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About us

Our Purpose

CIVITAS SOCIAL HOUSING PLC ("CSH’, "Civitas” or

the "Company”} invests across the UK in care-based
community housing and healthcare facilities for the
benefit of working age adults with long term care needs.
Since 1PO 1n 2016, CSH has completed mere than 120
individual transactions to build the largest portiolic of
its kind in the UK that has been immdependently valued at
£916 mullion

'The Company provides Iong-term cornununity-based
liomes tor 4,295 tenants. across 164 local authonty areas
that are supported by 118 specialist care providers

and 16 Approved Prowviders. The delivery of care in the
community 1s & primary government policy and cross
party policy of many decades ailmed at enabling people
with long-term care needs to reside close to family and
friends and achieve more independent and fulfilled hves.
It delivers better personal outcomes and offers value
for money for the public purse that meets the costs of
the service. Residents, whose average age is 32 years,
typically reside in their adapted C3H community home
for many years and sometimes for their whole life.

As a result of making this provisicn available, CSH 1s able
to offer shareholders the potential of stable, long-term
returns with progressive dividends whilst deiivering
measurable social impact on a large scale Following
shareholder approval, the Company is now expanding
into Scotland and Northern Ireland and will work with
organisations in receipt of public funding.



What we db

social Housing Pioneers

CsH is a leading provider of care-based comImunity
housing in the UK It was established in 2016 by the
tounders of its Investment AdVISET, Civitas Investment
Management Limited ('CIM. from the Jong-standing
cenviction that private capital could play a vital and
ethical role in the delivery of homes within the social
nousing sector

CSH believes that accesstoa decent home 15 & basic

hurnan right from which so much more can be achieved,

particularly for people who are living with a life long
disability. With millions of people stuck on housing
waiting lists acIoss the UK or rrapped in long stay
hospitals, CSH became the first public company 10 pring
large scale equity investment into the sectol

The Company has the dual objectives of achieving Loth
positive financial returns and large scale measurable
social impact

Fund Overview

- calculsted uETg e share pre as 81 5% March 202
- sc a1 28 June 2027 pergthe katest share pree prortt pulication dete
Terms afe Defres T the Clossarty
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How we pe;fb;mé}l
Financial highlights
asat 31 Maren

£915.6m 5.40p 108.30p £50.8m 5.80p  22.6yrs

lnvestrent property Dividends declared IFRS NAV per Annuabsed Rent Roll:  Pence Per Share Weighted Average
mndependent valuation  and paid i respect Oromary share based upon £9156m  Earnings based on Unexpired Lease
{see nate 15) af the year anded of real estate at the comprehensive Term
31 March 2021 end of the year wcome and property
revaluations
Profit before tax IFRS NAV per share IFRS NAV
£ million Pence £

EPRA EPS* IFRS property vajuation Dividends declared
Pence £ mitlion {Ordinary shares)

Annualised rent roll** Total shareholder return** IERS NAYV increase since IPO*
£ million Percent Percent

" See Append:x 1 - Alternative Performance Measyres 1o these firancial statements for supporting workings.

™ On ar Oronary share held since launch (percentage not annualised;

" Afternative Performance Measures

For reporbng perogs ssarirg on or after § Jaruary 2020 EPRA NAY and EPRA NNNAY have beer replaced with three specific new measures See Appendix 1

CV'TAS SOCAL HCLSNG RLC ) REPORT AND ACCOUNTS 2020
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Kgy achievements

Operational ﬁigﬂligihtsi

619 Laoperties £803.4 million 4,295 tenants based on long- supported by across 164 Local
acquired invested with dependable  term leases 118 care Authorides
accornmodation  signed with providers
16 Approved
Providers

The Good Economy, the sacial impact advisory firm, in their fourth annual
independent Social Impact Report on Civitas, noted that Civitas continues to be an
authentic impact investor according to [FC operating principles and is proactive in
its approach to asset management, taking well defined steps to improve the quality
of existing homes, especially in terms of improving environmental performarnce.
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Dear Shareholder

The COVID-19 pandemic has been with us for rmmore than
a year and has created significant challenges across
society that have in turn been met by an extraordinary
response from many peocple, particularly front-line
workers. The Board gives its heartfelt thanks Lo Lhe

staff at all of our partners whose dedicated efforts

have achieved:

e Continued very low incidence of COVID-19 across our
4,255 residents;

e High standards of care and management of homes;
and

e Ongoing delivery of asset management services for

the benefit of residents.
Financial Performance
[ am pleased to report a robust financial performance
with good rent recovery, as shown in the growth in
underlying operating cashflow. This reflects the work of
our Investment Adviser, Civitas Investment Management
("CIM") and our partners, together with the Government
backed nature of our income which is supporting the
most vulnerable people in society.

During the pericd under review, our portfclio generated
rental income of £48.2 million, representing a 5.2%
increase over the corresponding pericd - a result of
indexation of rents and new properties purchased during
the period,

IFRS net asset value of the Company increased from 107.87
pence per crdinary share as at 31 March 2020 to 108,30
pence per ordinary share as at 31 March 2021

The Company has met the stated dividend target of 5.40p
per share for the year to 31 March 2021 and the Board has

set a new dividend target of 5 55p per share for the year
to 31 March 2022.

100% dividend cover at
the year end on an EPRA
run-rate basis.**

** Spe Glossary far defintions

CIVITAS SOCIAL HOUSING PLC | REPCRT AND ACCOUNTS 2021

The Board is pleased to note the continued improved
performance of the share price. This allowed 250,000
shares to be sold from treasury ¢n 24 March 2021 at a
price of 109.8 pence per share. Since the year end, the
halance of the shares held in treasury (565.N20) werc sold.
The Company no longer holds shares in Treasury.

During the year, there were six property acquisitions,
providing homes for a further 79 vulnerable adults,
including two higher-acuity state of the art facilities in
Wales. The drawdown of an £84 5m {acility with M&G in
February 2021 has allowed cur acquisition programme
to recommence since the period end, with 25 properties
purchased for a consideration of £19.5m, housing a
further 92 people with significant lifelong care needs

New Initiatives
The Board 1s pleased to note a number of new initiatives
that have been developed by CIM. which are set out
more fully within the Investment Adviser's Report, and
include the following:

e A strategic initiative to enhance the environmental
standing of the portfolio and to drive down our
carben footprint and reduce energy costs;

¢ The launch of a real-time data system under the
“WebTerrier” brand to bring all properties fully online
with in-depth data access;

s  With cur administrator Link, implementing a system
within 'Yardi' to integrate a rent demand and
invoicing system; and

e An expansion of the CIM asset management team to
focus on the continued physical enhancement of the
properties in our portiolio.

17"



Chairman’s Statement =

Continued

i:xp-;nsion into Advanced Homeless Provision

The Board is pleased to now be providing
accornmodation 1o several local autherities in London
which have identified the long-term need for adapted
specialist housing for homelessness provision, where
properties are designed to enable the delivery of

a significant level of care and support (‘Advanced
Homeless Provision”). This {s aimed to break the cycle
of homelessness and offer the potential of a new stan
fcr residents.

Accompanying the financial results is the latest
independent Sociaj impact Report prepared by the
specialist consultancy The Good Economy {"TGE™). In

its report TGE confirms that the Company continues

to be "an authentic "impact investor™ according to

IFC Operating Principles” It also highlighted that the
Cempany's portfolic generated a total Secial Value of
£127.0 million, including £75.9 mitlion of fiscal savings for
public budgets in the year to 31 March 2041

More broadly we continue to work closely with housing
associations, charitable and not-for-profit partners
("Approved Providers”) to assist in driving management
and governance standards. This includes the work of
CIM in leading quarterly best practice seminars open to
all holders of the Company’s leases, together with other
regulatory and sector influential entities and individuals.

We also maintain and develop new partherships with
sector leading charities and seek to ensure we are at the
farefront of maximising the impact of our market leading
position. The Board was pleased to support an additional
two charities this year focusing upon mental health and
the welfare of residents during the pandemic.

I am pleased that this year we continued o meet the
recommendations of the Hampton-Alexander Review
target of 33% women on Boards.

The Board is aware of the recommendations of the Parker
Review and will take these into consideration as part of
i1s succession planming

As noted above, the Board is pleased 1o report the

commencement of a market leading programme of

environmentaj enhancements and carbon recuction

to the portfolio with national provider, EON. This is

made possible by the national presence enjoyed by

the Company and will lead to reduced maintenance ,
and energy bills for tenants without placing any

additicnal funding chligations on the Company's

Approved Providers.
Credit Rating S T T -
The Company has recently secured an investment
grade A secured and A- unsecured credit rating from
Fiteh Ratings. This in part reflects the strengths of

the Government supported eco-system in which the
Company's properties reside This positive rating has
allowed CIM to commence the detailed examination of
issuance in the Sterling bond markets at what should
provide advantageous interest rates at longer tenures.
Annual General Meeting

The Company's Annudal General Meeting is scheduled

to be held on 22 September 2021 at the offices of
Cadwalader, Wickersham & Taft LLP, 100 Bishopsgate,
London ECZN 4AG at 200 pm. The Board looks forward to
meeting shareholders. In due course, the notice of AGM
will be circulated in accordance with the requirermnents of
the Company's Articles of Association.

Due 1o the current COVID-19 cutbreak, many companies
have either postponed their AGMs or made alternative
arrangements for conducting these meetings. We hope
that by 22 September 2021 the Company will be able 10
hald its AGM in the usual manner. However, given the
uncertain nawure of this situation, should the Company
need 1o alter its AGM arrangements, it will communicate
these changes to shareholders through a regulatory
announcement. This information will also be made
available on the Company's website Shareholders

are advised 1o check the websiie to ensure they have
the maost up-to-date mformation availakle regarding

the AGM.
Brexit B

The Beard has considered the changing political and
economic environment in light of Brexit and does

not consider there to be any material impacts or Tisks
relevant to the Group

CIV TAS SCCIAL HOUSNG PLT | REPORT AND ACCCLUNTS 2027



Chairman’s Statement

Continued

Outlook

It continues to be the case that there is a substantial
structurat mismatch between the need for social housing
of all types and its availability - this is particularly sc for
housing with care that 1s delivered by the private sector
without recourse to government ylalit r capital funding.

Civitas plays a pivotal role in investing responsible
capital on a substantial basis to provide quality social
homes for life. We continue to have excellent long-term
relaticnships across the sector which provides us with
the access to a substantial pipeline of opportunities with
a range of quality counterparties that is in excess of the
Company's remaining debt facilities.

Michael Wrobel

Chairman

29 June 2021

CVITAS SAC'AL HOUS NG PLC | REPORT AND ACCOUNTS 202



Growth

Growing base of global investors
Civitas invests on behalf of a wide range of global, national and local Investors seeking exposure to
sustainakle long term mncome together with measurable sociai impact and high levels of ESG delivery.
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...52 Locations

Amsterdam
Birmingham
Boston
Bradford
Bristol
Brussels
Chicago
Columbus
Denver
Douglas
Dublin
Edinburgh
Exeter

Fort Lauderdale
Frankfurt
Geneva
Glasgow
Guernsey
Heerten
Hong Kong
Hlincis
Jersey
Kuawait City
Liverpool
London

Los Angeles
Luxembourg
Melbourne
Montreal
Munich
New Jersey
New York
New Zealand
Newark
Oslo

Paris

Perth
Philadelphia
Richmond
Sacramento
San Francisco
Seattle
Secul
Singapore
Smithfield
Sydney
Tokyo
Toronto
Tunbridge Wells
Vancouver
Windsor
Zurich

our strategy for growth

- 'Demand for the -
- accammodation prowded

by Civitas is strong and

| expected to remain so
_over the long term. The

- pandemic has further

| evidenced the need for
-safe and secure homes

- for the most vulnerable

- people in society

| Civitas is a go-to partner .
- for anincreasing range |
| of major vendors and

i counterpames, N

| with the largest. portfoho
- and deeply ingrained -

| relationships witt
 providers, loc i

& Approved Provm[ers and



Our portfolio

By UK Region
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By Approved Provider
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Investment Adviser’s Report

New M&G Debt Facility Secured

£84.55m

Environmental Framework Signed
Innovative approach to permanently reduce
the Portfolio’s Carben footprint

Fitch Ratings

AN J4p Y

High quality investment grade rating

§ FitchRatings

NS

R

§ Extensive CIM Recruitment Programme
|/ ¢ Asser Management
Healthcare
Finance/Housing Benefit
Transactons
Investments

e-on

Digital Administration Advances
New real-time data systerns for asset management
and billing platferms

Extended Asset Management Resource
Recruited highly experienced Directors to provide:

& Detalled control framework for counterparties
within the CSH portiolio

Additional oversight and direction of third party
property management providers within the

physical environment

VY YARDI & WebTerrier
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Investment Adviser’s Report

Continusa

- On behalf of the Board and CIM we would like to say thank you. to a}l '
: ) our. partners who have continued to provxde such hxgh-quahty care '
: support and housmg throughout the pandemxc

 Paul Bndge
3 CEO szuas Investment Management Lumted
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Introduction S
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CIM is a leading impact
investment manager
that is dedicated to
achieving long-term
sustainable returns for
global investors.
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Continued

Business continuity and safety

The primary concern during the continuing pandemic
has been t¢ ensure the safety and resilience of the sector,
and the ongoing maintenance and improvement of the
Company's portfolio.

We have throcughout the year continued to see very low
incidences of COVID-19 amongst residents. The type of
personalised care that is being provided, the bespoke
nature of the buildings adapted for care use and the
focussed and efficient response from our partners

has resulted in a high resilience io the virus, Coupled
with this our residents are young, with an average age
of 32, living in self-contained homes and community
environments. Qur approved provider partners have
continued to report exceilent levels of compliance with
health and safety measures.

CSH. through CIM, took the following measures to
SUPROIt its partners during the pandernic:

e Established fortnightly contact calls with key
approved providers,

e Used the approved provider network established
three years ago as a forum to share best practice on
responses to COVID-19 and working practices; and

s« Liaised with local authorities to assist them in housing
homeless people who as part of the Government's
respense to the pandernic were required to be housed
immediately under the "Bring Everyone 1" policy. CSH
continues t¢ proviade 28 bed spaces in Istington and is in
discussion with a number of other iocal authorities who
wish to house homeless people In longer stay housing
to ensure they receive the care and support they require.
This has led to the further commissioning of a specialist
homelessness facility in Golders Green by Barnet
Council for 4% bed spaces with advanced support.

