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S4B LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 MARCH 2021

The Directors submit their annual strategic report, the Directors' report and the audited financial statements for
the year ended 31 March 2021.

Review of the period

The Company continued construction and refurbishment on the Brunswick Housing project in Manchester during
the year.

The Company received funding from its fellow subsidiary, S4B (Issuer) Plc, through guaranteed secured bonds
at 4.926 percent which are loaned on.

Future developments

The Directors of the Company consider there to be a risk that the principal activity of the Company could cease,
should the bond issued by the group company S4B (Issuer) plc be recalled by the lender. The Directors have
taken appropriate action to mitigate this risk; working to reinstate S4B (Issuer) plc and secure the bond facility,
whilst engaging with the lender to contingency plan due to the uncertain timing of the company reinstatement.

As such, the Directors acknowledge the risk and associated uncertainty, but are of the opinion that the Company
will continue its principal activity with no interruption.

Principal risks and uncertainties

The key principal risks and uncertainties to the Company are as follows:

Inflation rate risk
Costs are subject to changes in inflation and a portion of the revenue has been indexed linked to mitigate this
risk sufficiently to ensure a return that is commensurate with the risk it incurs.

Liquidity risk

The use of the financial model mitigates liquidity risk by modelling expected cash flows throughout the life of the
project. Funding requirements were assessed and arranged prior to commencement. Liquidity risk is low
because cash flows are predictable and not prone to significant unexpected fluctuations.

Credit risk

The Company's principal financial assets are bank balances, cash, debtors, and the guaranteed investment
contract, which represent the Company's maximum exposure to credit risk in relation to financial assets. The
Company's credit risk is primarily attributable to trade debtors. Credit risk is managed by use of a financial model
which shows when payment should be received. Credit risk is low because the customer is a local authority and
therefore government-backed. Future receipts are scheduled in the project agreements. Future receipts are
known subject to indexation changes.

Interest rate risk
The Company has entered into a fixed interest rate loan to minimise risk from movement in base interest rates.

Results and dividends

The loss after taxation for the period amounted to £949,726 (2020: £1,146,605). No dividends were paid or
declared during the year or the preceding period. ' '
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S4B LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2021

Business review
The business review discusses the following areas:
Operations

The Company is contracted by Manchester City Council to construct, refurbish and provide maintained property
for the contract period for the Brunswick housing project in Manchester. Facilities management services are
subcontracted to Mears (Facilities Management) Limited; service deductions are passed down to Mears to
mitigate the risk of deductions being suffered by the Company. The Company suffered no deductions during the
period that were not passed down to the facilities management sub-contractor. The Company has subcontracted
the new build construction to Galliford Try Partnerships and the housing management of the project to Contour
Homes Limited.

Performance
The Company loss for the year before taxation was £949,726 (2020: £1,146,605).

The financial position of the Company is presented in the Statement of Financial Position. The Company had net
liabilities of £11,297,261 (2020: £10,347,535) and cash of £5,708,223 (2020: £11,274,834) as at 31 March 2021.

Supplier payment policy

The Company's policy is to settle terms of payment with suppliers when agreeing the terms of each transaction,
ensure that all Company suppliers are made aware of the terms of payment and abide by these terms. Trade
creditors of the Company at 31 March 2021 were equivalent to 56 days' (2020 11 days) purchases, based on
the average daily amount invoiced by suppliers during the period.

Key performance indicators

The Directors consider revenue, operating profit, profit before tax and profit after tax and achievement of
milestones under the Private Finance Initiative (PF1)/ Public-Private Partnership (PPP) concessions to be the key
performance indicators of the Company. Through the contractual agreements in place, the special purpose
vehicle (SPV) has to achieve various milestones during the year, in regards to financial reporting to lenders and
requirements such as model submissions. The Directors are satisfied these contractual milestones have been
achieved. The Directors consider the project to be performing satisfactorily, as the project was forecasted to
make a loss for the foreseeable future.

Section 172 Statement

The Directors have a duty to promote the success of the Company for the benefit of the shareholders as a whole
and to describe how this duty has been performed with regard to those matters set out in section 172 of the
Companies Act 2006 ("section 172").

The Directors insist on high operating standards and fiscal discipline and routinely engage with management and
various stakeholders of the Company to understand the underlying issues within the organisation. Additionally,
the Board looks outside the organisation at macro factors affecting the business. The Directors consider all
known facts when developing strategic decisions and long-term plans taking into account their likely
consequences for the Company.

The Company is a Special Purpose Company that has been established to enter into a Private Finance Initiative
("PF1") contract with Manchester City Council. The main stakeholders of the Company are therefore the
shareholders, Manchester City Council, service provuders and debt prov1ders mcludlng the bond guarantors and
»trustees :
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S4B LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2021

Open communication is maintained with its shareholders and debt providers on an on-going basis and as
questions arise.

A General Manager is appointed to deal with communications with the Authority, which are held formally on a
regular basis and as well as ad hoc meetings when required to discuss any issues or additional requirements of
the social housing which may include major maintenance and variations. The General Manager also
communicates with the subcontractors through monthly operational meetings. ’

The Board are regularly kept updated of the relationships with all stakeholders, the performance of the PFI
project and the KPI achievement as stated in the project agreement at the quarterly Board meetings and deal
with any issues promptly.

Interactions for the appointment of the Company's auditors, lawyers etc. are dealt with at Board level and
reviewed at quarterly Board meetings.

The Directors are committed to positive involvement in the local communities where we operate. Additionally, the
Company strictly follows environmental regulations at each of the PFI social housing sites and supports
sustainability practices where possible.

