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Sandwell LIFT Company Limitod

DIRECTORS' REPORT
The Directors present the annual report and the audited financial statements for the year ended 31 March 2009.

This Directors' report has been prepared in accordance with the special provisions relating to small companies under section
246 (4) of the Companies Act 1985,

The Company is a subsidiary of Primary Plus (Holdings) Limited.
BUSINESS REVIEW AND PRINCIPAL ACTIVITIES

The principal activity of the Company is & holding company for a business engaged in the provision of accommodation, and
servicing of medical and social care centres. The Company's subsidiary operates 4 medical and social care buildings. The
Company alse underlakes capital works including the refurbishment of existing Health Care facilities and the provision of
temporary accommodation in order to meet Sandwell Primary Care Trust's Immediate demands. The Company will continue with
this activity in the fulure.

GOING CONCERN

On the 14th May 2009, the company has received an equity injection of £850,000 from its shareholdars to suppart the ongoing
activities of the business.

The company will generate revenue from capital works projects to meet its day to day operating expenditures.

The development costs for LPA schemes are subjected to an ‘acid test’ prior to any significant expenditure on development to
ensure that any scheme development costs will be recoverable on a successful Financial Close that delivers a scheme that is
affordabie, value for money and which meets the ¢lient’s needs. No commitment to significant development expenditure is macde
until the source of funding for that expenditure is secured. The company continues to test and monitor the funding markets to
ensure that senior debt remains available to fund its schemes.

Based upon current and ongoing forecasts, the directors believe that the business is able to manage any business risks despite
the current economic situation and have the resources to operate in the foreseeable future. Accordingly, they continue to adopt
the going concern basis in preparing the annual accounts.

FUTURE DEVELOPMENTS

The Company is currently developing the Glebefields healthcare facility and is expected to recover the development costs on
financial close late in 2009,

RESULTS AND DIVIDENDS

The loss for the year before taxation amounted to £287,536 (2008 - profit £123). Afer a taxation charge of £nil (2008 - charge of
£37), the loss for the year was E287,536 (2008 - profit £56).

The Directors do not recommend the payment of a dividend (2008 - £nil).

FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

The Company's activities expose it to a number of financial risks including credit risk and liquidity risk.

Credif risk

The company's principal financial assets are bank balances and cash, trade and other receivables and investments. The
company’s credit risk is primarily attributable to its trade receivables, However, exposure is spread across a number of
counterparties and customers so the risk is not significant.

Liquidity risk

In order to maintain liquidity to ensure that sufficient funds are available for ongoing operations and fulure developments, the
company manages its day to day working capital funding and uses short term debt finance. in May 2009, an equity contribution
has been received from the shareholders to impreve the liquidity of the company.

AUDIT INFORMATION

Each of the persons whe is a director at the date of approval of this report confirms that:

» as far as the director is awars, there is no relevant audit information of which the company's auditors are unaware.
and

» Ihe director has taken all the steps that he/she ought to have taken as a director in order to make himsel{herself
aware of any retevant audit information and to establish that the company's auditors are aware of that information.

This confirmation is given and should be interpreted in accordance with the provision of S234ZA of the Companies Act 1985
DIRECTORS

The Directors served throughout the period and to the date of the report, except as noted, are shown on page 1.
EMPLOYEES

Details of the number of employees and related costs can be found in note 4 to the financiat statements on page 7.
AUDITORS

A resolution to re-appoint Deloitte LLP as auditors will be proposed at the forthcoming Annual General Meeting.

o] half of the Board

C Bix Allington House

Director 150 Victoria Street
l.ondon, SW1E 5LB
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Sandwell LIFT Company Limited

STATEMENT OF DIRECTORS' RESPONSIBILITIES

The directors are responsible for preparing the Annual Report and the financial statements in accordance with applicable law and
regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors have
elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting Practice {United
Kingdom Accounting Standards and applicable law). The financial statements are required by law to give a true and fair view of the
state of affairs of the company and of the profit or loss of the company for that period. In preparing these financial statements, the
directors are required to:

» select suitable accounting policies and then apply them consistently;
* make judgments and estimates that are reasonable and prudent;

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

« prepare the financial statements on the going concern basis unless it is inappropriate to presume that the company
will continue in business.

The directors are responsible for keeping proper accounting records that disclose with reascnable accuracy at any time the
financial position of the company and enable them to ensure that the financial statements comply with the Companies Act 1985.
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 irregularities.
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Sandwell LIFT Company Limited

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF SANDWELL LIFT COMPANY LIMITED

We have audited the financial statements of Sandwell LIFT Company Limited for the year ended 31 March 2009 which comprise
the Profit and Loss Account, the Balance Sheet and the related notes 1 to 15. These financial statements have been prepared
under the accounting policies set out therein.