CIM relocated to home working with full technological
support and video conferencing in March 2020. The office
was made COVID-19 compliant and a phased remrn o
working in the office was achieved in September 2020.
The further lockdown was observed and a further phased
return to the office achieved in April 2021

The social housing sector on a macro level continues to
demonstrate significant demand for all forms of subsidised
hausmg. The ability of the largest approved providers to
deliver social housing through cross subsidy of seiling
open market homes has 10 some extent been constrained
by the additional costs of health and safety post Grenfell
and the costs of removing cladding. These costs da not
apply to the providers with which we work as the portfolio
is low rise and without over building cladding and the
providers do not undertake development.

The Government White Faper on the future of sociai
housing called "The Charter for Social Housing Residents’
was published in November 2020 and proposed the
current regulatory system was maintained namely that
the Regulator of Social Housing will continue to oversee
the governance and viability of approved providers and
is hkely to have an enhanced role in overseeing consumer
regulation. Post Grenfell there has been a view that the
interests of residents have not always been sufficiently
heard and included in the management of general needs
soclal housing. Homes England will continue to oversee
government investment into secial housing

The implications of the Charter for Social Housing
Residents are likely 1o be positive for housing with care
as the nature of relationship the Approved Provider
(AP) has with residents and the care provider is far
more involved than in general needs housing. This has
been reflected in the performance of the RPs during
the pandemic with high levels of compliance and rent
collection and low levels of COVID-18. CiM has been
assistng in ensuring residents, vojces are heard through
the commissioning of independent surveys referred to
later in this report.

The Government has recently annocunced additional
funding for new housing. However, its key pricrity in
terms of providing capital support is through the 85%
mortgage guarantee scheme to enabple first time buyers
with a 5% deposit to purchase their first home For the
specialist supporied housing provided by CSH, the
private sector will continue to play a vital role,

C'VITAS SOCAL HOLSING PLC . REPORT AND ACCOUNTS 2020



Investment Adviser's Report

Continued

New legislaiion on building standatds and planning
are, at the me of writing. being enacted with the aim
of improving the quality of new build residential homes
as well as enabling the level of house building to rise
with the primary government focus being upon home
ownership. It is also likely that Leasehnld reform will be
enacted to establish more rights for those purchasing
new build homes. It is unlikely that this legislation will
have an impact on CSH as the portfolic comprises low
rige, freehold iraditional construction homes with no
cladding and we do not undertake new development
within the Civitas portfolio.

Specialist supported housing has a long provenance with
the first significant long stay hospital closure programme
being launched in the 1980s with a view to ensuing that
everyone with a learning disability or other substantial
care need could live within thelr own community in
suitably adapted homes with care support.

As has been repeatedly demonstrated the social
benedits experienced by residents and their families of
comrnunity-based care housing for life are substanual
and this is described in more detail in the most

recent independent reports by The Goed Economy
incorporating the Secial Profit Calculator. It has also
been long established by Government and independent
sources that the cost of care and housing against remote
mstitutional care is considerably reduced often by a
factor of more than haif.

£VITAS SOCIAL HOUSING PLC | REPORT AN ACCOUNTS 2021

A key part of the rationale for providing housing with
care has always been that it significantly improves the
health and social gutcomes of those who benefit, and
it is more cost-effective than the alternatives. Important
further evidence of the continued efficary of this
argument was provided by Mencap in its 2021 report,
“Tea, Smiles and Empty Promises: Winterbourne View,
and a decade of failures - a collection of family stories”

[n its report Mencap found that

¢ Many people {over 50%) {(with long-term care needs)
live with elderly parents, who worry about what will
happen to their children when they can no longer
care for them,

s (Over 3,000 people with a learning disability are
currently piaced in inpatient units, miles away from
their family, often for a long time;

e 82% of local authorities say they have a shortage of
suitable housing for adults with a learning disability
and 67% say that it has become more difficult for
adults with a learning disability to have their housing
needs met, and

« Due 1o this lack of appropriate local housing and the
support options that go with it, many people with a
tearning disability da not get a choice about where
they live o1 who they live with, Toco often they are
moved intc accommodation far away from family and
triends, especially if they have complex needs.
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The Portfolio — Asset Management and =~

Future Proofing

We are, and always will be, an active manager of the
portfclio and undertake property assessments on a
regular basis with our approved provider pariners

and surveyors to determine whether properties are
achieving an optimal cutcome. We have expanded our
asset management team with senior individuals from the
real estate and care sectors 1o ensure we have a sector
leading approach to capital works and enhancements.

We continue to invest carefully in order to expand
properties and to ensure that they are as future proofed
as possible. This might include small adaptations to
enakble a building to functicn betier for an approved
provider or a care provider and this modest investment is
typically above and beyond the repair and maintenance
obligations in the lease.

We also undertake reviews to ensure that each property
is working in an optimal manner within the overall sector
eco-system in terms of interaction with the local authority
as well as the approved provider and the care provider.

The Portfolio — Rental Income

To complement this work, we have upgraded our asset
management software, which enables us to moniter
pbuilding, investment, and performance on a live hasis
with direct access to alli key counterparties.

Now that we have established a substantial pcrtfolio,
we have taken opportunities 1o move certain properties
between approved providers to promote diversification
and efficiencies. based on lease assignments on the
same lease terms.

This action is taken where a particular approved provider
has for example a strong relationship with a particular
local authority that facilitates engagement or where

we can achieve concentrations that assist approved
providers in undertaking maintenance and repairs and
alsc to bring together properties that deliver high acuity
care with approved providers that are particularly skilled
in working with such residents and care providers

We will also respond to requests from approved
providers who might themselves want 1o reduce or
reshape their gecgraphic coverage so that they can
become more efficient and have a business that is more
easlly managed and can better meet the requirements
sel by the RSH.

The annualised rental income as at 31 March 2021 increased to £30.8 million and this is expected to increase further as
additional indexation is applied and the balance of the existing debt is invested.

Rental income is generated from leases with 16 approved providers.

Annualised rent roll' (%)
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Portfolio Characteristics -
The key features of the CSH portfoiio can be summarised
as fallows:

e [ully converted and specially adapted for care use.

s High number of care hours: 43 hours a week on
average:

e Median rents tested/compared against market
aquivalient;

s Properties well located within the community and
with commissioner support;

e Qver one third of the portfolio on back-to back 25-year
leases with care providers mirroring the obligations
in the lease to approved providers;

» Anown front door policy; and

e Over one third of properties bought when new.
without development or forward funding rnisk.

The high guality of the Company's portfolio reflects the
ability of CIM to source off market transactions through
its extensive network of care provider relationships. with
the alm of achieving value growth over time.

Building characteristics T

CSH has 619 properties across 164 local authority areas.

The average building size comprises 7 bed spaces and are
either stand-alone houses or apartment blocks typically

of between 10 and 15 flats with individual front doors. The
nature of cammunity-based housing with care is best
delivered by acquiring traditional properties in traditional
streets near to community facilities and local infrastructure.

As with all properties CSH acquires, a full independent
condition survey is carried out prior to acguisition As a
result, over £500m of transactions have been rejected as
it did not meet the Company's standards with regards (o
either the rent levels, building location, layout/suitability,
or reputation of the vendor.

Where a building proceeds to acquisition a full condition
report specifying all works that must be carried out at the
vendor's cost is undertaken. This may include bespoke
adaptations for the resident, health and safety works

and environmental enhancements to improve thermat
efficiericy These works will then be carried out and
inspected by a separate independent surveying practice
before final handover.

All of the portfolic 1s traditional construction with no
system-bullt properties or over-buiding cladding and
s property suitable for various types of community use
and accommodation.
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Overview of activities of CIM ST
CIM has undertaken additional recruitment over the

last 12 months attracting additional high calibre senior
professionals from Healthcare Asset Management,
Finance, Transactions and Social Housing and

Welfare. This has enabled CIM 1o bring significant
additional added value to C3H through a range of new
injtatives including;

1. New ME&G Facility T T
In February 2021, the Company secured a new debt
facility with a new lender M&G, for £84.5mn to support the
ongoing acquisition of further high-quality properties.

M&G debt facility Terms

Security Assets
Facility size £84,550.000
Term 7 years

Termination date 21 January 2028

Cost 275bps margin {floating} + 3-month
fibor swap rate (3idbps)

LTV 55% (event of default covenant}

ICR Projected Interest cover for the

next 12 months »250%

2. Fitch Ratings ' T )

CiM warked with Fitch Ratings on an intensgive ground up
due diligence process, which led to a leading "A” secured
and "A-" unsecured rating for the Company, which
combpares very well with a selection of well-established
real estate companies.

The rating has opened up the Company's access to
broader longer term funding markets and offers the
potential for a material increase in tenure of facilities
with competitive pricing for the benefit of the Company
and {ts sharehoiders.

C VITAS SAC'AL HOLSNG PLC REPCRT AND ACCOUNTS 2027
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3. New Bespoke Dedicated Pro;:ert;
_ Management platforms _

“WabTerrier”

CIM has implemented a dedicated integrated asset

management platdoym "“WebTerrier’ 1o enabie real

1ime interaction with all 619 properues 1o include an

ongoing monitoring programme, The cloud-based asset

management software is leveraged to monitor:

s Works;

e Rentreviews;

s Renewals:

s Adaptions:

s Compliance and health and safety, and
» Porticlio management

“Yarai® N .
CIM has impiemenied with Link an integrated rent
demand and invoicing system to support CSH.
This allows:

« Integration of invoices and receipts into the books
and records for C3H; and

e Scope for further automation of rent receipts and

provision of debtor balances
Social Impact and Social Value - T
The Company's latest independent report from The Good
Economy was published today and provides details of
C8H's portiolio and the continued success in delivering
measurable social irnpact. Findings include:

1. 33% of CSH's 619 properties have been brought into
the social housing sector {or the first time.

2. CSH'sregular engagement with its Approved
Providers (APs) to monitor the guality of its stock
continued through the COVID-19 pandemic.

3. Improvement werks have enhanced the energy
efficiency of homes, with 95.92% of homes with an EPC
rating of A-E,

4. CSH's homes continue 1o serve vulnerable individuais
and play a significant role in improving resident
wellbeing, particularly when indivicduals are coming
out of higher-acuity facilities

5. Saocial value analysis revealed that, overall, the
partfolio generates £127 million of sacial value per
year, including fiscal savings to public budgets of
£75.9 million per year.

CIMITAS SOCIAL HOUS'NG PLC | REPCRT AND ACCOUNTS 2027

Environmental, Social and Governance
Earlier this year, the Board of CSH set out its commitment
to a continuous improvement process in 1ts approach

1o Environimental, Soctal and Governance (ESG)
integration. CIM is responsible for the impiementation
of the commitment to integrate ESG considerations in its
investment strategy.

Over the last year, we have engaged with ESG rating
agencies such as GRESB (formerily Global Real Estate
Sustainabibty Benchrmark), M3Cl (Morgan Staniey Capital
Imternationai), Sustainalyiics and 3&P Global. C3H
achieved a stirong B score following the GRESB Public
Disclosure Assessment 2020 compared with the peer
group average score of C. CSH is now in the 2% position
within its Comparison Group (UK Residential), GRESB is
an investor driven giobal ESG framework. and the next
phase is to focus on full participation in GRESR Real Estate
Assessment, CSH has an ESG Risk Rating score of 14.1
(Low Risk} on Sustainalyncs which measures how well|
companies manage ESG issues that are most material 1o
their business. We are working towards improving the
current CSH MSCI ESG rating of B and have maintained
CSH's accreditation as an impact investor under
International Finance Corporation {IFC}) Principles

CSH is an Early Adopter of the "Sustainability Reporting
Standard for Social Housing” which has been developed
through a collaboration between housing associations,
bangs and investors,

CIM has also been engaged in an Equity Investor Impact
Reporting Project to produce the sector standard impact
measurement approach for equity investments in social
and affordable housing. The project aim is to develop a
framework to inform the engagement process between
investors, intermediaries, and investees. It will also help
articulate, measure, and actively manage positive social
impact contributions. It is envisaged that publication/
launch will take place in summer 2021
4. Environmental; Carbon Reduction/

Energy Cost Savings
We have been actively engaged with our counterparties to
assess the environmental impact of the portfolio and from
this to begin an active programme of carbon reduction.

Initally we completed four pilot projects to establish
potential cost and efficacy of the initiatives. The
deployment of low carbon technologies at the properties
reduced the carbon footprint of the dwellings by up to
up to 67% and will generate annual energy ¢ost savings
of up to 57% for the bil! payer. In addition, the housing
providers will benefit irom export tariff income generated
from any excess energy generated by solar panels. This
wili contribute to reducing operationaj costs.
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in addition, we have improved the environmental
performance of the portfolio with 99.92% of CSH homes
meeting the Government's minimum energy efficiency
standard of EPC grade E (up from 98% in March 2020).
Work is underway to achieve 100% compliance by the end
of the Company's Q1 2021, which relates to one property.

Following the success of these pilots, we are pleased to
have agreed a significant national framework agreement
with E.ON Energy Installation Services, a part of E.ON

UX group - a leading energy supplier and pioneer in
sustainable solutions - for reducing carbcn emissions.
The collaboration has identified an initial batch of 55
properties that will be upgraded with various forms of
energy saving measures including. solar panels with
storage batteries, external wall insulation, cavity wall
insulation, loft inzulation and air source heat pumps.

The objective, drawing upon available Government
grants for elements of the investment is to achieve at
least a 25% carbon reduction across these properties and
for this to lead to material energy cost savings for the hill
paver and the public purse. [t will move the 55 properties
from EPC rating E to D and above. The current split i 52%
A-C and 47.8% DJE

Wea expect works to commence over the coming months
following site surveys and for a further tranche of
properties to be selected thereafter creating a rolling
programme of carbon reduction.