Integrity is a key tenet for the Company’s Directors. The Directors believe that any partnership must benefit all
parties. We strive to provide our stakeholders with timely and informative responses and are always striving to
meet or exceed customers’ needs.

The Board recognises its responsibility for promoting the long-term success of the Company for the benefit of its.
members and stakeholders as a whole through the achievement of milestones under the PF| concession.

The Directors have not taken any significant decisions in the period relevant to the Company and therefore there

is no impact on key stakeholder groups.

" This report was approved by the board and signed on its behalf.

DocuSigned by:

D76D6357AESB476...

Matthew Saye

Director
Date: 11 August 2023
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S4B LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 MARCH 2021

The Directors present their report and the financial statements for the year ended 31 March 2021.
Principal activity

The principal activity of the Company is the construction, refurbishment and management of housing in the
Manchester area under contract with Manchester City Council.

Directors
The Directors who served during the year were:

Joanne Stonehouse Fyfe (appointed 12 January 2021)
Paul Ellis Gill

James Warrington

Bronwen Mary Rapley (resigned 25 January 2022)
Philip Arthur Would (resigned 12 January 2021)

Mike Gerrard (appointed 21 August 2020)

Alastair James Cooper (resigned 21 August 2020)

Principal risks and uncertainties
Financial risk review
The Company manages Retail Price Index (RPI) risk via an index linked payment mechanism.

The Company has a eingle client; although loss of this client would be ﬁnancially significant, the Company
mitigates this risk by having suitable financial termination provisions in the project agreements and by only
dealing with creditworthy government authorities.

The Company's board of Directors has built an appropriate liquidity risk management framework for the
Company's short, medium and long-term funding and liquidity management requirements. The Company
manages liquidity risk by maintaining adequate cash reserves, banking facilities and reserve borrowing facilities
by continuously monitoring forécast and actual cash flows and matching maturity profiles of financial assets and
liabilities.

Financial risk management

The Company's principal financial instrument comprises of Bonds listed on the Irish Stock Exchange. Bonds
issued by S4B (Issuer) Plc consist of £73,525,000 guaranteed secured bonds at 4.926 percent due 30
September 2037. The main purpose of these Bonds is to fund S4B Limited in the construction, refurbishment"
and management of a housing project in Manchester. As at the 31 March 2021 £47,814,043 (2020:
£51,405,004) of the bond facility is outstanding. As noted in the Going concern section below, there is a risk that
the bond may be recalled by the lender, WhICh would impact the financing in place wrthln the Company.

The Companys pnncrpal nsks are interest rate nsk l|qU|d|ty risk and credit risk. The Companys credit rlsk is
primarily attributable to trade debtors. Credit risk is managed by use of a financial model which shows when .
payment should be recerved Credit risk is low because the customer is a local authority and therefore
government backed. . o

Inflation risk

Exposure to RPI movements are mitigated by the RPI linked increases in income.

Page 4
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S4B LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2021

Interest rate risk
The Company has entered into a fixed interest rate loan to minimise risk from movement in base interest rates.
Liquidity risk

The use of the financial model manages liquidity risk by modelling expected cash flows throughout the life of the
project. Funding requirements were assessed and arranged prior to commencement. Liquidity risk is low
because cash flows are predictable and not prone to significant unexpected fluctuations.

Credit risk

‘The Company's principal financial assets are bank balances, cash and debtors which represent the Company's
maximum exposure to credit risk in relation to financial assets. The Company's credit risk is primarily attributable
to trade debtors. Credit risk is managed by use of a financial model which shows when payment should be
received. Credit risk is low because the customer is a local authority and therefore government-backed.

Future developments

The Directors of the Company consider there to be a risk that the principal activity of the Company could cease,
should the bond issued by the group company S4B (Issuer) plc be recalled by the lender. The Directors have
taken appropriate action to mitigate this risk; working to reinstate S4B (Issuer) plc and secure the bond facility,
“whilst engaging with the lender to contingency plan due to the uncertain timing of the company reinstatement.

As such, the Directors acknowledge the risk and associated uncertainty, but are of the opinion that the Company
will continue its principal activity with no interruption.

Going concern

The Directors have considered the stability of financial counterparties to this project during the construction and
operational phase and have concluded that all financial counterparties have the ability to meet all contractual
obligations associated to the senior lending facilities.

The Directors have also considered the ability of government authorities to continue to pay unitary fees due to
the Company and do not consider this to be a material risk.

The Company's forecasts and projections, taking into account reasonably possible changes in counterparty
performance, show that the Company expects to be able to éperate within the level of its current facilities and
continue to meet forecast bond covenants.

After making enquiries, the Directors have a reasonable expectation that the Company has adequate resources
to continue in operational existence for the foreseeable future. Accordingly they continue to adopt the going
concern basis in preparing the financial statements.

The Directors note that the Company has a net Iiabflitieé- bosition as at the year end of £11,297,261 (2020:
£10,347,535); the liabilities include the shareholder loan. The Directors are satisfied that the Company has
sufficient resources to make repayments as they fall due.

Subsequent to the year end S4B (Issuer) plc, a group company by way of common ownershlp and the prowder
of an intercompany loan, to the Company was dissolved due to an administration oversight. As at the year end,
the balance due on this loan was £47,814,043. As a result of the dissolution, the bond held by S4B (Issuer) pic,
and used to finance the Company, as an intercompany loan, is in an event of default and therefore there is a risk
that the bond may be recalled by the lender, which would impact the financing in place wnthln the Company, due
to the debenture being secured at parent company level (S4B (Holdings) Ltd). .
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S4B LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 MARCH 2021

The Directors have considered the potential implications of these circumstances and taken appropriate action to
mitigate the risks; they are working to reinstate S4B (Issuer) plc and secure the bond facility, however the timing
of the resolution cannot be determined with certainty.