This report is made solely to the company's members, as a body, in accordance with section 235 of the Companies Act 1985. Our
audit work has been undertaken so that we might state to the company’s members those matters we are required to state to them
in an auditors’ report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to
anyone other than the company and the company's members as a body, for our audit work, for this report, or for the opinions we
have formed.

Respective responsibilities of directors and auditors

The Directors' responsibilities for preparing the financial statements in accordance with applicable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice) are set out in the Statement of Directors'
Responsibilities,

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory requirements and
International Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and are properly prepared in
accordance with the Companies Act 1985. We also report to you whether in our opinion the information given in the Directors'
Report is consistent with the financial statements.

In addition we report to you if, in our opinion, the company has not kept proper accounting records, if we have not received all the
information and explanations we require for our audit, or if information specified by taw regarding directors' remuneration and other
transactions is not disclosed.

Woe read the Directors’ Report and consider the implications for our report if we become aware of any apparent misstatements
within it.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 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
statements. It also includes an assessment of the significant estimates and judgments made by the directars in the preparation of
the financial statements, and of whether the accounting policies are appropriate to the company's circumstances, consistently
applied and adequately 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 imegularity or ervor. !n forming our opinion we also evaluated the overall adequacy
of the presentation of information in the financial statements.

Opinion
In our opinion:

» the financial statements give a trug and fair view, in accordance with United Kingdom Generally Accepted Accounting
Practice, of the state of the company's affairs as at 31 March 2009 and of its loss for the year then ended;

« the financial statements have been propedy prepared in accordance with the Companies Act 1985; and

« the information given in the Directors’ Report is consistent with the financial statements.

Qo*é&— <

Deloitte LLP
Chartered Accountants and Registered Auditors
Nottingham, UK

20 Ochamey 200\
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Sandwell LIFT Company Limited

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 MARCH 2009

Turnover

Cost of sales

Gross profit

Administrative expenses

{Loss)/ Profit on ordinary activities before interest

Net interest (payable} / receivable

Operating (loss) / profit on ordinary activities before taxation

Tax on (loss) / profit on ordinary activities

(Loss)/ Profit for the financial year

A reconciliation of the movement in shareholder's funds is given in note 12.

All items in the profit and 1oss account relate to continuing operations.

There is no material difference between the results stated in the profit and loss account and their historical cost equivalents.

All gains and losses are recognised in the profit and loss account in the current and prior periods, and therefore no separate

statement of total recognised gains and losses has been presented.
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2009 2008
£ £
395,745 -
(277,138) -
118,607 -
(369,904) -
(251,297) N
{36,239) 123
(287,536) 123
- {(37)
{287,536) 86
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Sandwell LIFT Company Limited

BALANCE SHEET AS AT 31 MARCH 2009

Notes 2009 2008
£ £
Fixed assets
Investments 7 1 1
Current assets
Debtors - due within one year 8 700,859 19,387
- due after more than one year 8 218,551 11,436
Cash at bank and in hand 18,137 10,224
937,547 41,047
Creditors: amounts failing due within one year 9 (1,214,599) {30,563)
Net current (liabilities)/ assets (277,052} 10,484
Total assets less current liabilities (277,051) 10,485
Net (liabilities)/ assets {277,051) 10,485
Capital and reserves
Called up share capital 10 4,995 4,895
Profit and loss account 1 {282,046) 5,490
Shareholder's (deficit)/ funds 12 (277,051} 10,485

The financial statements of Sandwell LIFT Company Limited, registration number 04730805 were approved by the Board of
Directors on2 1. e oS 2009 and were signed on its behalf by:

C Dix
Director
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Notes to the financial stataments for the year snded 31 March 2009

ACCOUNTING POLICIES

The following accounting have been d consi tly in dealing with items which are considered
material in relation Lo the Company’s financial staterents.

On the 14th May 2009, the company has received an equity injection of £850,000 from its sharehokders to support the ongoing
activiies of the business,

Tha company will generate revenue from capital works projects to meet ts day to day operating expenditures,

The development costs for LPA scharmes are subjected 1o an ‘acid test' prior to any significant sxpanditure on devaleprent to
ensure that any schame developmant costs will be recoverable on 8 successful Financial Close that delivers a scheme that is
affordable, value for money and which meets the client's needs. No committment to significant dovelopment expenditura is
mado until the spurce of funding for that expenditure is secured. The company continues to test and monitor the funding
markats to ensure that senior debt remains available to fund its schemes.

