an operating lease and has an annual commitment under leases for land and
buildings of £1 (2011 £1) expining within two to five years

Reconciliation of movenents in shareholders' funds

2012 2011
£ £
Profit for the financial year 836,218 773,564
Dividends paid (1,893,863) (2,066,000)
Net reduction 1n shareholders’ funds (1,057,645) (1,292,436)
Opening shareholders’ funds 2,331,749 3,624,185
Closing shareholders' funds 1,274,104 2,331,749

Commitments

Under the terms of the onginal contract dated 3 March 1997, as amended on 11 January 2002, the
company 1s comnutted to pay fixed and vanable fees to G48 Integrated Services (UK) Limited (formerly
GSL UK Limited) based on the number of available trainee places at STC Medway Charges in the year to
31 March 2012 were £12,778,224 (year to 31 March 2011 £11,800,976)

Related party disclosures

As a fully controlled subsidiary of Sempenan PPP Investment Partners Holdings Limited, the company has

taken advantage of the exemption under Financial Reporting Standard 8 - Related party disclosures of the
requirement to disclose transactions between 1t and other group companies

14




ECD (Cookham Wood) Limited

Notes to the financial statements for the year ended 31 March 2012
(Continued)

15. Immediate and ultimate parent undertaking and controlling party

The company's mmmediate parent undertaking 1s Education Care and Disciphine Limited, a company
registered 1n England and Wales The ultimate parent undertaking and controlling party 1s Sempenan PPP
Investment Partners Holdings Limisted which 1s registered 1n Jersey The smallest group and largest group
to consolidate these financial statements s Semperian PPP Investment Partners Holdings Limited

Consolidated financial statements for Semperian PPP Investment Partners Holdings Limited can be
obtained from the Company Secretary at St Martins' House, 1 Gresham Street, London, EC2V 7BX
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