The geal for the Company and indeed the sector is to
achieve carbon neutrality for which increased support in
the form of grants from Government will be required.
Social: Charities

Crisis ' i

For the last four years CSH has supported Britain's
biggest homelessness charity Crisis and CIM regulariy
collaborate on the emerging knowledge required 1o
undertake advanced homelessness schemes. These

are vital to enable pecple who have been at risk of, or
experienced homelessness, to rebuild their lives but
require considerable care and support in addition (o

a safe home in the community. Cur case studies on
Golders Green, as outlined in The Good Econormy's latest
CSH Social Impact Report, and Holloway Road in the
2020 interim report, provide real examples of these type
of schemes.

Sheis With No Mame - - T T 7
With support from the Company. this charity now runs
{ive choirs across the country for those wha are in need.
The charity has also provided team building events for
the CIM team
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House of St Barnahas and Women in Sacial Housing
CSH continues to work closely with and support these
social housing charities.

Cars Workers Charity and Little Sprouts

CSH has developed new relationships with these
charities: the first suppotts care workers and the second
provides meals for thase with mental health issues who
have been affected by the pandemic.
M;rl;et‘pogitioﬁ_ -0 s T
CSH continues to lead the sector and CIM has headlined
a range of conferences in healthcare, social housing and
Real Estate. We have featured in many [nvestors forums
and conferences, we continue our position as a leading
rmember of EPRA,

There has been considerable interest from local and
national media and the financial press and a range of
articles which can be found on the Company's website
(www civitassocialhousing.com).
Counterparties

C3H works with 16 approved provider partners and
shareholders have approved an extension to its mandate
to work with a wider group of regulated counterparties,
such as the NHS and registerad charities. The primary
reason for this is that specialist supported housing is
managed by a range of counterparties under different
regulatory regimes.

The Social Housing Family CIC (TSHF CIC}

As previously reported, Auckland Homes Salutions was
the founding member of TSHF CIC in September 2018,
Sinece then, Auckland has benefited from the additional
infrastructure and skills TSHF CIC has been able to
provide to enhance its business including recruiting

a new executive team, growing its portfolic in an
orderly way

In August 2620, the CIC was joined by Qualitas Housing, a
Community Benefit Society dedicated 1o management of
housing with care

It is anticipated thar other crganisations will join TSHF
CIC in due course,
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We remain committed to generating growth and
shareholder value through ethical investing. We look to
the future with confidence.

Regulation

CSH always welccmes the engagement of the RSH with
our approved provider counterparties. Both CIM and the
Company support the waork the RSH has undertaken in . A
making recommendations for improvements in the sector ~ Civitas Investment Management Limited

over the last five years. The RSH continues to engage with  [nvestment Adviser

all approved providers, including those with which the

Company maintains a relationship. 29 June 2021

It is ¢lear that the RSH will rightly publish information
as to the improvements it wishes to see and whenever
this occurs CSH will provide support to its pariners

as appropriate.

C3H, through CIM, has been at the forefront of addressing
the RSH's concerns about the long-term risk planning of
approved providers by picneering the introduction of
caps and ceollars on the indexation of rents of between

1% and 4%, plus force majeure clauses which set out
appropriate steps in the unlikely event of a formal
change in central Government policy and funding. We
will continue to work with our counterparties and the
RSH to ensure that CSH fulfils its intentions as one of

the largest owners of 5§H in the country to enable the
sector to evolve and to maintain the improvements
already made.
Outlook

As the vaccine roll-out continues and a greater degree of
normality returns what is clear is the ongeing need for

a significant increase 1n the supply of all forms of social
housing. It is clear that the Government recognises the
vital role that both the public and private sectors working
together will play in meeting the UK's housing need and
in particular in the provision of housing with care.

The evidence is overwhelming that housing the most
vuinerable individuals in our society in proper homes in
the community is of paramount importance and not only
transforms people's lives but alsc is more cost-effective
for the public purse.

CSH sees compelling cpportunities to invest further

in this sector. A substantial pipeline of over £200m

has been developed with long standing and trusted
counterparties and a good start made on deploying the
recently acguired debt facility from M&G. The pipeline
leaves open the prospect of future equity raises subject to
market conditions and investors' views.

Civ'ITAS SOCIAL HOUSING PLC
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Corporate Social Responsibility Report

Sustainability
The business mode! of the Company is to provide long-
term suitable homes for individuals with care needs:
acting in a sustainable manner is key to achieving

this aim. Properties that are owned by the Company
are tailored to meet the future needs of the tenants
and, where required, are actively asset managed

to provide long-term functionality and value 1o the
wider cammunity.

Environment
During the investment due diligence phase, the Company
looks closely at the environmental inpact of each
potential acquisition, and encourages a sustainable
approach for maintenance and upgrading properties.
Through collaborating with specialist developers and
vendors, the high standards the Company expects {rom
each investrnent in the care-based housing sector Is
adopted by other companies in the sectorn

Once within the portfclio, the properties of the Company
are actively asset managed, and the Investment Adviser
agsesses whether there are opportunities to improve the
environmental efficiency of the properties. in addition to
other asset management initlatives factoring heavily in
additicn 1o other asset managerment initiatives. Further
details can be found on pages 52 to 57.

The Board has considered the requirements ta disclose
the annual guantity of emissions; further detail on this is
included in the Report of the Directors on page 71

Div?rsit-y -

The Company dces not have any employees or office
space and, as such, the Company does not operate a
diversity policy with regards to any administrative and
management functions.

Whilst recognising the importance of diversity in the
boardroom, the Company does not consider it o be

in the interest of the Group and its shareholders 1o set
prescriptive diversity criteria or targets. The Board has
adopted a diversity policy in respect of appointments

to be made to the Board and will continue to monitor
diversity. taking such steps as it considers appropriate
1o maintain its position as a mentocratc and diverse
business The Board's abjective is to maintain effective
decision-making, including the impact of succession
planning All Board appointments will be made on merit
and have regard to diversity regarding factors such as
gender, ethnicity, skills. background and experience. See
Corporate Governance Statement on page 78
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The Board comptises three male and two female non-
executive Directors. Throughout the year, the Company
complied with the Hampton-Alexander Review’s target
of a minimum 33% representation of women on F'TSE 350
boards.

The Board is aware of the recommendations of the
Parker Review, which will be taken into consideration as
part of the Board's succession pianning. See Corporate
Governance Statement cn page 76.

The boards of directors of the Company's subsidianes,
which are non-operational, each comprise up to one
female and four male directors.

Human Rights
Given the Company's turnover for the year under review,
it now falls within the scope of the Modern Slavery Act
2015 The Company will publish a slavery statement in
due course.

The Board 15 satisfied that, to the best of its knowledge,
the Company's principal advisers, which are listed in
the Company Information section, comply with the
provisions of the UK Modern Slavery Act 2015

The Company's business 1s solely in the UK and therefore
is gonsidered to be low r1isk with regards to human
rights abuses.

Community and Employees

The Company's properties enable the provision of care

to some of the most vulnerable peaple in the community,
ensuring safe and secure accommodation, tailored to
meet individual care needs. The Company has increased
the provision of care-based housing, bringing new
supply to the sector and providing homes tc over 4200
people All of the Company's properties enable the
provision of high levels of care, generating local jobs and
helping to support local economies.

The Company has no employees and accordingly no
requirement 1o separately report on this area.

The Investment Adviser is an equal opportunities
empioyer who respects and seeks (o empower each
individual and the diverse cultures, perspectives, skills
and experiences within its warkforce.

CViTAS SOC AL HOLSING PLC | REPCRT AND ACCOLNTS 2621



Section 172 (1) Statement and Stakeholder Erigagement

Overview

The birectors’ overarching duty is to act in good faith and
in a way that is most likely to promote the success of the
Company as set out in section 172 of the Companies Act
2006. In doing so, Directors must take into consideration
the interests of the varicus stakeholders of the Company.
the impact the Company has on the community and the
environment, take a long-term view on ccnsegquences

of the decisions they make, as well as aim t¢ maintain a
reputation for high standards of business conduct and
fair treatrnent between the members of the Company.

Fulfilling this duty naturally supports the Company

in achieving its investment objective and helps to
ensure that all decisions are made in a responsible and
sustainable way. In accordance with the requirements
of the Companies (Miscellaneous Reporting) Regulations
2018, the Company explains how the Directors have
discharged their duties under section 172 beiow.

To ensure that the Directors are aware of, and
understand, their duties, they are provided with the
pertinent infcrmation when they first join the Board

as well as recelving regular and ongoing updates and
training on the relevant matters. Induction and access

to training is provided for new Directors. They also

have continued access to the advice and services of the
Company Secretary, and when deemed necessary, the
Directors can seek independent professional advice The
Schedule of Matters Reserved for the Board, as well as
the Terms of Reference of its committees, are reviewed
regularly and further describe Directers' responsibilities
and obligations and include any statutory and regulatory
duties. The Audit and Management Engagement
Committee has the responsibility for the ongoing review
of the Company's risk management systems and internal
controls and, to the extent that they are applicable, risks
related to the matters set out in secticn 172 are included
in the Company's risk register and are subject to periodic
and regular reviews and monitoring.

CWITAS SOCIAL HOQUSING PLC
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Long-term Success

The strategy of the Company can be found on pages

38 to 43. Any deviation from, or amendment to, that
strategy is subject to Board and, if necessary, shareholder
approval. The Company's husiness model, which can be
found on page 38, provides that the Board consider the
long-term consequences of its investment decisions.

The Company grants long term leases, generally 20 years
in length, to its tenants. The Company seeks to maintain
lasting relationships with its tenants and supports its
tenants in adapting properties to meet their needs,
particularly improving and enhancing properties. Further
detalls can be found on pages 52 to 57.

Stakeholders

A company's stakeholders are normally considered to
ceomprise its sharehoelders, its employees, its customers,
its suppliers as well as the wider community in which the
company cperates and impacts. The Company is different
in that as an investment trust it has nc employees and,

in terms of suppliers, the Company receives professional
services from a numkber of different providers, principal
among them being the Investment Adviser.

Through regular engagement with its stakeholders,

the Board aims to gain a rounded and balanced
understanding of the impact of its decisions. In the main.
that information is gathered in the first instance by the
Investment Adviser and communicated to the Beard in its
regular quarterly meetings and otherwise as required.

The importance of stakeholders is taken into account

at every Board meeting. with discussions involving
careful consideration of the longer-term consequences
of any decisions and their implications for stakeholders.
The following section explains why these stakeholders
are considered of importance 1o the Company and the
actions taken to ensure that their interests are taken into
account by the Board as part of its decision making.
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Section 172 (1) Statement and Stakeholder Engagement

The Beard welcomes shareholders’ views and places great
importance on comrmunication with the shareholders of
the Company. The Board is responsible fot the content of

Continued

Cur stakehoiders o Key areas of merest How we engage
Shareholders e Current and future

Continued financial performance
shareholder e Strategy and business

support and model

engagement are
critical to the
existence of the  * ESG performance and
business and the sustainability
delivery of the s Dividend

long-term strategy

of the business.

Corporate governance

communication regarding corporate issues and for communicating
its views to shareholders. The Board aims to ensure that
shareholders are provided with sufficient information to understand
the risk/reward balance to which they are exposed by the holding
of shares in the Company. Active engagement with shareholders

is carried out throughout the year and regular communication is
undertaken to ensure that they understand the performance of the
business. The Board is committed to maintaining open channels of
communication and to engaging with shareholders in a manner
which they find most meaningiul, it order to gain an understanding
of the views of shareholders. These channels include:

Annual General Meeting - The Company welcomes and encourages
attendance, voting and participation from shareholders at the AGM,
at which shareholders have the oppornunity to meet the Directors and
Investment Adviser and to address guestions to them directly. The
Investment Adviser attends the AGM and provides a presentation on
the Group's performance and its future outlook. The Company values
any feedback and questions it may receive from shareholders ahead
of, and during the AGM and takes action, as appropriate.

For the 2021 AGM, which wiil be held on 22 September 2021, the
Board hopes that shareholders will be able 10 attend in person.
Arrangements for the AGM will be released in August and will take
account of the latest Government guidance and advice.

Publications — The Annual Report and Half-Year Results are

made available on the Company's website. These reports provide
shareholders with a clear understanding of the Group’s portfolic and
financial position. In addition to the Annual and Half-Year Reports,
regularly updated information is available on the Company website,
including quarterly factsheets, key policies, the investor relations
policy and details of the investinent property portfolio. Feedback
and/or questions the Company receives from the sharehoiders help
the Company evolve its reporting aiming to render the reports and
updates transparent and understandable.

Sharehoider meetings - Sharehalders are able to meet with the
Investment Adviser and the Company's Joint Brokers throughout the
year and the Investment Adviser provides information on the Company
an the Company's website. Feedback from all shareholder meetings
with the Investment Adviser and/or the Joint Brokers, and shareholders’
views, are shared with the Board on a regular basis. The Chairman and
other members of the Board, including the Senior Independent Director
and Chair of the Audit and Management Engagement Comynittee,

are available to meet with shareholders 1o understand their views on

CNTAS SOCIAL HOLSING PLC ' REPORT AND ACCOUNTS 2027
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How we engage

Continued

Our stakeholders Key areas of interes1

Shareholders e Current and future
Continued financial performance
shareholder » Strategy and business
support and model

engagement are
critical to the
existence of the e ESG performance and
business and the sustainability
delivery of the s Dividend

long-term strategy

of the business.

Corporate governance
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_fundraising or the future dividend policy.

Shareholder concerns — The Board gives due consideration to any
corporate governance matters raised by shareholders. In the event
shareholders wish to raise issues or concerns with the Board or the
Investment Adviser, they are welcome to write to the Cuinpany at the
registered office address set out on page 143. Other members of the
Board are also available to shareholders if they have concermns that
have not been addressed through the normal channels.

Investor relations updates - The Board regularly monitors

the shareholder profile of the Company. With the majority of
shareholders being a combination of institutional investors and
private client brokers, the Board receives regular updates on
investors' views and attitudes from the Company's Brokers and
the Investment Adviser. During the year, several investor update
meetings were held between the shareholders and one or more of
the Chairman, the Investment Adviser and the Brokers. The results
of these meetings were reported to the Board as part of the formal
reporting undertaken by both the Investment Adviser and the
Brokers. Included in the Report of the Directors on page 71 are details
of substantial shareholdings in the Company.