Based upen surrent and cngoing forecasts, the directors beligve thai the business is able t¢ manage any businass risks despite
the current economic situation and have the resources to oparate in the foresooable future. Accardingly, they continue 10 adopt
1he going cencern basis in prepanng the annual accounts,

Basis of preparation of accounts
The financial statements have been prepared under ihe historical cost convention and in accordance with applicable United
Kingdom law and accounting standards.

The Company is exampt undar FRS 1 from preparing & cash flow statement on the basis that it quaifies as & small company.

The Company is exampl under the Company's Act 1985 S228A from preparing group accounts as it quatifies as the parent of a
small group.

Tumoves

Turnover represents caplial works and recovery of opearating costs incurred, net of VAT and arises in the United Kingdom,
Capital works is recognised on a project accounting basis based upon completed work. Recovery of operaling costs is
recognised to match the costs incurred by the company.

Fixed asset investments
Investments held as fixed assets are stated at cost less provision for any impaimment in value.

Taxation
Current tax, including United Kingdom Corporstion tax and foreign tax, is provided at amaunts expectsd to ba paid (or
recoverod) using tha tax rates and laws that have been enacted or substantively enacted by the batance sheel dale.

In accordance with FRS 18 'Defarred Tax', deferred taxation i3 recognised in respect of all timing differences that have
originated but not reversed at the balance shaet date where transactions or avents that rasult in an obligation to pay more tax in
tha future or a right to pay less tax in the future have occurred at the balance sheet date. Timing differences are diffarences
between the company’s taxable profits and its resulis as stated in the financial statements that arise from the inclusion of gains
and losses in tax assessments in periods ditferent from those in which thay are recognised in the financial statements.

A net deferred tax assel is regarded as recovarable and therefore recognised only when, on the basis of al available evidence,
it can ba regarded as more likety than not that thera will be suitable taxable profits from which the future raversal of the
undertying timing differences can be deducted. Defierred tax is measured at the average 1ax rates that are expected to apply in
the period in which the timing difierences are expected to reverse, based on the lax rates and laws that have been enacted or
substantively enacted by the balance sheet date. Deferred tax assets are not discounted.

Project Developmant Costs

Project development costs are charged to the profit and loss account until such time as the Company is virtually certain that it
will enter intc cantracts for the relevant project. Virual certainty is generally achieved at the tima the Company achieves stage 1
approval for the project. From the point of virtual certainty, development costs are capitalised and held in the Company balance
shoet as a debior prior to achieving financial close. On tinancial close of project and financing agreements, the Company
rocovers capitalisod dovelopmant costs from the relavant project company. If the recovery of davelcpment costs exceeds the
amount capitalised by the Company o financial close, the over—ecovery is credited 1o the profit and loss account.

Bank borrowings

Interest-boaring bank lcans and overdrafts are recordad at the proceeds received, nel of direct Issue costs. Finance
chargas, including pramiums payable on settlement or redemptian and direct issue costs, are accounted for on an
accrual basis in the profit and loss account.

LOSS ON ORDINARY ACTIVITIES BEFORE INTEREST
The euditars' remuneration for audit services for the sum of £4,000, has been bome by Sandwell LIFT Project Co (No 1) Ltd,
another group company.
DIRECTORS' REMUNERATION
No Directors received any remuneration for services to the Company during the current or prier year. The Company is managed
by secondees from the shareholders. The iotal directors fees have been borma by Sandwell LIFT Project Company {No.1) Lid,
as it is nat appropriate lo spit the fees batween the Company and Project Company.
STAFF NUMBERS
There are no employees in the cument or pror year. The Directors are shown on page 1.
NET INTEREST (PAYABLE) / RECENASLE

2009 2008
Interest receivable and similar incoms

1 ivable on bank deposits 2,114 123
Interest receivable from bank loan - 8,002

Intorest payable and simlilar charges
Intarast payabie on bank loans {38,363} -
intarest payable to group undertakings - (8,802)

Noi interest receivable (36,239) 123
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Sandwell LIFT Company Limited

Notes to the financial statements for the year ended 31 March 2009 (continued)

TAX ON (LOSS}/PROFIT ON ORDINARY ACTIVITIES

2009 2008
Analysis of charge for the period £ £
Current tax
Group relief receivable - {37)
Total tax on profit on ordinary activities - (37)

Factors affecting the tax charge for the current period

The differences between the total current tax shown above and the amount calculated by applying the standard rate of UK
corporation tax to the profit before tax are as follows:

2009 2008
£ £
{Loss) ! Profit on ordinary activities before tax {287,536} 123
{Loss) / Profit on ordinary activities multiplied by the standard
rate of corporation tax in the UK of 28% (2008 - 30%) 80,510 (37)
Effects of:
Unrecognised deferred tax asset on losses in period {80,510) -
Total current tax charge for the period - (37)

There is an unprovided deferred tax asset on losses of £80,510 (2008 : £nil). The deferred tax asset is not provided for as
there is uncertainty about the timing of taxable profits in the future, against which the asset may be utilised.