This event indicates that a material uncertainty exists that may cast significant doubt on the Company's ability to
continue as a going concern.

Despite the above and carefully considering the position of the Company the Directors have prepared these
financial statements on the gomg concern baS|s . .

Post balance sheet events

" Subsequent to the year end, S4B (Issuer) plc, a group company by way of shared ownership, and the provider of
an intercompany loan to the Company was dissolved due to an administration oversight. As a result of the
dissolution, the bond held by S4B (Issuer) plc, and used to finance the Company is in an event of default and
therefore there is a risk that the bond may be recalied by the lender, which would impact the financing in place
within the Company, due to the debenture secured at parent company level (S4B (Holdings) Ltd).

The Directors have considered the potential implications of these circumstances and taken appropriate action to
mitigate the risks; they are working to reinstate S4B (Issuer) plc and secure the bond facility, however the timing
of the resolution cannot be determined with certainty.

The shares currently held by Galliford Try Investments Limited are to be novatedin full to Vistry Partnerships -
Limited upon approval of the transfer by all other shareholders, Assured Guaranty (as lender) and Manchester

City Council. As of the date of signing, this transfer had not been completed, and is anticipated to be completed

by the end of 2023.

Auditor

The auditor, UHY Hacker Young LLP, will be proposed for appointment in accordance with section 485 of the
Companies Act 2006. : ’

Disclosure of information to auditor

Each of the persons who are Directors at the time when this Directors' Report is approved has confirmed that:

o so far as the Director is aware, there is no relevant audit information of which the Cpmpany’s auditor is
unaware, and
. each Director has taken all the steps that ought to have been taken as a Director in order to be aware of

any relevant audit information and to establish that the Company’s auditor is aware of that information.

This report was approved by the board and signed on its behalf.

DocuSigned by: -

D76D6357AESB476...

Matthew Saye
Director

Date: 11 August 2023
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S48 LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE YEAR ENDED 31 MARCH 2021

The Directors are responsible for preparing the Strategic Report, the Directors' 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 Accounting
Standards (United Kingdom Generally Accepted Accounting Practice), including Financial Reporting Standard
102 ‘The Financial Reporting Standard applicable in the UK and Republic of Ireland'. Under company law the
Directors must not approve the financial statements unless they are satisfied 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 preparing these financial statements, the Directors are required to:

e  select suitable accounting policies for the Company's financial statements 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 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 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 to 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 irregularities.

Page 7
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INDEPENDENT AUDITOR’S REPORT
TO THE MEMBERS OF S4B LIMITED

Opinion

We have audited the financial statements of S4B Limited (the ‘company’) for the year ended 31 March 2021, which
comprise the statement of comprehensive income, the statement of financial position, the statement of changes in
equity, and notes to the financial statements, including significant accounting policies. The financial reporting
framework that has been applied in the preparation of the financial statements is applicable law and United
Kingdom Accounting Standards including FRS 102, The Financial Reporting Standard applicable in the UK and
Republic of Ireland (United Kingdom Generally Accepted Accounting Practice).

In our opinion the financial statements:

e give a true and fair view of the state of the company’s affairs as at 31 March 2021 and of its loss for the
year then ended; :

e have been properly prepared in accordance with United Klngdom Generally Accepted Accountmg
Practice; and

¢ have been prepared in accordance with the requrrements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditor's responsibilities for the audit
of the financial statements section of our report. We are independent of the company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, including the FRC’s Ethical
Standard, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Material uncertainty related to going concern -

‘We draw your attention to note 1.2 and note 18 to the financial statements, on 9 May 2023 S4B (Issuer) plc, a
fellow group company, who provides the finance to S4B Limited, was accidentally struck off by Companies House,
and as a result, in accordance with the bond trust deed, there is an event of default on the bond. Consequentially,
this has resulted in the bond listing being suspended on the Irish Stock Exchange until the situation is resolved. The
lenders have reserved the right to recall the bond which could significantly impact the financing of the company;
however we are aware the directors are considering all potential implications of the circumstances and through
discussions with the lenders are making contingency plans for the short term as well as taking approprlate action
to remedy the sxtuatxon and restore S4B (Issuer) plc and secure the bond.

As stated in note 1.2 and note 19, this event indicates that a material uncertainty exists that may cast significant
doubt on the company’s ability to continue as a going concern.

Our opinion is not modified in respect of this matter.

In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of
accounting in the preparation of the financial statements is appropriate. '

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the
relevant sections of this report.

Other information

The other information comprlses the mformanon included in the annual report other than the financial statements
and our auditor’s report thereon. The directors are responsible for the other information contained within the annual -
report. Our opinion on the financial statements does not cover the other information and, except to the ‘extent
otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon. .



' cker Your Quatrant House
| Hacker Young e square
! Chartered Accountants. London E1W 1YW

INDEPENDENT AUDITOR’S REPORT (CONTINUED)
TO THE MEMBERS OF S4B LIMITED

Our responsibility is to read the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the course of audit or otherwise
appears to be materially misstated. If we identify such material inconsistencies or apparent material misstatements,
- we are required to determine whether this gives rise to a material misstatement in the financial statements
" themselves. If, based on the work we have performed, we conclude that there is a material misstatement of this
other information, we are required to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of our audit:
¢ the information given in the strategic report and the directors’ report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and
e the strategic report and the directors' report have been prepared in accordance with applicable legal
requirements.