On a regular basis (sometimes weekly) and at Board meetings,

the Directors receive updates from the Company's Brokers on

the share trading activity, share price performance and any
shareholders’ feedback, as well as an update from the Company's
Investor Relations adviser, Buchanan, and the Investment Adviser
on any publications or comments by the press. To gain a deeper
understanding of the views of its shareholders and potential
investors, the Investment Adviser maintains regular contact with
them and also undentakes investor roadshows. Any relevant
feedback is taken into account when Directors discuss any possible
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Section 172 (1) Statement and Stakeholder Engagement

Continued

Cur stakehalders

Investment

Adviser
Holding the

Company's shares
offers investors

an investiment

vehicle through
which they can
obtain exposure
to the Company’s

portfolio of

properties. The

Investment
Adviser's
performance
is critical for
the Company
to successfully
deliver its
investment
strategy and

meet its objective

to provide
shareholders

with an attractive
level of income,

together with

the potential for

capital growth

Key areas of interest

[ ]

Current and future

financial performance
Shared commercial
objectives with the
Company
Operational
excellence

Long-term
development of
its business and
rescuIces

ESG performance and
sustainability

Other service
provider

In order to
function as an

investment trust
with a premium

listing on the
London Stock
Exchange, the

Cornpany relies on
a diverse range of
reputable advisers

for support
in meeting
all relevant
obligations.
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Current and future

financial performance

Shared cormnmercial
objectives with the
Company
Operational
excellence
Long-term
development of the
service providers’
businesses
Sustainability

How we engage

The management of the Company's portfolio is delegated to the
Investment Adviser, which manages the assets in accordance with
the Company's objectives and policies. At each Board meeting,
representatives from the Investment Adviser are in attendance 1o
present reports to the Directors covering the Company's current and
future activities, portfolio of assets and its investment perforrnance
over the preceding period.

Maintaining a close and constructive working relationship with

the Investment Adviser is crucial as the Board and the Investment
Adviser both aim to continue to achieve consistent long-term
returns in line with the Company's investment objective. Important
components of the culture of both the Company and the Investment
Adviser are:

« operating in a fully supportive, co-operative and open
environment and maintaining ongoing communication with the
Board between formal meetings:;

+ encouraging open discussion with the Investment Adviser,
aliowing time and space for original and innovative thinking;

e recognising that the interests of stakehaolders and the Investment
Adviser are for the most part well aligned, adopting a tone of
constructive chalienge:

s drawing on Board members’ individual experience and
knowledge to support the Investment Adviser in its monitoring of
and engagement with other stakeholders; and

s willingness tc make the Board members’ experience available
to suppert the Investment Adviser in the sound long-term
development of its business and resources, recognising that the
long-term heatth of the Investment Adviser is in the interests of
shareholders in the Company.

The Company's main functions are delegated to a number of

service providers, including the Administrator, the Company
Secretary, the AIFM, the Registrar. the Corporate Brokers and the
Depositary. each engaged under separate contracts. The Board
maintains regular contact with its key external providers and
receives regular reporting from them, both through the Board and
Committee meetings. as well as cutside of the regular meeting cycle.
Their advice, as well as their needs and views, are routinely taken
into account. Through jts Audit and Management Engagement
Committee, the Board formally assesses their performance, fees and
continuing appeintment at least annually to ensure that the key
service providers continue to function at an acceptable level and are
appropriately remunerated to deliver the expected level of service,
The Audit and Management Engagement Committee also reviews
and evaliuates the control environment in place at each service
provider.
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Section 172 (1) Statement and Stakeholder Engagement

Continued

QOur siakeholders Key areas of nterest

How we engage

Care providers e« Current and future
performance

»  Welfare of tenants
¢ Lease obligations
s Void management

At the outset, it is important to note that the Company does not
have any legal or operational responsibility for the delivery of care
in the properties within the portiolio. However, the Board and the
Investment Adviser have taken the view that they wish to have a
detailed understanding of the delivery of care and the interaction
with the major care providers who deliver this care.

Accordingly. the Investment Adviser maintains an active dialogue
with many of the care providers to huild constructive and informed
relationships.

At the same time, as part of transaction due diligence at the time
of acquisition of properties, the Investment Adviser underiakes
due diligence with respect to the operational and financial
performance of all care providers who are proposed to deliver
care into the particular properties. This includes the financial
standing of the care provider, its CQC ratings and the nature of the
SLA agreement covering voids between the care provider and the
Approved Provider.

The Investment Adviser is noted as having demonstrated
considerable expertise and understanding of the care taking place
within its properties.

Tenants e (reater independence
* Maintaining high level
of care
® [mproved perscnal
outcomes

The Company’s properties are adapted for the use of individuals
with long-term care needs within a community setting with

the specific aim of achieving better personal outcomes and
independence for the individuals.

The sector in which the Company operates is regarded as having
achieved significant success in delivering these positive outcomes
compared to long-term older style remaote institutional care.

On a regular basis, members of the Investment Adviser visit
properties accompanied by Approved Provider and care provider
partners to see first hand the nature of the housing and care
provision that is being delivered. Whilst this process has slowed

as a result of the pandemic, the Investment Adviser has engaged
with its tenants. This is supported by the regular Approved Provider
seminars at which the wellbeing of tenants is discussed in detail.

In addition, the Company undertakes resident case studies through
careful and considered interaction via the care provider to assess
the positive impact our properties and associated specialised care
have had on the individual and their wellbeing.
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Continued

Our stakeholders
Regulator of
Social Housing
(RSH)

Other regulatory
authorities

The Company can
cnly operate with
the approval of

its regulators who
have a [egitimate
interest in how
the Company
operates in the
market and treats
its shareholders.

ey areas of interest

Financial and
operational viability

Governance
Compliance with

health and safety, and
regulatory standards

Safety and wellbeing
of underlying tenants

Compliance

with statutory

and regulatory
Teguirements
Governance based
on best practice
guidance

Better reporting to
shareholders and
other stakeholders

Local authorities

Provision of safe and

secure properties of a

high quality

Sustainability for long-

term placements

How we engage

The Company is not itself regulated by the RSH. but it is important
to rnaintain open and regular dialogue 1o ensure that the Company
and the RSH are working together to improve the secter.

A senicr representative from the RSH attended the Company's Board
meeting in March 2020 to share thoughts on the sector and the ways
in which the Company could further evolve in order to assist the
work of the RSH, This meeting was regarded by hoth parties as being
very useful and censtructive.

A senior representative of the RSH also attended the quarterty
approved provider seminar to discuss the Housing White paper.

In addition, the Investment Adviser has a regular and ongoing
dialogue with the RSH and with the Housing Asscciation parthers
regulated by the RSH.

The Company also publishes responses to the regulatory
judgements of the RSH regarding the Approved Providers working
with the Company as part of the RSH's general review of Approved
Praviders engaged in the pravision of property services for
vulnerable people as announced in May 2018. This demonstrates the
Company's desire to maintain a dialogue with the REH and its desire
to see that the positions improve where needed.
The Company regularly considers how it meets various regulatory
and statutory obligations and follows voluntary and best practice
guidance, and how any governance decisions it makes can have

an impact on its shareholders and wider stakeholders, both in the
shorter and in the longer term.

It is important for the Company to build ahd maintain relationships
with local authorities as they have an important role in identifying
areas of high demand, agreeing rents and referrals to the Company's
schemes.

The Company will engage with the iocal authority commissicner
either directly, or through specialist consultants, Approved Provider
and care provider partners as part of the Company's due diligence to
ensure that each property being acquired has been commissioned
by the relevant local authority and that rent levels have been
discussed and agreed.
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Section 172 Q) Statement and Stakeholder Engagement

Continued

Gur stakeholders Key areas of interast How we engage

Lenders s Current and future The Company has arranged debt facilities from a wide range of
Availability of financial performance lenders and engages with these on a regular basis through regular
funding and of the business meetings and presentations to ensure they are informed on all
liquidity are e Openness and relevant areas of the business. The continual dialogue helps to

crucial 10 the
Company's ability
to take advantage
of investment

Transparency

Proactive approach to
communication

support the credit relationships.

During the year. the Company arranged a £84.55m seven year term
facility with M&G in order to support the Company's continuing

opportunities as  * Operational growth plans and delivering on the Company's mission to provide

they arise. excellence stable long-term income for the Company's sharehclders and long-
term accommodation for the residents of the Company's properties.
The Company achieved an Investment Grade High Credit Guality
Rating from Fitch Ratings Limited of A" (senior secured) and a
Long-Term IDR (Issuer Default Rating) of A- with a Stable Qutlock.
This will enable the Company to pursue its strategy in relation tc
debt funding, in addition to continuing to work with the Company's
existing lenders, with whom the Company has built stteng
relationships.

Communities s Acceptance of carein A key component of the Company's portfolio is that the properties

The Company's the community within it are set within community environments so that individuals

assetsrtelycna e Availability of local are able as part of their care plan to interact with the local

song, positive facilities for tenants comrmunity rather than being isolated.

conneaction

with the local
communities in
which its business
operates.

This is achieved in consultation with local authorities in determining
that the initial settings are appropriately diversified within the
respective community and are not clustered in a way that would
lead to isolation.

This assists the individuals and also ensures appropriate integration
within the community. Cn a day-to-day basis, care providers and
Approved Providers operate policies to ensure positive relationships
with neighbours and surrounding dwellings. The activities within
the Company's properties create employment within the local
community for both housing and care workers.

Charity partners

Delivering needed
Support to vulnerable
adults

Improved well-being
of vulnerable adults

ESG performance and
sustainability

The Company supports a number of organisations whose objectives
are to provide improved outcomes for vulnerable adults affected by
homelessness and other care needs.

The Company cominits targeted financial support to fund specific
programmes which help those affected by homelessness by
teaching them skills and offering support to prevent them from
being in that poesition again.

The Company ensures regular calls and meetings with our charity
partners to update cn progress and projects being undertaken, as
well as attending events in support of their work.

During the year, the Company amended its investment objective
and investment policy to enable it to enter into long-term leases
with the NHS and with registered charities operating within areas of
investment interest to the Company. The amendments will allow the
Company access to a wider range of pipeline opportunities and will
assist in providing the currently unmet demand in these areas.




Continued
Our stakehoiders Key areas of interest How we engage
Approved » Current and future The Company's Approved Provider partners are an important part of
Providers performance the investment model as the responsibility for collection of housing
e Sustainability benefit and subsequent payment of rent, the maintenance of the
X properties under the full repairing and insuring leases and, most
» Compliance and importantly, the safeguarding of the underlying tenants through the
property management '

Welfare of tenants
Lease abligations

above means, lies with the Approved Providers.

The Investment Adviser works closely with the Company's Approved
Provider partners o improve standards and governance and to
introduce practices and procedures that make the Company’s
investiment processes ever more robust.

The Investment Adviser has a constant open dialogue with the
Approved Provider partners, liaising monthly on compliance,
health and safety. maintenance and future-proofing schemes,
as well as hosting guarterly seminars to discuss current themes/
rends affecting the secter, to troubleshoot and this serves as an
opportunity 10 build relationships and share bes: practice.

The Investment Adviser has continued its regular and extensive
dialogue with Approved Providers which since the start of the
pandemic includes detailed reports on pandemic responsiveness.
These reports have shown a high degree of resilience to the
pandemic with few serious cases of COVID-18 reported due to the
quality of the buildings people live in, the attention and dedication
of the one-to-cne care they receive and the age profile of the
residents.

The Investment Adviser supported the establishment of The Social
Housing Family CIC, a not-for-profit community interest company
operated independently of the Company whose stated aim is

10 enable Approved Providers holding the Company's leases to
increase skills and experience and 1o provide funding to promote
enhanced performance. Membership is open to any Approved
Provider that holds Civitas leases and the effect of membership is to
transfer ownership of the Approved Provider to the social housing
family. Auckland Homes Solutions was the first Approved Provider to
join and has now recruited a very experienced and senior executive
tearmn and board of management. Qualitas community benefit society
has also now joined the CIC.

The above mechanisms for engaging with shareholders are kept under review by the Directors and will be discussed
on a regular basis at Board meetings to ensure that they remain effective.
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Continued

Principal Decisions
Principal decisions have been defined as those that have
a material impact to the Group and its key stakeholders.

In taking these decisicons, the Directors considered
their dnties under scetion 172 ol the Act. ‘I'wo principal
decisions made during the year were as follows:
Widening of the Comp_a_n;’;‘ ‘investment Eé-licy
Luring the year, the Board sought, and was granted
approval by shareholders, to widen the Company’s
investment policy to enakble it to enter into long-term
lease agreements with additional counterparties
including the National Health Service ('NHS™). In
considering whether to amend the investment policy,
the Board has regard to the interests of the Company's
shareholders, the community and loca! authorities.

The Board believed that the widening of the investment
policy was in the best interest of shareholders, lccal
authorities and the community as it would allow

the Company to access a wider range of pipeline
opportunities and allow the Company to assistin
providing the currently unmet demand for the delivery
cf care for long-term conditions such as learning
disability, autismm and mental health, in addition to other
urgent needs with significant unmet demand including
homelessness and step-down accommodation for the
NHS. This provides housing to lecal authorities and has
also a positive impact on the community providing
homes for unmet demand.

Sevan Year Term Facility with M&G
During the year, the Board secured a new seven-year
term, interest only, lean facility of £84.55m (the “Facility™)
from M&G Investment Management Limited ("M&G"), a
new lender to the Company. In considering whether to
approve the new Facility the Board had regard tc the
interests of the Company's shareholders, the community
and its lenders.

The Board believed that the Facility was in the best
interest of its shareholders as part of the Company's
ambitions to evolve its debt funding strategy arcund

the sourcing and delivery of debt facilities and provide
additional capital for investment. This is in addition to
continuing to work with the Company's existing lenders
with whom the Company has built strong relationships.
The Board also considered that the Facility provides more
funds for the Company to invest in socilal housing to
benefit the wider comrmunity.
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Strategic Overview

Business Model

1 2 Za.
The care provider
s pad the full amaunt
for the care package
and pays rent to the
Appraved Prowder.

The Local Authority
designs a care package,
identifying a care
provider and property
for the indredual

An ndividual with
care requirements
requires a home.