There has been a change in the corporation tax rate from 30% to 28% for the current year.

FIXED ASSET INVESTMENTS 2009 2008
Share in group undertaking

Cost and net book value £ £
As at 1 April 2008 and 31 March 2009 1 1

The above investment represents 100% of the ordinary share capital of Sandwell LIFT Project Company (No.1) Limited, a
company incorporated in Great Britain. Sandwell LIFT Project Company (No.1) Limited's nature of business is in the provision
of accommodation, and servicing of medical and social care centres.

DEBTORS 2009 2008
£ £

Due within one year:
Trade Debtors 88,202 -
Amounts owed by fellow group undertakings 77,435 9,000
Other taxation and social security 49,816 2,887
Other debtors 485,406 -
Prepayments and accrued income - 7,500
700,859 19,387

Due after more than one year:

Amounts owed by fellow group undertakings - 11,436
Other debtors 218,551 -
218,551 11,436

CREDITORS : AMOUNTS FALLING DUE WITHIN ONE YEAR 2009 2008
£ £

Bank loans and overdrafts 826,392 -
Trade creditors 1,805 -
Amounts owed to group undertakings 228,699 30,563
Accruals and deferred income 157,703 -
1,214,599 30,563
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Sandwell LIFT Company Limited
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Notas to the financial statements for the year ended 31 March 2009 (continued)

CALLED UP SHARE CAPITAL

2009 2008
£ £
Authorised:
999 Ordinary "A" Shares at £1 each 999 999
999 Ordinary "B" Shares at £1 each 999 999
2,997 Ordinary "C" Shares at £1 each 2,997 2,997
4,995 4,995
£ £
Allotted, called up and fully paid:
999 Ordinary "A" Shares at £1 each 999 999
999 Ordinary "B" Shares at £1 each 999 999
2,997 Ordinary "C" Shares at £1 each 2,997 2,997
4,995 4,995
All shares rank pari passu.
MOVEMENT IN RESERVES
Profit and
loss account
2009
£
As at 1 April 2008 5,450
Loss for the year (287,636)
As at 31 March 2009 {282,046)
RECONCILIATION OF MOVEMENTS IN SHAREHOLDER'S FUNDS / {(DEFICITS})
2009 2008
£ £
Opening shareholder's funds 10,485 10,398
(Loss) Profit for the year {287,536} 86
Closing shareholder's {deficit)/ funds {277,051} 10,485

CAPITAL COMMITMENTS AND CONTINGENT LIABILITIES

At 31 March 2009, the Company had no capital commitments or contingent liabilities requiring disclosure in the financial
statements (2008 - none).

RELATED PARTY TRANSACTIONS

The following parties are related parties as they are shareholders of Sandwell LIFT Company Limited: Community Health
Pantnerships Limited, Sandwell Primary Care Trust and Primary Plus {Holdings) Limited. Sandwell LIFT Project Company
(No.1) Limited is a subsidiary and is also a related party. Primary Plus Limited, which provides management services, is a

subsidiary of Primary Plus (Holdings) Limited and is also a related party.

The following are related parties as they are indirect shareholders of the ultimate parent company: Bank of Scotland pic and
John Laing Social Infrastructure Limited.

There were related party transactions with the following parties.

2009 2008
£ £

Qther Balances
Intercompany debtor - Sandwell LIFT Project Company (No.1) Limited 77,435 -
Intercompany creditor - Primary Plus Limited (215,503} -
Intercompany creditor - Sandwell LIFT Project Company (No.1) Limited {13,196} -
Intercompany debtor - Sandwell Primary Care Trust 88,202 -
Purchase of assets and services from related parties during the year
Related Party Nature
Primary Plus Limited Services 330,702 9,000
Sandwell LIFT Project Company (No.1} Limited Recharge 505,801 -

ULTIMATE AND IMMEDIATE PARENT UNDERTAKING

The Company's immediate and ultimate parent and controlling party, and the largest and smallest group in which its results are
consolidated, is Primary Plus {Holdings) Limited, a company incorporated in Great Britain and registered in England and
Wales. Coples of the consolidated accounts of Primary Plus (Holdings) Limited are available from its registered offices at
Allington House, 150 Victoria Street, London, SW1E 5LB.
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