Matters on which we are required to report by exception
In the light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we have not identified material misstatements in the strategic report or the directors' report.

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

e 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

e certain disclosures of the directors’ remuneration specified by law are not made; or

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

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement set out in the Directors’ Report, the directors
are responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view, and for such internal control as the directors determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error. In preparing the financial
statements, the directors are responsible for assessing the company’s ability to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless
the directors either intend to liquidate the company or to cease operations, or have no realistic alternative but to do
s0. :

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance with
ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise from fraud or error
and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements. -
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INDEPENDENT AUDITOR’S REPORT (CONTINUED)
TO THE MEMBERS OF S4B LIMITED

Our approach to identifying and assessing the risks of material misstatement in respect of irregularities, including
fraud and non-compliance with laws and regulations, was as follows:

e the engagement partner ensured that the engagement team collectively had the appropriate competence,
capabilities and skills to identify or recognise non-compliance with applicable laws and regulations;

¢ we identified the laws and regulations applicable to the company through discussions with directors and
other management, and from our commercial knowledge and experience of the sector; and ,

¢ we focused on specific laws and regulations which we considered may have a direct material effect on the
financial statements or the operations of the company, including the Companies Act 2006, taxation
legislation and data protection, anti-bribery, employment, environmental and health and safety legislation.

. ® we assessed the susceptibility of the financial statements to material misstatement, including obtaining an

understanding of how fraud might occur, by:

e making enquiries of management as to where they considered there was susceptlblhty to fraud, their
knowledge of actual, suspected and alleged fraud; and

¢ considering the internal controls in place to mitigate risks of fraud and non-compliance with laws and
regulations.

To address the risk of fraud through management bias and override of controls, we:
¢ performed analytical procedures to identify any unusual or unexpected relationships;
e tested journal entries to identify unusual transactions; and
e assessed whether judgements and assumptions made in determining the accounting estimates and the
forecasts provided were indicative of potential bias.

In response to the risk of irregularities and non-compliance with laws and regulations, we designed ‘procedures
which included, but were not limited to:

e agreeing financial statement disclosures to underlying supporting documentation;
¢ reading the minutes of meetings of those charged with governance; and
e enquiring of management and legal counsel as to actual and potential litigation and claims.

There are inherent limitations in the audit procedures described above; any instance of non-compliance with laws

. and regulations and fraud which is far removed from transactions reflected in the financial statements would
diminish the likelihood of detection. Furthermore, the risk of not detecting a material misstatement due to fraud is
greater than the risk of not detecting one resulting from error. Fraud may involve deliberate concealment by, for
example, forgery or intentional misrepresentation, or through an act of collusion that would mitigate internal
controls.

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council’s website at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our
auditor’s report.
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INDEPENDENT AUDITOR’S REPORT (CONTINUED)
TO THE MEMBERS OF S4B LIMITED

Use of our report

This report is made solely to the Company’s members, as a body, in accordance with part 3 of Chapter 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the company’s members those
matters we are required to state to them in an auditor’s report and for no other purpose. To the 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.

MWl

Marc Waterman (Senior Statutory Audit(")r) 11/8

For and on behalf of UHY Hacker Young o RO SURR ..2023

Chartered Accountants Quadrant House

Statutory Auditor 4 Thomas More Square
London

E1W 1YW



DocuSign Envelope ID: 4FA2A7C6-967C-404F-9D23-0E2C3C08EF52

S4B LIMITED

STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 MARCH 2021

As restated

2021 2020
Note £ £
Turnover - 3 8,497,385 12,554,944
Cost of sales ‘ » (6,052,324) (10,642,002)
_Gross profit | ) 2,445,061 1,912,942
Administrative expenses - . (2,465,342) (2,015,41 1)
Operating loss - A . . 4 (20,281) (102,469)
Interest receivable and similar income ‘ 6 3,001,876 2,993,745
Interest payable and similar expenses 7 (3,931,321) (4,037,881)
Loss before tax (949,726) (1,146,605)
Tax on loss ' ' 8 - -
Loss for the financial year (949,726) (1,146,605)
Other comprehensive income for the year
Total comprehensive income for the year : ) (949,726) (1,146,605)

The notes on pages 15 to 27 form part of these financial statements.
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S4B LIMITED
REGISTERED NUMBER: 08493217

STATEMENT OF FINANCIAL POSITION
AS AT 31 MARCH 2021

As restated

B 2021 2020
Note ) £ £
Current assets
Work in progress 9 - 6,276,299
Debtors: amounts falling due after more than '
one year . . 10 . 55,050,099 ) 49,963,558
Debtors: amounts falling due within one year 10 5,882,049 1,686,105
Bank and cash balances 5,708,223 11,274,834
66,640,371 69,100,796
Creditors: amounts falling due within one
year 11 (8,263,678) (9,845,362)
Net current assets 58,376,693 59,255,434
Total assets less current liabilities 58,376,693 59,255,434
Creditors: amounts falling due after mor i
than one year o 12 . (69,673,954) (69,602,969)
Net liabilities ~ S - : (11,297,261) (10,347,535)
Capital and reserves
Called up share capital 14 50,000 50,000
" - Profit and loss account" 15 (11,347,261) " (10,397,535)
(11,297,261) - (10,347,535)

The financial statements were approved and authorised for issue by the board and were signed on its behalf by

DocuSigned by:

D76D6357AESB476...

Matthew Saye : .