Purpose of the Company ST
The Company was established in 2016 with the purpose
of delivering long-term responsible, stable returns to
investors and achieving positive measurable social
impact and ESG benefits on a large scale. It should
achieve this as a result of introducing long-term equity
capital into the social housing sector with a particular
focus on care-based community housing By doing so.
this would form a bridge between equity investors and
the social housing sector and bring together aspects of
healthcare with social housing

The Company has since developed the targest portfolio
of care-hased comrmunity housing in the UK that provides
leng-term homes for more than 4,200 individuals across
half the local authorities in England and Wales.

As a result of this success, the Company has recently
extended its rnandate 1o be able to enter into
transactions directly with the NHS and with leading
chantes with an interest in the provision of specialist
heousing that has a strong ¢are or support element, s
consistent with pubiic policy and whose costs are met by
the public purse for which it offers value for money.

3h 4
The Appraved The Approved
Provider 1s paid Pravider pays
the rent directly. Civitas the rent

Investment Ohjecti;e )
The Company's invesiment oijective is to provide
shareholders with an attractive level of income, together
with the potential for capital growth from investing in a
portfolio of Social Homes, which benefits from inflation
adjusted long-term leases or occupancy agreements with
Approved Providers and to deliver, on a fully invested
and geared basis, a targeted dividend yield of 5% per
annurm’, which the Company expects to increase broadly
i [ine with inflation.

Investment Po'lit_:y
The Company's investnent policy 15 ta invest in a
diversified portfclio of Social Homes throughout

the United Kingdom. The Company intends to meet

the Company's investment objective by acquiring,
typically indirectly via Special Purpose Vehicles,
portfolios of Social Homes and entering into long-term
inflation adjusted leases or occcupancy adgreements

for terms primarily ranging from 10 years to 40 years
with Approved Providers, where all management

and maintenance obligations will be serviced by the
Approved Providers. The Company will not undertake
any development activity or assume any development or
construction risk. However, the Company may engage in
rencvating or customising existing homes, as necessary.

* The dwaend yeld 1s hasec on the or giral ‘PO price of T0C perce per Grg nary share The farget omderds dre targets grly aed da rat represent 8 praft forecast There car hie oo sssurence that the targets car
ar wili be met 2ra should ral ke taken as an indication of the Compary's expecte¢ ar actus! future resuiis Accordirgly, polential imvesiors shallg net place any rel.ance or these largets in dec.oing whether of ot
to rwvest . the Campary of ass.me that the Comcary wil make ary districutiors at all ara shoule dec oe for themselves whether or ret the target doiblerd yielcs are reascrable or actevable
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Continued

The Company may make prudent use of leverage to
finance the acquisition of Social Homes and to preserve
capital on a real basis.

The Company is focused on delivering capital growth
and expects to held its Portfolin over the long tenn and
therefore it 1s unlikely that the Company will dispose

of any part of the Portfcho. In the unhkely event that a
part of the Portfolio is disposead of, the Directors intend

to reinvest proceeds from such disposals in assets in
accordance with the Company's investment policy.
Investment Restrictions

The Company invests and manages the Porticlio with the
objective of delivering a high quality, diversified Portfolio
through the following investment restrictions:

¢ the Company only invests in Social Homes located in
the United Kingdom;

» the Company only invests in Social Homes where the
counterparty to the lease or occupancy agreement is
an Approved Provider,

s nolease or occupancy agreement shall be for an
unexpired period of less than 10 years, unless the
shorter leases Or occupancy agreements represent
part of an acquisition of a portfolio which the
Investment Adviser intends to reorganise such that
the average term of lease or occupancy agreement 1s
increased to 15 years or above;

» the aggregate maximum exposure o any single
Approved Provider is 25% of the Gross Asset Value,
once the capital of the Company is fully invested;

= o investment by the Company 1in any single
geographical area, in relaticn to which the houses
and/or apartment blocks owned by the Company are
located on a contiguous or largely contiguous basis,
exceeds 20% of the Gross Asset Value of the Company;

o the Company only acquires completed Social Homes
and will not forward finance any development of new
Social Homes;

¢ the Company does not invest in cther alternative
investment funds cr closed-end investment
companies: and

¢ the Company is not engaged in short selling.

The investment limits detailed above apply at the time of
the acquisition cof the relevant investment in the Portfolio
once fully invested. The Company would not be required
to dispose of any investrnent or to rebalance the Portfolio
as a result of a change in the respective valuations of its
assets.

CIVITAS SOCIAL HOUSING PLC - REPCGRT AND ACCOUNTS 2C21
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Gearing Limit

The Directors seek to use gearing to enhance equity
returns, The level of borrowing is set on a prudent basis
for the asset class and seeks to achieve a low cost of
funds, whilst maintaining the flexibility in the underlying
security requirements and the structure of both the
Portfolic and the Company.

The Company may. following a decision of the Board,
raise debt from banks and/or the capital markets and
the aggregate borrowings of the Company is always
subject 1o an absolute maximum, calculated at the ume
of drawdown. of 40% of the Gross Asset Value. This1s the
overall gearing target of the Company.

Debtis secured at asset level, whether over a particular
property or a holding entity for a particular series of
properties, without recourse to the Company and alsc
potentially at Company level with or without a charge
over the Portiolio {but not against particular assets),
depending on the optimal structure for the Company and
having consideration io key metnces including lender
diversity. cost of debt, debt type and maturity profiles.
Otherwise there will be no cross-financing between
investments in the Portiolic and the Company will net
operate as a common treasury functuon between the
Company and its invesiments.

Use of Derivatives

The Company may choose to utilise derivatives for
efficient portfohc management. In particular. the
Directors may engage in full or partial interest rate
hedyging or otherwise seek to mitigate the risk of interest
rate increases on borrowings incurred in accordance
with the gearing limits as part of the management of the
Portfolio

Cash Management
Until the Company is fully invested. and pending re-
investment or distnbution of cash receipts, the Company
invests in cash, cash equivalents, near cash instruments
and money market instruments

REIT Status B

The Directors conduct the affairs of the Company so as 1o
enable it to remain qualified as a REIT for the purposes
of Part 12 of the Corporation Tax Act 2010 (and the
regulations made thereunder]

40

Culture

The Directors agree that establishing and maintaining

a healthy corporate culture among the Board and 1n its
interaction with the Investment Adviser, shareholders
and other stakeholders will support the delivery of its
purpcse, values and strategy. The Board seeks 10 promote
a culture of openness. debate and integrity through
ongoing dizlogue and engagement with its service
providers, principally the Investment Adviser.

As detailed in the Corporate Governance Statement,

the Company has a number of policies and procedures
in place to assist with maintaining a culture of good
governance, including those telating to diversity and
Directors’ conflicts of interest. The Board assesses and
monitors compliance with these policies as well as the
general culture of the Board through Board meetings and,
in particular, during the annual evaluation process which
1s undertaken by each Director (for more information, see
the performance evaluation section on pages 78 and 73).

The Board's culture itself 15 one of openness,
collaboration and constructive debate to ensute the
effective contribution of all Directors, particularly in
respect of the Board's decision making. Consideration
of our Stakeholders is embedded in the Beard's decisicn
making process. Please see our section 172 Statermnent on
page 29.
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Key Performance Indicators (“KPIs™)

Measure

Explanation

Resuit

increase in JFRS
NAV per share

Target to achieve capital appreciation whilst
maintaining a low risk strategy from enhancing
the quality of cash flows from investments, by
physical improvement of properties and by
creating a significantly diversified. high-quality
portfolic.

IFRS NAV increase of 10.30p per share or 10.56%
from IPO.

Dividends per
share

For the year ended 31 March 2021, the Company
targeted a dividend of 5.4p per share.

Total dividend of 5.4p per share declared for the
year to 31 March 2021

Number

of Local
Authorities,
Approved
Providers and
care providers

Target risk mitigation through a diversified
portfolio (once fully invested) with no more
than 25% exposure to any one Local Authority or
single Approved Provider and no more than 20%
exposure o any single gecgraphical area, once
the capital of the Company is fully invested.

As at 31 March 2021

164 Local Authorities
16 Approved Providers
118 Care Providers

The Company's largest single exposure is to
Auckland Home Solutions CIC and currently
stands at 24%. The largest gecgraphical
concentration is in the South West, being 16%.

Loan to Gross
Assets

Assets Target debt drawn of 35% of gross assets.

Leverage as at 31 March 2021 of 34.48% of gross
assets.
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The Company Is a member of the European Public Real Estate Association {"EPRA’). EPRA has
developed and defined the following performance measures ta give transparency. comparability
and relevance of financial reporting across entities which may use different accounting standards.
The Company is pleased to disclose the following measures which are calculated in accordance

with EPRA guidance.

For reporting periods starting on or after 1 january 2020, EPRA NAV and EPRA NNNAV have been replaced with three
specific new EPRA NAV measures. The table below shows the new metrics. and the new measure most comparable to

the EPRA NAV is EPRA Net Tangible Assets.

EPRA Perforrrance Measuee  Definition

activities.

EPRA Net

the entity.

EPRA Net |

deferred tax.

EPRA Net

resulting tax.

Past performance 15 not a rehable indicator of future performance.

EPRA Earnings  Earnings from operational Akey measureaofa
company's underlying
cperaling results

and an indication of
the extent to which

current dividend

suppoerted by earnings.
The EPRA NAV set

of metrics make
adjustments to the
NAWY per the IFR3
financial statemernts to
provide stakeholders
with the most relevant
information cn the

fair value of the assels
and ilabilities of a

real estate investmerit
company, under
different scenarios.

EPRA NAV metric which
Reinstatement  aszsumes that entities never sell
Value (“NRV™) assets and aims to represent
the value requited to rebuild

EPRA NAV metric which
Tangible Assets assumes that entities buy and
(“NTA™) sell assets, thereby crystallising
certain levels of unavoidable

EPRA NAV metric which
Disposal Value represents the shareholders
(“NDV™) value under a disposal
scenario. where deferred tax,
financial instruments and
certain other adjustments are
calculated 1o the full extent
of their iakility, net of any

31 March
EPRAPerforrance Measure 2021
EPRA Earmings £30,630,000
EPRA Earnings per 493p
share (Basic and
diluteqd)
EFRANRV  £674.042,000
EPRA NRV pet share 108.38p
(diluted)
EPRANTA  £674,042,000
EPRA NTA per share  10838p
{diluted)
EFRANDY  £671,476,000
EPRANDVper 107970

share (diluted)

31 March
2020

£28.814.000

 483p

£671,042.000

- 10735p

" £671.042.000

- 10795p

TEBE7.560,0C0

107390

For detatled workings reconciling the above measures 1o the [FRS results. please see Appendix 1 to these financial

statements on pages 144 to M46.
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Continued
T T T o 31 March - 7;’:'\7M;rc;

gPR_AEmimrnance Measure Defininon . _ _ _ Purpose EPRA Pertarmance Measwe 201 _ 2020
EPRA Net Initial Annualised rental income A comparable EFPRA NIY 5.24% 5.26%
Yield (“NIY™) based on the cash rents measure for portfolio

passing at the balance sheet valuations. These

date, less non-recoverable measures should make

property operating expenses, it easier for investors

divided by the market value of 10 Judge themselves,

the property with (estimated) how the valuation of

purchasers’ costs. portiolic X compares
EPRA ‘Topped-  This measure incorporates an it portiolio Y. EPRA ‘Topped up’ 5.24% 526%
up' NIY adjustment tc the EPRA NIY NIY

In respect of the expiration

of rent-free pericds (or other

unexpired lease incentives

such as discounted rent

penads and stepped rents).
EPRA Vacancy Estimated Market Rental A ‘pure’ (%) measure of EPRA Vacancy Rate 0% 0%
Rate Value ('ERV") of vacancy space  investment property

divided by ERV of the whole space that is vacant,

portfclic. based on ERV.
EPRA Costs Adminstratve and operating A key measure to EPRA Costs Ratio 20.33% 21.48%
Ratio costs (including and excluding enable meanmngiul

costs of direct vacancy) measurement of

S}‘Zgﬁ: by gross rental ;};fncph;r?ﬁ:i [l)I:eraating EPRA Cosis Ratio 20.33% 21.48%

oSS (excluding direct

vacancy costs)

Past performance is not a reliable indicator of future performance.

For detailed workings reconciling the above measures t¢ the IFRS results, please see Appendix 1 to these financial
statements on pages 144 to 146.
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Pri_nci;_:eil Risks and Risk M_ana_gen;en(

The Board considers that the risks detailed below are the principa! risks facing the Group currently, along with the
risks detziled in note 33.0 1o the financial statements These are the risks that could affect the ability of the Company 10
deliver ils strategy. The Board confirms that the principal risks of the Company, including those which would threaten
its future performance, solvency or liguidity, have been robustly assessed throughout the year ended 31 March 2021,
taking into account the evolving COVID-19 risk, and that processes are in place to continue this assessment. The Audit
Committee takes responsibility for overseeing the effectiveness of risk management and internal control gystems on
behalt of the Board and advises the Board on the principal risks facing the business.

Further details of risk management processes that are in place can be found in the Corporate Governance Statement
on pages 79 and 80. The principal and emerging risks and uncertainties relating to the Group are regularly reviewed
by the Board along with the internal conirols and risk management processes that are used to mitigate these risks.
The principal risks and management of those risks are described below:

VERY HIGH
MIGH
o
MEDIUM
&
=
= Low
VERY LOW
VERY ' VERY
UNLIRELy  UNLIKELY  POSSIBLE LIKELY e
PROBABILITY

Principal risks and uncertainties

1 Swirategy anc corpettiveness nisks mgact How Tanaged/mimgated .

The Company and its operations Any change in the laws, The Company focuses on niche Impact:

are subject to laws and regulations regulations and/cr government real estate sectors where it Very high
enacted by nationai and iccal pclicy affectung the Company and  believes the regulatory framework

governmenis and governiment its cperations may have a matenal  to be robust.

palicy. adverse effect cn the apulity of the Probability:

Company 1o successfully pursue The Investrnent Adviser has sitong  Unlikely

its investment pchey and meet industry contacts and has good
its invesiment objective and on Inowledge on policy opinion and
the value of the Company and direction.

the shares.
The Board obtains regular updates

from professionai advisers
1o monitor developments in
regulation and legislation.
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Principal Risks and Risk Management

Continued

2_Strategy and competitiveness risks
As a result of competition from
ather purchasers of sociat housing
properties, the Company's ability
to deploy capital effectively within
a reasonable timeframe may be
restricted or the net initial yields at
which the Company can acquire
properties may decline such that
target returns cannct be met.