Director e
Date: 11 Augus_F 2023

The notes on pages 15 to 27 form part of these financial statements
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DocuSign Envelope ID: 4FA2A7C6-967C-404F-9D23-0E2C3C08EF52

S4B LIMITED

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 MARCH 2021

Called up Profit and
share capital loss account Total equity

: £ £ £
At 1 April 2020 (as restated) ' - 50,000 (10,397,535) (10,347,535)
Comprehensive loss for the year ’ . -
Loss for the year : - (949,726) (949,726)
Total comprehensive loss for the year : ' - (949,726) (949,726)
Total transactions with owners _ v - - ‘ -
At 31 March 2021 ' | ' 50,000 (11,347,261) (11,297,261)

The notes on pages 15 to 27 form part of these financial statements.

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

Called up Profif and
share capital loss account Total equity

£ £ £
At 1 April 2019 (as restated) 50,000  (9,250,930) (9,200,930)
Comprehensive loss for the year
Loss for the year R o . . . - (1,146,605) (1,146,605) -
_Total comprehensive loss for the year _ N _ . - (1,146,605) (1,146,605)
Total transactions with owners - - -

At 31 March 2020 (as restated) 50,000 (10,397,535) (10,347,535)

The notes on pages 15 to 27 form part of these financial statements. -
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DocuSign Envelope ID: 4FA2A7C6-967C-404F-9D23-0E2C3C08EF52

S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

1.

Accounting policies

11

1.2

Basis of preparation of financial statements

S4B Limited is a private limited company incorporated and domiciled in the UK (England & Wales).
These financial statements have been prepared in accordance with applicable United Kingdom
accounting. standards, including Financial Reporting Standard 102 — 'The Financial Reporting
Standard applicable in the United Kingdom and Republic of Ireland' (‘FRS 102'), and with the
Companies Act 2006. The financial statements have been prepared on the historical cost basis.

The financial statements are presented in Sterling (£).

The Company has taken the following disclosure exemptions as they are included in the financial
statements of S4B (Holdings) Limited which are publicly available at Companies House:
- The requirement to present a statement of cash flows and related note, as required by Section 7
Statement of Cash Flows.
- Financial instrument disclosures including:

1. Categories of financial instruments; and

2. Exposure to and management of financial risks.

Going concern

The Directors have considered the stability of financial Counterparties to this project during the
construction and operational phase and have concluded that all financial counterparties have the
ability to meet all contractual obligations associated to the senior lending facilities.

The Directors have also considered the ability of government authorities to continue to pay unitary
fees due to the Company and do not consider this to be a material risk.

The Company's forecasts and projections, taking into account reasonably possible changes in
counterparty performance, show that the Company expects to be able to operate within the level of its
current facilities and continue to meet forecast bond covenants. :

After making enquiries, the Directors have a reasonable expectation that the Company has adequate
resources to continue in operational existence for the foreseeable future. Accordingly they continue to
adopt the going concern basis in preparing the financial statements.

The Directors note that the Company has a net liabilities position as at the year end of £11,297,261
(2020: £10,347,535); the liabilities include the shareholder loan. The Directors are satisfied that the
Company has sufficient resources to make repayments as they fall due.

Subsequent to the year end, S4B (Issuer) plc, a group company by way of common ownership, and .
the provider of an intercompany loan, to the Company was dissolved due to an administration
oversight. As at the year end, the balance due on this loan was £47,814,043. As a resuit of the
dissolution, the bond held by S4B (Issuer) plc, and used to finance the Company, as an intercompany
loan, is in an event of default and therefore there is a risk that the bond may be recalled by the
lender, which would impact the financing in place within the Company, due to the debenture belng
secured at parent company level (S4B (Holdings) Ltd).

The Directors have considered the potential implications of these circumstances and taken
appropriate action to mitigate the risks; they are working to reinstate S4B (Issuer) plc and secure the
bond facility, however the timing of the resolution cannot be determined with certainty.

This event mdncates that a material’ uncertalnty exists that may cast significant doubt on the '
Company's ability to continue as a going concern.
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

1.

Accounting policies (continued)

13

1.4

Despite the above and carefully considering the position of the Company the Directors have prepared
these financial statements on the going concern basis.

Creditors

Short-term creditors are measured at the transaction price. Other financial liabilities are measured
initially at fair value, net of transaction costs, and are measured subsequently at amortised cost using
the effective interest method.

Bonds loaned by group companies are recorded at the proceeds received, net of direct issue costs.
Finance charges including premiums payable on settlement or redemption and direct issue costs, are
accounted for on an accruals basis in the profit and loss account using the effective interest method
and are added to the carrying amount of the instrument to the extent that they are not settled in the
period in which they arise.

Current and deferred taxation
Current tax is recognised for the amount of tax payable in respect of the taxable profit for the current

or past reporting periods using the tax rates and laws that that have been enacted or substantively
enacted by the reporting date.

Deferred tax is_recognised in respect of all tlmmg differences at the reportmg date, except as

otherwise indicated.

Deferred tax assets are only recognised to the extent that it is probable that they will be recovered
against the reversal of deferred tax liabilities or other future taxable profits.

If and when all conditions for retalnmg tax allowances for the cost of a fixed asset have been met, the -
deferred tax is reversed.

Deferred tax is calculated using the tax rates and faws that that have been enacted or substantively
enacted by the reporting date that are expected to apply to the reversal of the timing difference.

The tax expense (income) is presented either in profit or loss, other comprehensive income or equuty
depending on the transaction that resulted in the tax expense (income).