Imgact

The rate of capital deployment
would drop, decreasing returns to
shareholders.

3 Investrrert managemrent risk Irrpact

Tenant defaulting under the terms
of a lease.

Loss of rental incocme in the
short term.

4 Invesiment management nsk

lrrpact
The value of the investments made The valuation of the Company's
by the Company may change from assets would fzall, decreasing the
time to time according to a variety  NAV and yields of the Company.
cf factors, including movements
in interest rates, inflation and
general market pricing of similar
investments,
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How ranagedfmitigated

The Company has strongfr;k_s with Impact:

as the current COVID 19 pandemic.

vendors and a robust pipeline of High

future acquisitions.

The Board regularly reviews the Probability:
pipeline of potential acquisitions Unlikely
and monitors the market

landscape.

_ Mowiranagedfmmgated _ e
The portfolio is diversified to Impact:
reduce the impact of default. Medium
Extensive diligence is undertaken
cn all assets, which is reviewed
and challenged by the Board. Probability:

Likely
The Board is provided with regular
updates on the tenants with any
concerns raised f_oi _d_iscussion. o
How managed/mitigated o .
The Company invests in projects Impact:
with stable, predetermined, long- High
term leases in place with CPI or CPI
plus 1% indexation and its strategy
is not focused on sale of properties. Frobability:
Unlikely

The Board receives regular
updates on factors that might
impact investment valuations, such
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Principal Risks and Risk Management

Continued

S Investreent manager-ent rsk Impact How rranaged/mingated _

Due diligence may not reveal all The Company would overpay The Company undertakes detailed Impact
facts and circumstances that may  for assets impairing shareholder due diligence on the properties, High

be relevant in connection with an  value, reducing renital income and  their condition, the proposed

investment and may not prevent therefore returns, rental levels - benchmarking

an acqguisition being materially against comparabie schemes using Probability:
cvervalued or rental streams being both exiernal consultants where Unlikely

at risk. 1equired and its cwn proprietary

database - and on the Approved
Providers and care providers
involved in each property 10
gnsure that the purchase price

is robust.

The Board considers the due
diligence undertaken when

approving acquisitions.
S E Hewmansgedfmugated e
Loss of key staff at the Investment  Negative investor sentiment The Board considers the risk of Impact:
Adviser. leading to a reduction 1n share the Investment Adviser losing key High
price. Reducticn 1n ability 10 source  staff and the succession plans the
off market and favourabie deais. Investment Adviser has in piace.
Probability:
Uniikely
7 twvestment ranagement sk —— Lowwpset L L - . bowraragedfrwgeted
Failure to monitor that contingent  Deterioration in the underlying Contingent actions are regularly Tmpact;
activities are compieted by the qualty, and therefcre value, cfthe  monitored and followed up. Medium
Approved Providers or other Company's property ) ) Probability:
parties. The Board is kept apprised of any Unlikely

_breach of lease obligations.
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i’i‘incipal Risks and Risk Managemerif -

Continued

Emerging risks
Emerging nisks are considered during the regular risk review, and would be specifically discussed and evaluated as
they arise during the year. Input from the Investment Adviser on emerging risks is considered by the Audit Commttee.

Key emerging risks identified and considered during the year include:

e COVID 19 - the impact of COVID-19 pandemic and associated lockdowns. Although there has been minimal impact
of COVID-19 on the Company, the Board continues to closely monitor the crisis.

e Climate Change - the impact of climate change on the business. The Company is committed 1o understanding
ESG risk, including the impact of climate change on the business. Climate change poses an indirect risk to the
Company's operations, the environment and society, and the Board is aware that appropriate action is required to
reduce its impact.

Please see the Company's ESG Report on pages 52 to 57 for further details.

The Listing Rules require premium-listed commercial companies to disclose in their annual report whether they
have reported on how climate change affects their business in a manner consistent with the recommendations
of the Task Force on Climate-related Financial Disclosures (TCFD), and 1o provide an explanation and other
information if they are unable to do so In addition, the UK Government intends to introduce mandatory climate-
related disclosures to supplement the requirements under the Listing Rules. These requirements are expected to
be applicahble to the Company in the financial year 2024.
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Going Concern and Viability Statement

Going Concern
The Board regularly reviews the position of the Company
and its ability to continue as a going concern at its
meetings. The financial statements set out the current
financial position of the Company.

The Company acquires high-quality property with a
particular focus on property providing care for the long
term. The properties acquired are on long-term full
repairing and insuring leases in a sector of the market
with very high levels of need. The cost base of the
Company is proportionately low compared 10 revenue
and there is a high level of certainty over cost 10 be
incurred. On this basis, the Company is expected to be
viable well beyond the five-year term considered in the
Company's testing below.

As at 31 March 2021, the Company held cash balances

of £107 million (net of operating and financing amournts
duej. The Board has evaluated the financial position of
the Company and has secured 3 premium investment
grade rating from Fitch Ratings Ltd a well established
rating agency with a strong familiarity to the alternauve
healthcare real estate space ). which gives the Company
confidence in the ability 1o raise future debt and/

ar equity capital in order to fund the Company's
investments for the long term and to facilitate the
payment of dividends to shareholders at the targeted
rate. Based on this, the Board believes that the Company
is 1n a position to manage its financial risks.

The Directors helieve that there are currently no material
uncenainties in relation 1o the Company’s ability 1o
continue in operation for a period of at least 12 months
from the date of approval of the Company's financial
statements and therefore have adopted the going concern
basis in the preparation of the financial statements.

248

Viability Statement

The Directors present the Company's viability statement
which summarises the results of their assessment of
the Company's current position, its principal risks and
prospects over a period to 31 March 2026.

The assumptions underpinning the forecast cashflows and
covenant compliance forecasts were sensitised to explare
the resilience of the Company 1o the potential impact of the
Company's principal nsks and uncertainties and Covid 18

The prospects were assessed over a five-year period,
acknowledging that the Company will have its first
continuation vote in 2022, for the following reasons:

i) the Company's long-term forecast covers a five-year
penod;

ii) the length of service level agreements between
Approved Providers and care providers is typically five
years; and

iii} the Company’s leases are typically 25 years on fully
repairing and insuring leases, énabling reasonable
certainty of income over the next five years.

The Company's five-year forecast incorporates
assumptions relaied to the Company's investment strategy
and principal risks from which perfermance results cash
flows and key performance indicators are forecast. The
principal risks are set out on pages 44 1© 47, Of these risks,
thase which are expecied to have a higher impact on the
Company's longer-term prospects are those related 1o
future government housing policies. The Company has
considered its strategy over a longer term and, in light

of the inherent demand for the Company’s properties

and the vulnerable nature of the ultimate tenant, the nisk
of change in future housing policy is considered to be
limited. The principal risks are mitigated by the Company's
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Going Concern and Viability Statement

Centinued

risk management and internal control processes,

which function on an ongoing basis. The Board, via
deiegation to the Audit and Management Engagement
Committee, monitors the effectiveness of the Company's
risk management and internal control processes on an
ongeing basis. The monitoring activitics are desciibed
in the Report of the Audit and Management Engagement
Committee on pages 73 to 75 and include direct review
and challenge of the Company's documented risks, risk
ratings and controls, and review of performance and
compliance reports prepared by the Company's advisers
and the independent external auditors.

The Board of Directors has carried out a robust
assessment of the principal and emerging risks facing
the Company, including those that would threaten its
business model, future performance, sclvency and
liquidity. Where appropriate, the Company's forecasts are
subject to sensitivity analysis, which involves applying
severe conditions and flexing a number of assumptions
simultaneously The sensitivities performed were
designed to provide the Directors with an understanding
of the Company's performance in the event of severe

but plausible scenarios, taking full account of mitigating
actions that could be taken to avoid or reduce the impact
or occurrence of the underlying risks cutlined below:

o 10% of tenants defaulting under a lease. The cutcome
of this scenario reduces profits on average over the
five year forecast by 11% per annum. Cash is reduced
however, the Board is still comfortable that dividends
could be paid; and

e deterioration in economic outlook, such as any negative

impact due to Brexit, impact of COVID-19, or change in
government housing policy which could impact the
fundamentals cof the social housing sector. including

a negative impact on valuations and a 5% reducticn

in annual rents. The outcome of the ‘'severe downside
scenario’ was that the Company's covenant headroom
on existing debt (i.e the level at which the investment
property values would have to fall before a financial
breach occurs) reduces by 26%, prior to any mitigating
actions such as asset sales, which indicates that
covenants on existing facilities would not be breached.
The impact of Covid 19 and Brexit on going concern

ig immaterial,
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The remaining principal risks and uncertainties, whilst
having an impact on the Company’s business, are

not considered by the Directors to have a reasonable
likeiihood of impacting the Company's viability over the
five-year period. therefore the scenarigs outlined above
are the only ones that have been specifically tested.
Based on the results of their assessment, the Directors
have a reasonable expectation that the Company will be
able to continue in cperation and meet its liakilities as
they fall due over the five-year pericd of their assessment.
;\533_:5‘13.2_95 Sirategio Repor

The Group Strategic Report was approved by the Board
and signed cn its behalf by:

Michael Wrobel i
Chairman

29 June 2021









:-The UK produced over 326. 1 million
__tonnes of CO in 2020

| social housh19 will beeritical 1o achiewng thé
| Governmenity ambition-‘of net zero greenhouse
3 gas emissions by 2050."

mmmmm

b Seve esumated tha housmg‘associaﬁons will

need to retofit around 21 homes over the next
30 years. To deliver this, wemllneed a retrofit .
‘rewolution.”

. Sk Wb, Hesd o Policy NotiratHousing Sacrstion,Decermber 2020

APy b b st b e

| Consédermg the econom:c benefits of

Y N N P

The Portfolio’s Carbon Pootprmt
as at 31 March 2021

Energy performance is measured in two
ways across the portfolio: Domestic/
homes and Non-domestic/high-acuity
reflecting the manner in which EPC data
is made available for each property.

Domestic/homes
Domestic/homes refer to dwellings, whether a house

or apartment where one heating system serves a single
household. For Civitas, these properties have specialist
adaptations and care provision but are still regarded
ag dornestic homes

Domestic properties typically use less power and have
smaller footprints than non-domestic/higher acuity
properties,

Non-domestic/higher acuity
Non-domestic/high-acuity properties are larger
properties which have addjtional specialist/communal
facilities with a higher energy use.

This includes industrial kitchens and back of house
facilities plus extensive rehabilitation services.

7,308

Tonnes CO, Civitas total emissions™

Cogras Py

- decarbonisation as & stimulus, and the importance

* of meeting emissions targets, we argue that at jeast

- 50% of the investment requited for the soctal housing
sector should be Government investment to pump :

~prime the stimulus, which coulg be part of the social

- housing decarbonisation fand.”

L L L D S —

. wwwmnmmmwme—m k
L. Prowisiongl Figures, Manch, 0 5 0 15 20 25 30 5 40 45
" wwma—g‘mdmmmmm .

* Based on Civitas
retarad EFC data
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Carbon Reduction — EPC/SAP ratings

Civitas Portfolio (domestic and non-domestic) U
Energy Performance Certificates (EPC)
BEyrody 2020 1o Maroh 2008
Foliowing active asset managermnent including
property improvements works, 1eiovations and
scheduled post-completion works, Civitas has
improved the overall energy performance of
the portfolio as identified on EPC reports data
a5 at 31 March 202C and 31 March 2021,

e g A S A1 S 4, 6 bk

Covitan Trang s Serfermgninar e stes anecnrtane Astibinien

52‘[%
478%
atk
Comparable EPC/SAP Ratings
by tenure (%) (domestic/homes only)
:;n_:rg.y Perf:;rmanc:c—re:r'—ic:l;n Band T
SAF
—_— R c. b _E___F__ & Ry
Owner occupied 19 336 501 108 28 07 639
Privaie rented 20 383 469 106 32 1D 641
Social rented 25 885 344 38 07 01 6%1
All tenures 20 383 468 36 25 07 648

Civitas domestic 13.6 357 37.0 13.6 0.0 01 664
Civitas SSH properties will often tend to offer

slightly larger accommadation for tenants

than conventional social housing or other

private dwellings.

Grandard Asscssment Qj:i!um sare
Provides accurate and reliable assessments of
energy performances required to underpin energy
and environmental policies/initiatives that drive
improvements
Methodology used assesses and compares energy
and environmental performance across the UK
Indicates a score from 1 to 100+ for the annual
energy cost
The higher the score. the lower the running costs
with 100 representing zero energy cost

Craras S0 al dausing Energy Perrarmanee Cericates, Mareh 2020 and M aren 202°
- Engl sn Heusg Survey, Energy efficiency sating oands, by 'enyre, 7918

CWITAS SCCIAL HOUSING PLC | REPORT AND ACCOUNTS 2021

2
et



How Have We Started to Reduce the Carbon Footprint in ocur Portfolio?

The first pilot initiatives have been
successfully completed with significant
CO, and energy savings with the
intention to commence broader
strategies across the portfolio.

Alvechurch
Solar Paneis

2 x Three-bedroom detached houses, previously fuelied
by gas central heating

Spechcation bper peopety)
9 x 325W all black panels

SolarEdge HD-Wave Iph inverter

GivEnergy AC- coupled inverter with 2.6k Bkwh battery -

Koy Barwits
Elecmmy Costs Smmgs

£283 3l pa- average sz savmgs per proper'ry

€O, Reduction i

2.14 tonnes/pa

E.ON Energy

Auckland Home Solunons
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McAteer Court
Air Source Heat Pump

Thornlaw
Solar Panels

Praject Ovarview e
8 x One-bedroom self-contained apartrments previously
fuelled by electric thermal siorage heaters

Spll:iMIﬂnn
Cavity wall insulation

Skw Daiken Monobloc air source heat pumps (ASHP)
in each flat

Mysen Compact . Radiators with TRVs

Unvented Cylmder, User controls and ancillary
equipment

thcthMIv e
Seven-bedroom detached house currently fuciled
by gas central heating

Specicaten
8 x 325W all black paneis

SolarEdge HD-Wave Iph inverter

GivEnergy AC-coupled inverter with 2. 6kwh h battery

Kay Benafity
Flectricity Costs Savings e
£273 51 pa — average saving per property

€O, Reguction T T

Koy Becafits
Elannntycthwngs e R
5799 [ofs] pa - average sa savmgs per property

FD Reduction

19.8 tonnes/gi'

Partners

Pacifica Group
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0.8 tonnes/pa

P-'m-:

E ON Energy

Auckland Home Soiunons

€O, REDUCTION

B&

FohevhadAg

3% IVENINNOIYIANG

vt




What's Next?

framework agreement
 with national provider, .
L E.ON, to focus on the
- effective and cost-
 efficient delivery of
i portfoho wide solutions
retrofit,

 renewable source

energy and the ability to.-
unhse new technologies. -

- B onal Iramewcrk announced

. savmgs for tmusmg assoczaﬁon
‘and chamy tenants who !ezain

ON isone of the UK's leading

i nergy and schutions.companies’.