Deferred tax liabilities are presented within provisions for liabilities and deferred tax assets within
debtors. Deferred tax assets and deferred tax liabilities are offset only if:

- the Company has a legally enforceable nght to set off current tax assets agamst current tax -
liabilities; and -

- the deferred tax assets and deferred tax liabilitiés relate to income taxes Ievned by the same taxation
authority on either the same taxable entity or different taxable entities which intend either to settle
current tax liabilities and assets on a net basis, or to realise the assets and settle the liabilities
simultaneously.
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

1.

Accounting policies (continued)

1.5

1.6

1.7

1.8

Revenue

Turnover is measured at the fair value of the consideration received or receivable and represents the
following:

- the value of construction work-in-progress as construction progresses;
- revenues from the provision of facilities management services; and : .
- non-core facility recharges being recovered for ad hoc services delivered at the request of the client.

All amounts arose entirely in the UK and are shown exclusive of VAT. The Company only has one
segment and so no further analysis has been provided.

Work in progress

During the construction and refurbishment phase of the project, construction costs and refurbishment
costs are included in the Company's statement of financial position as work in progress. Work in
progress is valued at lower of cost and estimated net realisable value.

The recorded costs comprise directly attributable costs incurred during the period on the construction
and refurbishment of the housing project including construction costs and associated legal and
professional fee and Insurance.

Transfers are made from work in progress to financial asset on a site by site basis once completion is

certified and the transferred amounts are subsequently accounted for under section 11 of FRS 102.

Cash and cash equivalents

. Cash and cash equivalents includes cash in hand and bank deposits that are readily convertible to a

known amount of cash and are subject to an insignificant risk of changes in value.
Financial asset

The financial asset model applies when the operator has an unconditional right to receive cash or
another financial asset from the grantor.

In the case of concession service, the operator has such an uncondltlonal rlght if the grantor
contractually guarantees the payment of:

- Amounts specified or determined in the contract; or
- The shortfall, if any, between amounts received from users of the public service and amounts
specified or determlned in the contract. -

Financial assets resulting from the appllcatlon of section 34 of FRS 102 are recorded in the
statement of financial position under the heading financial assets and measured at amortised cost.

Pursuant to section 23 of FRS102, revenue associated with the financial asset comprlses service
income related to facilities management, lifecycle maintenance and other administrative running
costs of the Company.

The Company meets this requirement through the project agreement with Manchester City Council.
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

1. Accounting policies (continued)

1.9 Financial instruments

The Company only enters into basic financial instruments transactions that result in the recognition of
financial assets and liabilities like trade and other debtors and creditors, loans from other third
parties, loans to related parties and investments in non-puttable ordinary shares.

Debt instruments (other than those wholly repayable or receivable within one year), including loans
and other accounts receivable and payable, are initially measured at present value of the future cash
flows and subsequently at amortised cost using the effective interest method. Debt instruments that
are payable or receivable within one year, typically trade debtors and creditors, are measured, initially
and subsequently, at the undiscounted amount of the cash or other consideration expected to be paid
or received. However, if the arrangements of a short-term instrument constitute a financing
transaction, like the payment of a trade debt deferred beyond normal business terms or financed at a
rate of interest that is not a market rate or in case of an out-right short-term loan not at market rate,
the financial asset or liability is measured, initially, at the present value of the future cash flow
discounted at a market rate of interest for a similar debt instrument and subsequently at amortised
cost.

Financial assets that are measured at cost and amortised cost are assessed at the end of each
reporting period for objective evidence of impairment. If objective evidence of impairment is found, an
“impairment loss is recognised in the Statement of Comprehensive income.

For financial assets measured at amortised cost, the impairment loss is measured as the difference
between an asset's carrying amount and the present value of estimated cash flows discounted at the
asset's original effective interest rate. If a financial asset has a variable interest rate, the discount rate
for measuring any impairment loss is the current effective interest rate determined under the
contract.

For financial assets measured at cost less impairment, the impairment loss is measured as the
difference betweén an asset's carrying amount and best estimate of the recoverable amount, which is
an approximation of the amount that the Company would receive for the asset if it were to be sold at
the reporting date.

Financial assets and liabilities are offset and the net amount reported in the Statement of financial
position when there is an enforceable right to set off the recognised amounts and there is an intention
to settle on a net basis or to realise the asset and settle the liability simultaneously.

1.10 Foreign currency translation
Functional and presentation currency
The individual financial statements of the Company are presented in the currency of the primary
economic environment in which the entity operates (its functional currency). For the purpose of the
financial statements, the results and financial position are presented in Sterling (£). Exchange
differences are recognised in profit or loss in the period in which they arise.

1.11 Interest receivable and payable

Interest receivable and payable is recognised in the profit and loss account in the period in which it
arises on effective interest basis.
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

1. Accounting policies (continued)

1.12 Borrowing costs
All borrowing costs are recognised in profit or loss in the year in which they are incurred.
1.13 Prior period restatement - | | |
The financial statements have been restated to correct the position of the P&L and balance sheet,
and this is disclosed further in note 16.
2. Jﬁdgements in applyfng accoqnting policies and kéy sources of es;timafion uncertainty

The estimates and judgments that have a significant risk of causing a material adjustment to the carrying
amounts of assets and liabilities within the financial year are as follows:

Key sources of estimation uncertainty

Financial Asset Interest Rate - The financial asset interest income is based on the weighted average cost
of capital of the project and is applied to the carrying value of the Financial Asset on a monthly basis. The
interest rate used for the financial year ended 31 March 2021 is 6.00% per annum (2020: 6.00%).