.- supplying customers’ homes
- and businesses with 100%
renewakle electricityl
| ¢ Significant experience in
- - Installation, replacement and
" upgrading of domestic heating
systems and home insulations -

1 Birect accesy id funding/grants

due to natfonal scale eg., ECO3
Funding.
Suong scheme management

" support and project .
management expetience

Access to'a natiohal supply chain -

Ecpnpmj_e'; of scale.

Collaborative Approach, Grants and Funding

Civitas' ESG pollcy targets carbon neutrahty

To succeed, this needs 1o be a collaborative
approach, working with our approved providers,
residents, national government, local agencies,

investors, lenders.

CIM Initiative — collaborative
Approach

CIM, through it's scale and expertise
will deliver on the following key
targets for CSH.

lmproved carbon posmon across
CSH portfoiia

Through working in collaboration
with E.ON, Civitas is able to deliver on
it's objective of reducing the carbon
footprint of the portfolio.

No -;Déi E) hnderlymg apprcwed N
provider partners

Civitas will utilise grants and it's

own expertise within [U's asset
management and ESG functions 1o
monitor and deliver the programme,
ensuring ne costs are pushed down
to our approved provider partners.

Undetrlying tenam 5uvmgs on
energy bills

Through the delivery of the
programme, underlying residerits
will directly benefit from a reduction
in their energy bills.
Increase in Civitas property
valuations

As a result of the installation

of energy improvements there

is the prospect of modest uplifts

in property vajuation.

Electre-ty backen by 1W00% rerewable sources EON's renewabla
generatiar assets, agreements wih LK wind generaters and the
purchase of renewable electricily certificates The electrony
supplied 1o your home comes from the Nateral Gng and ONGs
gonererpreomirenewatle

Grants and Funding
Civitas will utilise government
funding and available grants and
wil] not push costs down onto
approved provider parnners,
Identified Grants
E.QON have identified the foliowing
grants for Phase 1; further
Government grants are available and
expected over the mid-to-long term.

Energy Company Othgation (ECO3;
Aalable o ns gy o
Funding stream that EON have direct
access to Social Housing Providers
can access for properties with an
EPC Rating of E or below.

2L RN

AssignTnenToi P:qh?::. aeR)
Anenlabsle cor Ay S Moot P,
Allows an investor to help fund

the purchase or installation of a
renewable heanhng system and

in return receive the rights to RHI
payments.

Smart Expart Guarantee (SEG)
Aadbani= for sular Panels

LI EH

As part of the Government's SEG
obligation, EON cffer an export
tariff, as a mandatory 3EG hcensee
allowing surplus energy to be
exported back tc the electricity
grid in exchange for a fee.

Phistoy
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Following the success of the environmental pilot studies and working in collaboration
with E.ON, CIM is now commencing the rollout over the broader portfolio on a step-
by-step basis utilising available Government grants and other funding sources.

Phase 1 ]

Implementation

Beginning August 2021, initial

measures will mclude;

o Cavity wall insulation

r Loft insulation

1 External wall insulation:

Test case two properties

Air source heat pump central

heating systems

{non-gas properties only)

0 Solar PV: Based on 10 pane! system
& battery storage

improvement Statisties
Across the 55 properties:

=

Delivery Programme
Pre-start meeting - T B -

Lokt insulatien
Solar PV & battery ' e
storage systems
Externalwall
insulation

Air source heat pump -
central heating system
Grant availability

ECO3 Funding

CIVITAS SOC!AL HOUSING PLC | REPORT AND ACCQUNTS 2027 57

ENEL - ERTRTT
IV TvEN I NUA cNT



Social Impact
The Good Economy (‘'TGE" (31 March 2021)
THE

GOOD
ECONOMY

The independent annual social impact assessment explores the resilience of the
specialist housing association partners and care providers during the current
COVID-19 pandemic and has found that:

“Respondents reporfed "Civitas is proactive in “This move has enabled my
marked improvements its approach to asset sibling to gain conlidence,
in both confidence and management, taking independence and choice. It
independence since moving well-defined steps to has given them the freedom
into their current Civitas- ensure and improve the 10 be the person they are
owned home” quality of existing homes, today, and they are still

especially in terms of developing”
improving environmental
performance”
TGE TGE Family Member

Impact Objectives

Value For

Social Need
Money

—— ——— e A
Provide housing Increase the Improve the 8 Improve the Offer value for
that meets an supply of guality of secial Z wellbeing of money for the
identified social social housing housing residents public purse
need across the UK, -
particularly E
for vulnerable o
people C
edrgiw02 Cmamgiedod  cedegeesnd — Fgegse20E teongew0s
On average. 33% 0 properues 7 53% of £3.51 s created
i newvs o socal — respondents al ralue
N rapored an
properies g IMETOYETIENT
receive 43 hours T ensUTe = thels
of care per prope =y ndepandence
week re be
U i
o)

T1% of res.ddans

Throughout this process, Civitas works to mitigate against negative impact risks
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S;ciailmiaécdt S
The Social Profit Calculator (31 March 2021)

A recent iréldfeﬁahd?enpt gtud? By)thegpéaalistr cbrl)sﬁlancy)ThérSocﬁl Profit
Calculator, confirms Civitas created a Social Value of £127 million in the year to 31
March 2021. The Social Value assessment involves two discrete measures; Resident

Wellbeing and Savings to the Public Purse.

The Social Profit Caleulator mcorporates HM Treasury's
Green Book data and the Social Return on nvestrment e

(BROD frarmework nto 15 caloulauons o e { - %

“Civitas is delivenng social vale through res:dent
wellbeing and for the public purse Our assessment
demonsirates that residenis are benefiting rom good
quality housing that has:
miproved their physical health
L Sirengihensd thelr relationships with tamily and
nends
- Provided them with help and suppor:
Increased their confidence and independence”

Tra Sooa POt Dad Caton Marrn 2300
Findings in 2021

Resident Wellbeing Savings to the Public Purse

£51,170,686 £75,859,248
e P

Social Value Ratio Total Social Value

£3.51 £127,029,934
P —
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Social Impact

Charitable Partnershlps

The House of
St Barnabas

conpaw

Crisis
Cris:s s a national charity far the homeless that
works to provide viial support so tha' peogle
can rebwild thewr lves and are suppered out of
Fomelessness for good Civias provides funding
to Crisis which pays for the employmen: of

one Hous.ng Trainer for Crisis’ Renfing Ready
railg course Results since March 2020

¢ % gran! programmes have been launched Little..
i E3Z2 mulhon invested Sprouts
1 Supporing over 200 organisations across
Greart Britain.
The Choir with No Name
The Choir with No Mamie is a:n organizaton
that runs choirs for people who hav
experenced homelessness and other
forms of marginalisaton.
| Civitas sapports The Cher Wih No Name
SANMD by providing a secure saurce of
Sunding
- 282 moral members engaged theougt
rehearsats or calls
i 76Y 0l members ol solated a5 a result of
the pandennc but 782 felt that CWNM rad
Felped ther feel lessaolated
57% saxd “hat being part of the Chow had T
pastively impacted on the way They e

d lockdown ta

expearen

The House of 5t. Barnabas
The Heuse of St Barnabas is a sotal enferprise
mernber's ¢lub tha* helps Londons homeless
people back "119 veork, through -

baoir
tmployment Academy.
Crmnas md,.\g helps ro finance the
r‘”lp‘x@'"’“ﬂ"l' Arademy,

fgradaaies are n pad employmen:
'g* aduares gt pard wrork darong

anyary

WISH
WISH :s a membership-based network for
worien working across every discipline of
UX housing, with a focus on champoning
positive outcomes for women waorking

1 the secior

Little Sprouts Health and Wellbeing Charity
Little Sprouts Health and Wellbeing Chari

are dedicated to improving ke health awd
wellbeing of our community through cooking
workshops. recipe bags. co'nfn‘m'm food
skhops. ‘check and chatter programmas and
surplus food collect:on and distnbutor

Crvitas supports Lttle sprouts with the

operational © ot the charity paricularky
durnng pD‘"D 9 Tre funds will be used o
apen 4 lurther communisy shop which uses
food as an engagemsn: 100l 10 help address
physizal social mental and Iinancal ssues

The Care Workers'thariy o

The Care Workers Charlty (CWO sx0sts -
care and support workers through onsis
fmancial sapport and support centres

Crvias support fands raming ol up o 20
mental health first alders’ o provide one o
eact CWC member company provicding rhem
with the raining and wols 1o provide berer
.nen’.a! heal:l: rupport 10 the care workers.




Governance

Counterparty Governance

Counterparty Governance

CIM, the Company's investment adviser. has engaged
actively with its approved provider partners througheout
the pandemic providing shared advice and learning
through:

L Weekly operational calls

;. Monthly compliance momtoring

r Quarterly seminars

This engagement has helped facilitate continued high
level operational performance as well as further building
relationships with each of our partners through the
offering of continued support and advice

..
3

Weekly

Since the outset of the pandemic, CIM has undertaken
weekly keep-in-touch calls with each approved
provider partner to cover:

1 COVID cases

p Relations with care providers

p Protocols in place

1 Resilience

r General advice

CIM has continued to undertake menthly governance
and health and safety monitoring across the perticlio.

Approved providers have demonstrated resilience
and continued high levels of compliance with health
& safety standards

CIM hosts quarterly Approved Provider Seminars.

The last of which was held virtually on 8 December
2020 and was attended by all approved provider
partners and sector regulators.

Next Seminar booked for 20 July 2021. to be held
in London.




Governance
Indices

CIM's implementation of the Board’'s commitment to continucus improvement in its
approach to ESG integration remains core to the investment strategy. Over the last
year, we have engaged with ESG Rating Agencies such as GRESB (formerly Global
Real Estate Sustainability Benchmark), MSCI (Morgan Stanley Capital International).
Sustainalytics, and EPRA sBFR.

S =
P 4 GRESB 15 the leading sustainabiliy benchmark 1+ CSH achieved a strong B score {ollowing the
. ' ior the global real estate sector. Assessments ‘GRESB Public Disclosure Assessrent 2020
" hd takes place annuadlly and are guided by facrors v Peers group average score of C
G R E S B thatmvestors and the industry consider 1 oamprovernent from Foscore in previous year
1o be material issaes iny the sustainabiliy ¢ CHH s now in the 2nd posiion within its
periormance of real asset invesiments, The Cormpanson Group (UK Residentiah
benchmark asgessment covers more than
1.00C property comparies, RE s fuads and
developers.
MSCI ESG Ratings provide insght inio 236 i OS8R MBCIESGranng of B
MSCH ° msks and opportintt ithin muln asses CiMoas Iocusing on .mproving thiz posinon,
- - .. Classporfolios MECIrale 7000 companies whilz™ the Company does not have stall and
according (o thair exposare 1o Indus.ry thus ne relevant policies, OV is working
sigrificant 280 nsks and ther ability 10 manage wowards making 1is o rail policies and

hose mske relatve 1o d sy peers, procedures avallable o M3C through
hoswng on the CM websie
sustamalyTics  Sustainalytics mieasure how well companies
W e proacuvely manadge the environmeantal. so0la

and governance ssues thal are niog” marerial

*othes business. i3 based on a structured,

shiecuve and Transparen: methodology

Trhe 258G ratings provide an assessment

on corpanes ablivy o mitgate nsks and

capltalise on opRorinities,

syelsubmitted 1o EPRA 10 be
agans: ihes as bu vl be
ng 202 and il

A EPRA sBPR Guidelines provide a cons:ster
wiy ol measunng susianablity performance.

©
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Governance

Frameworks

In addition to the ESG indices, Civitas barticipates in th_é?dﬂo_w_ih_gﬁrérﬁé_\}vorks

which don't issue a grading.

IMPACT
MANAGEMENT
PROJECT _

Impact Management Project

The Impact Management 2roject is &

1 Global *orum for bullding consensus on how 1o
measure manage and report impact

roPracttioner Commuruty of over 2,000 orgarisatons and
Investors

| Provides a sct of norms and a shared and holistic
undersranding of mpact

| bve core dimensions of impact. Wha? Who? How
much? Contribuson and sk

SUSTAINABLE |
DEVELOPMENT -

GOALS

United Nations Sustainable Development Goals

In 2015, UN coun'ries adepted the 2030 Agenda for

Sustamable Developmen: and s 17 Sustainable

Developmen: Goals (5DGsT.

| The SDGs all for worldwide action among
governmeants, bus.ness and cvil society to end poverty

1 Create a hiz of digmury and opportunity ior all witin
che boundanes of the plane:

| No official process for suppor.ng the SDGs

| Companies are encouraged 1o selezT which goals are
ahigned with their business acwvities and report on
hows they are working "o achieve them

CIVITAS 300 AL HOISING 2 O QIPOIT AND AT DU 5 2027

Operating Principles for

* Impact Management

The Operating Principles for Impact Management
Tre Operating Princ:ples are a framework for investors
for the design and implemeantation of their impact
management sysems:
Ensunng that impact cons.derations are integrated
throughout tke investment lifecycle
implemented through different types of systems.
each of which can be designed to fit the needs of an
individual institution
Do not prescrilbe specific ools and approaches. or
specific impact measuremen: irameworks
¢ mdustry participanis are expected o continue o leam
from sach other as they implemen: e Principies

Sector Specific
CSH 15 an early adopter of the Sustainabiliy Reportiing
Standard for Social Sousing the standard). The Standard,
developed through a collaboration between housing
assoclanons. banks lenders and investors, has over 100
signed up early adopters and endorsors.

i Ower 00 signed up eatly adopiers

;2 themes and 48 ¢riteria for LSG reporing by housing
A350CIATIONS

Oualitative and gaanttative and arc dentfied as core
and enhanced requirements to demons:rate strong ESG
performance

Will help “he sector establisli 2 credible, meamnglal.
and consistent approach to reporing its environmental.
seelal and governance (E3GI performance

Aligned o international frameworks and standards
nelading the United Natons Sustainable Developrnen:

il

Goals {UNSDGsi. Glokal Reporung [nitiative (GRI. SASE
(Sus ainability Accountung Standards Roard), iCMA
(nternasional Capital Marker Associat.ontand LMa
iLoan Marke* Association! Principles
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Board of Directors ...