Construction Margin — revenue on construction is recognised at cost plus 0.00% (2020: 0.00%) as
profitability is considered to be negligible with no interim services provided during construction and the risk
fully passed down to the building contractor.

Service Margin - After the assets are constructed, the Company provides property management services.
The remuneration for these services is recognised at cost plus an estimated mark up for profit on property
management services. The service margin rate used for the financial year ended 31 March 2021 is
13.397% per annum (2020: 13.397%).

3. Analysis of turnover

An analysis of turnover by class of business is as follows:

2021 2020 .
£ £
Service income : 2,428,170 1,885,315
Construction turnover 5,259,352 9,984,120

Other income I - 809,863 685,509

8,497,385 12,554,944
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

Auditor's remuneration

2021
. A £

Fees payable to the Company's auditor and its associates for the audit of
the Company's annual accounts ‘ 14,000

The current auditor is not engaged to provide tax compliance services.

Employees

The Company had no employees during the year (2020: none).

2020.
£

14,000

No Directors received any remuneration for their services to the Company (2020: none); the Company is '
managed by secondees from a related party to the shareholders under a management services contract.

Interest receivable and similar income

2021 2020
£ £
Service concession interest receivable 3,001,876 2,993,745
o 3,001,876 2,993,745

Interest payable and similar expenses
2021 2020
£ £
Group interest payable - S4B Issuer Plc loan 2,548,253 2,809,106
Group interest payable - S4B (Holdings) Limited loan 1,383,068 1,228,775
' c S 3,931,321 4,037,881
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

8. Taxation

2021 2020

Total current tax - .

Factors affecting tax charge for the year

The tax assessed for the year is the same as (2020 - the same as) the standard rate of corporatlon tax in
the UK of 19% (2020 - 19%) as set out below:

2021 2020

£ £

Loss on ordinary activities before tax . (949,726) (1,146,605)
Loss on ordinary activities multiplied by standard rate of corporation tax in

the UK of 19% (2020 - 19%) (180,448) (217,855)

Deferred tax not recognised ) 180,448 217,855

Total tax charge for the year . - -

The Company has £10,862,373 (2020: £13,799,345) of losses available to carry forward, representing an
unprovided deferred tax asset of £2,063,851 (2020: £2,621,876) at the reporting date using a rate of
19%, due to the uncertainty in respect to future profits.

Factors that may affect future tax charges
An increase to the rate of corporation tax to 25% (effective from 1 April 2023) was announced in the

Budget on 4 March 2021. The change has been substantively enacted at the date of S|gn|ng and will
increase the Company's future tax charge accordingly.

9. Work in progress

As restated

2021 2020

, N | £ £

Work in progress : o - 6,276,299
o ' . 6,276,299
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

10.

11.

Debtors

Due after more than one year

Service concession financial asset

Due within one year

Trade debtors
Service concession financial asset
Prepayments and accrued income

Creditors: Amounts falling due within one year

Trade creditors

Amounts owed to group undertakings
Other taxation and social security
Accruals and deferred income

As restated

2021 2020

£ £

55,050,099 49,963,558
55,050,099 49,963,558 .

‘As restated

2021 2020

£ £

7,868 -

1,876,627 1,652,030

3,997,554 34,075

5,882,049 1,586,105

2021 2020

£ £

924,735 309,319

4,984,663 4,320,383

148,795 72,215

2,205,485 5,143,445

8,263,678

9,845,362
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

12.

Creditors: Amounts falling due after more than one year

As restated

2021 2020

£ £

Amounts owed to group undertakings 55,477,852 56,137,870
Other creditors ’ 460,744 788,501
Accruals and deferred income : ) . 13,735,358 12,676,598

69,673,954 69,602,969

Amounts owed to group undertakings

The Bonds are issued and listed on the Irish Stock Exchange by S4B (Issuer) Plc and loaned on to the
Company on the same terms. Bonds issued consist of £73,525,000 guaranteed secured bonds at 4.926
per cent due 30 September 2037. As at 31 March 2021 £47,814,043 (2020: £51,405,004) of the bond
facility is outstanding. The deferred consideration payments are guaranteed by a third party. As at 31
March 2021 there are unamortised debt issue costs totaling £347,961 (2020: £368,925) which are netted
off the bonds.

As per the Bond Trust Deed, a fixed and floating charge debenture has been granted by S4B (Holdings)
Limited in favour of the Security Trustee (the "HoldCo Debenture"). S4B (Holdings) Limited the parent of
S4B Issuer Limited, have entered into a HoldCo Debenture with BNY Mellon Corporate Trustee Services
Limited, whom are acting as Security Trustees. S4B (Holdings) Limited have taken on the security and

liability of the Bond through Cross guarantee arrangements as S4B Issuer PLC des not have the

collateral required to guarantee the bond. Further information can be found in note 19.

S4B (Holdings) Ltd has provided a shareholder loan to the Company, at an interest rate of 11.5%,
repayable on a cash available basis due 31 March 2038. As of the year end £12,996,138 (2021:
£11, 613 ,070) was outstanding. .

Amount in respect of the bond loaned from S4B Issuer Plc

2021 2020
: : o £ £
Debt can be analysed as falling due (repayable by instaliments)
Within one year o 2,301,323 3, 590,428
Between one and two years 2,318,243 2,301,323
Between two and five years ) o ' ] 6,369,034 6,700,488
More than five years S ' ' 36,825,443 38,812,765
Less unamortised finance cost . . - (347,961) (368,925)

47,466,082 51,036,079
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

12,

13.

14.

Creditors: Amounts falling due after more than one year (continued)

Amounts in respect of the subordinated debt loaned from S4B (Holdings) Limited

Debt can be analysed as falling due (repayable by instaliments)

Within one year
Between one and two years

~ Between two and five years

More than five years

Financial instruments

Financial assets measured at amortised cost

Cash
Trade debtors
Accrued income

- Service concession financial asset = -

Financial liabilities measured at amortised cost

Intercompany Bond on loaned by S4B (Issuer) PLC
Accruals
Trade creditors

Shareholder loan

Share capital

Allotted, called up and fully paid
50,000 (2020 - 50,000) Ordinary shares of £1.00 each

(12,966,138)

2021 2020
£ £
2,704,000 751,258
1,982,118 134,004
3,399,795 427,255
4,880,225 10,308,753
12,966,138 11,621,270
As restated
2021 2020
£ £
5,708,224 11,274,835
7,868 -
3,961,486 -
56,926,726 51,515,588
66,604,304 62,790,423
(47,814,043) (51,405,004)
346,543 (3,293,680)
(924,735) (309,319)

(11,613,070)

(61,358,373)

2021

£

50,000

(66,621,073)

" 2020

50,000
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

15. Reserves

Profit and loss account

The profit and loss account includes all current and prior period retained proﬁts and losses.

16.  Prior year adjustment

The comparatives have been restated as a WIP transfer to the service concession financial asset had not
previously been made accurately when the construction of the properties was completed. Therefore, the

associated finance interest and amortisatio

are given below:

n has also been adjusted. A full summary of restated amounts

Changes to the statement of financial position as at 31 March 2020

Current assets
Work in progress

Debtors: amounts falling due after more than one year
Debtors: amounts falling due within one year

Creditors: Amounts due after more than one year

Accruals and deferred income
Capital and reserves
Profit and loss account

As
previously
reported Adjustment As restated
£ £ £
16,851,385 (10,575,086) 6,276,299
41,561,560 8,401,998 49,963,558
1,300,967 285,138 1,586,105
(17,969,807) 5,293,209 (12,676,598)

(13,802,793) 3,405,258 (10,397,535)

Changes to the statement of comprehensive income for the year ended 31 March 2020

Administrative expenses
Interest receivable
Interest payable

Loss for the year

As
previously. : o

reported Adjustment As restated
£ £ £
(2,036,411) 21,000 (2,015,411)
3,475,185 (481,440) 2,993,745
(4,016,881) (21,000) (4,037,881)

(665,165)

(481,440)  (1,146,605)
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

17.

18.

Transactions with directors and other related parties

During_the year the Company incurred £5,259,352 (2020: £6,873,325) of construction costs due to
Galliford Try Construction (UK) Limited, a related party by being of the same group as Galliford Try
Investments Limited which owns 7.50% of the S4B (Holdings) Limited share capital. £12,216 creditor
balance (2020: £nil} was outstanding at the year end 31 March 2021.

During the year the Company incurred £912,662 (2020: £1,137,214) of housing management costs due
to Onward Homes Limited, a related party by being of the same group as Contour Homes Limited which
owns 15% of the S4B (Holdings) Limited share capital. At year end 31 March 2021 a creditor balance of
£693,518 (2020: £218,514) was outstanding.

During the year the Company incurred £Nil (2020: £53,810) letter of credit costs with the following
breakdown:

- £Nil (2020: £25,673) due to Equitix Fund Il LP
- ENil (2020: £28,137) due to Contour Homes Limited
- £Nil (2020: £Nil) due to Galliford Try Investments Limited

During the year the Company incurred £181,415 (2020: £176,512) of SPV management costs due to
Equitix Management Services, a related party by being a sister company of Equitix Limited. As at the

balance sheet date amounts outstanding were £18,097 (2020: £24,306).

Equitix Fund Il LP is a related party as it owns 77.50% of the S4B (Holdings) Limited share capltal
Contour Homes Limited has a 15% sharing holding and Galliford Try Investments Limited 7.5%: ’

Capital commitments

2021 2020

£ £
Contracted for but not provided in these financial statements . - 2,921,596

- 2,921,596
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S4B LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2021

19.

20.

Post balance sheet events

Subsequent to the year end, S4B (Issuer) plc, a group company by way of shared ownership, and the
provider of an intercompany loan to the Company was dissolved due to an administration oversight. As a
result of the dissolution, the bond held by S4B (Issuer) plc, and used to finance the Company is'in an
event of default and therefore there is a risk that the bond may be recalled by the lender, which would
impact the financing in place within the Company, due to the debenture secured at parent company level
(S4B (Holdings) Ltd). More details can be found in note 1.2.

The Directors have considered the potential implications of these circumstances and taken appropriaté
action to mitigate the risks; they are working to reinstate S4B (Issuer) plc and secure the bond facility,
however the timing of the resolution cannot be determined with certainty.

The shares currently held by Galliford Try Investments Limited are to be novated in full to Vistry
Partnerships Limited upon approval of the transfer by all other shareholders, Assured Guaranty (as
lender) and Manchester City Council. As of the date of signing, this transfer had not been completed, and
is anticipated to be completed by the end of 2023.

Controlling party

The immediate parent undertaking is S4B (Holdings) Limited which is the parent undertaking of the
smallest group to consolidate the financial statements. Copies of consolidated accounts of the Group are
available at Companies House. The ultimate parent company and controlling party is Equitix Fund Il LP
which Kas a registered office of 3rd Floor (South), 200 Aldersgate Street, London, EC1A 4HD.
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