Report of the Directors
Report of the Audit and Management Engagemeant
Committee ...

Corporate Governance Statement

Directors’ Rermnuneration Report
Statement of Directors’ Responsibilities.

Alternative Investment Fund Managers Directive
Independent Auditors’ Report
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Board of Directors

The Directors of the Company who
were in office during the period
and up to the date of signing the
financial statements were:

Michael Wrobel
Chairman

Michael has over 40 years’
experience in the investment
industry as a pertfolio manager and
running institutional businesses

and retail businesses at Fidelity and
Gantmore. He serves as a trustee
director of the BAT UK Pension Fund,
the Deutsche Bank UK pensicn
schemes and as a trustee of the
Cooper Gay (Holdings) Limited
Retirement Benefits Scheme.

Michael has previcusly served as

a Non-Executive Director of several
investment trusts and a number of
industry asscciations. Michael has an
M.A. in Economics from Cambridge
University.

Michael was appointed to the Board
on 24 Qctober 2016 and has served as
Chairman since his appointment.

Caroline Gulliver _ _ _ _
Director

Caroline is a chartered accountant
with gver 25 years experience at
Ernst & Young LLF latterly as an
executive directar before leaving

in 2012. During that time, she
specialised in the asset management
sector and developed extensive
experience of investment trusts, She
was a member of various technical
comrnittees of the Association of
Investment Companies. She is also

a non-executive director and audit
committee chair for JP Morgan Global
Emerging Markets income Trust pic,
International Biotechnolegy Trust ple
and Aberdeen Standard European
Logistics Income PLC.

Caroline was appointed to the Board
on 24 October 2016 and has served as
Audit and Management Engagemerit
Committee Chairman since her
appointmernt.
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Peter Baxter
Director

Peter hag over 30 years expernance
1 the mvestment management
industry. He 15 a director of Snowball
[mpact Management Ltd, a social
Impdact vestment organisation.
and a trustee of Trust for London, a
charitahle foundanon. Hz ¢ also a
non executive director of BlackRock
Greater turtopean investmen: Trust
ple. Previously. ke served as Chuef
Executive of Old Muua! Asset
Vianagers (UK Lid, and Fas worked
for Schroders and Hill Samuaeln

a varie'y of invesinmoent roles. ile
holds an MBA rom London Business
School and is an aszociate of the
Sociery of Investmen: Professionals

Peter was appoinied 1¢ the Board
on 24 October 2016 and s the Senor
Independen: Director

CVITAS 30CACHOLSING 3LS | REPOR™ 45D ACCOUNTS 2621

.‘gastsﬁ Moss 7 s _
Director

Alastair is a property development
lawyer with over 20 yvears expenence
and is Co-Head of Real Sstate ar
Memery Crystal Ltd. Formerly. he has
cror and
SUTY
Comunittees of Noting Hill Genesis
rust. He s a former Chairman of the
[nvesment Commuttee of -he ity
of London Corporazon and chared
s froperty Investme card. He i3
currently Chair of the Civy's Planning
and Trangporstanon Comrttec and
as such, 15 the political lead [or all
bl environmens and ran
maters in the Scaare Mile
& Trustee of Marshall's Charity He
ras also heen @ board member
of Soho Housing Assoclation and
was g member of the Area RBoard of
City'West Homes He was a Councillor
at Wes minster City Councll for
@ vears, includimg Ris renure as
Chairrman of the Planang & Cuy
Developmoen® Commities

Alazrar was appoinied 10 the Board
on 24 Octoler 2018,

Alison Hadden

Director

Aligon has over 25 vears experience
o the housing industry She has
held a number cf chief executive
positions at several major
housing associations ncluding
Paradigm Housing. a 12.000-
tome housing assooal:on based
n Backighamshire Alson has
alzo been an executive direcior

at Circle douasing, one oi the
larges: housing associauons m
the UK with over 67,000 homes. in
these roles, she has worked with
~Many of the stakehclders nthe
ndustry inctading the Regulator
oif Social Housing. Alison was
previously the Chair of Houzing
Pluz Group. an 18.000-home housing
association group 1 s rdshire
and Shropshire She is currently

a non-executive director and
member of the Group 3usiness
Aszurance and Homes and 2laces
Commitee of Yorkshire Zousing. @
20.000-home Fousing assoc.anon
oparating in the Yorkshire area.
Vice Chair and a member of the
Govarnance Committes of Peaks
and Plains Housing and Chair of
Zoviord Regeneraton a for-profit
Housing Assoctation ope
Crerwell area.

Allgan was appomnied "o the Boad
on 2l November 2019

%4
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Report of the Directors

The Directors Ees_ent their Re_p-é_r_t“ and the audited ﬁaﬁbiarstgtemznig_formthéiyegr_

ended 31 March 2021

Principal Activities

The Company is a closed-ended investment company
and is a REIT which was incorporated in England and
Wales on 29 September 2016. The Company is the holding
company of a number of subsidiaries and its Ordinary
shares were admitted to trading on the Main Market

of the London Stock Exchange on 18 November 2016.
The Company invests in properties or property-holding
SPVs, either directly or via a wholly-owned subsidiary.
in accordance with the Company's investment objective
and policy.

Business Review
A review of the business and future developmenits is
contained in the Chairman's Staternent and investment
Adviser's Report. The principal risks and uncertainties are
detailed on pages 44 to 47. See note 35.0 for a summary of
the post balance sheet events.

Results and Dividends
The results for the year are shown on page 6.

The following dividends were paid on the Ordinary
shares during the year:

* 1525p per share
 paidon 12 June 2020

135p per share
____paid on 7 September 2020

First dividend

Second dividend

Third div'idend__ 135p per share
o paid on 4 December 2020
Fourth dividend 135p per share

. __ __ __ __ ___ _ paidonlMarch202l

Since the year end, the Company has declared the
foliowing dividend:

lgp ;5& She;e
—_ Ppaid on 10 May 2021

_(\)ﬁ;r‘trerly—;
givi dend

No final dividend is being recommended on the Ordinary
shares,

68

Directors
The membkers of the Board are listed on pages 66 and 67.
All Directors served throughout the period under review.

The Board consists solely of non-executive Directors,
each of whom is independent of the Investment Adviser
and the Company itself. The Company has no executive
directors or ermnployees.

In accerdance with Board policy. all Directors will retire
and. being eligible, will stand for re-election at the AGM.

Performance evaluation of the Board, its Commaittee and
individual Directors is carried out in accordance with the
procedure set out on pages 78 and 79.

No Director is under a contract of service with the
Company and no Director of any perseons connected
with them hacdl a material interest in the transactions
and arrangements of the Company. Details of Directors’
remuneration are set out in the Directors’ Remuneration
Report cn pages 82 to 85

The beneficial interests of the Directors in the securities
of the Company are set out in the Directors’ Remuneration
Report on page 85.

Through their Letters of Appointment, the Company
has provided indemnities to the Directars. ta the extent
permitted by law and the Company's Articles, in respect
of liabilities which may arise in connection with claims
relating to their performance cr the performance of the
Company whilst they are Directors. There are no other
qualifying third party indemnities in force.

The general powers of the Directors are contained
within the relevant UK legislation and the Company's
Articles of Association. The Directors are entitled to
exercise all powers of the Company. subject to any
limitations imposed by the Articles of Associaticn or
applicable legislation. As set cut on page 69, the Articles
of Association may only be amended by way of a special
resolution of shareholders.

CIviTAS SOCIAL HCUSING PLC -
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Report of the Directors

continued

C_apital__St_ri'l_cture
Issue of shares
At the AGM held on 8 September 2020, the Directors were
authorised to issue equity securities up to an aggregate
nominal amount of £621.646 (heing approximately 10%

of the issued Ordinary share capital). The Company was
alsc authorised to disapply pre-emption rights in respect
of equity securities and to issue equity securities for cash
up to an aggregate nominal amount equal (o £621,646
(being approximately 10% of the issued Crdinary share
capital).

250,000 Ordinary shares were issued from Treasury under
these authorities during the year. These shares were
issued at a price of not less than the net asset value per
share at the time of issue plus an amount to cover the
cost.

The issuance was made with a view to balancing the
premium tc NAV and satisfying market demand for
additional shares in the Company.

Post the year end, the Company issued 565,000 Ordinary
shares from Treasury. At the date of this Report, the
Company does not hold any shares in Treasury.

Propcsals for the renewal of the Directors' authority to
issue shares will be set cut in the Notice of AGM.
Purchase of own shares

At the AGM held on 8 September 2020, the Directors
were granted the authority to buy back up to 83,184,792
Ordinary shares, being 14.99% of the Ordinary shares in
issue at the time of the passing of the resolution.

During the year, no shares were hought hack for Treasury
or for cancellation.

The authority to buy back up to 93,184,792 shares will
expire at the conclusion of the forthcoming AGM, when
a resoluticn for its renewal will be proposed. Further
information will be contained in the Notice of AGM,
which will be circulated to shareholders in due course.

Current share_cé;itgl

As at 31 March 2021, there were 622,461,380 Ordinary
shares in issue, of which 565000 shares were held in
treasury. The total voting rights of the Company as at
31 March 2021 was 621,896,380,

As at the date of signing this Report, the total voting
rights of the Company was 622,461.380.

C\WTAESDCI‘\L HOUS\NG PLC | REPORT AND ACCOUNTS 2021

Shareholder Rights
Ordinary shares

Each Ordinary shareholder is entitled to one vote on

a show of hands and. on a poll. to one vote for every
Ordinary share held. The right t¢ attend and vote at
general meetings of the Company may e restricted
where a shareholder has failed to provide information
pursuant to a notice served under section 793 of the
Cornpanies Act 2006. The Ordinary shares carry the right
to receive dividends declared by the Company. Provided
the Company has satisfied all of its liabilities, during a
winding-up of the Company, the holders of Crdinary
shares are entitled to all of the surplus assets of the
Company.

Transfers of shares
There is no restriction on the transier of the Company's
shares other than transfers to maore than four joint
transferees and transfers cf shares which are not fully
paid up or where the transferor or any other person
whom the Company reasonably believes to be interested
in the transferor’s shares has been duly served with a
notice pursuant to section 793 of the Companies Act 2006.

There are no special rights with regard to control
attached to securities; no agreements between holders
of securities regarding their transfer known to the
Company; and no agreements which the Company

is party to that might affect its control foliowing a
successful takeover bid.

Articles of Association

The Company's Articles of Association may only be
amended by a special resolution at a general meeting of
the shareholders.

Management Arrangements
Investment Adviser

The Board has appointed the Investment Adviser, Civitas
Investment Management Limited, to provide investment
advice and to manage the property portfolio and the
associated day-to-day activities. including management
of tenanted properties and marketing activities. CIM is

a specialist investor in social housing property, with a
fccus on specialist social housing and has extensive
experience in soclal housing and real estate investment.

AJNVYNEIADS JLVHOLHOD




Report of the Directors

continued

The duties of CIM include the sourcing of investment
opportunities that meet the investment criteria of the
Company, contrelling the acquisition of approved
properties, management of all properties within the
portfolio, ongoing monitoring of the properties and
tenants, rnaintaining compliance with all relevant rules
and regulations, and providing marketing and investor
relaticns services to the Company.

Details of the fees payable to the Investment Adviser are
described in note 8.0 of the financial statements. The
basis for the calculation of the Investment Adviser's fees
is based upon the [FRS NAV.

The agreement with CIM is terminable on not less than 12
months’ notice by either party, such notice not to expire
earlier than 30 May 2024.

The performance of the Investment Adviser has

been reviewed on an ongoing basis throughout the
period by the Board at its quarterly meetings A formal
annual evaluation is also carried out by the Audit and
Management Engagement Committee. The Board
considers a number of facters including investment
performance, the quality and quantity of investment
opportunities presented, the skills and experience of key
staff and the capability and resources of the Investment
Adviser to deliver satisfactory performance for the
Company. The Board is satisfied with the performance
of the Investment Adviser and considers its continued
appointment to be in the best interests of the Company
and its shareholders.

AFM-k - S
GIQ Capital Limited ("GIC” or the "AIFM’) has been
appointed as the Company's AIFM with effect

from 24 August 2017, The AIFM receives an annual
management fee of 0 03% of the total Company NAVY for
its services, subject to a minimum cof £96,000 per annum,
and the agreement is terminable on three months’ notice
by either party.

Depositary
Indos Financial Limited was appointed as the Company's
Depaositary with effect from 1 June 2018 The Depositary
provides cash monitoring, safekeeping and asset
verification and oversight functions as prescribed by

the Alternative Investment Fund Managers Directive.

The Depositary teceives an annual fee of £59,000, plus
0.006% of the first £350 million of any new equity capital
rajsed per annum and 0.003% of further equity raised per
annum, subject to a maximum fee of £150.000 per annum.
The agreement is terminable on six months' notice by
either party.
Administrator ) o T o

The Company has appointed Link Alternative Fund
Administrators Limited ("Link") as the Administrator

of the Company and its subsidiaries. with effect from

28 Fepbruary 2018, to undertake the accountancy and other
administrative duties of the Company. Link is a specialist
administrator for investment funds, providing support
functions and expertise tailcred for this industry.

The Administrator receives a fixed base fee for the
provision of 1ts services to the Company as well as an
entitlernent to additicnal variable fees for duties relating
to corperate activities. The agreement is terminable on at
least six months’ notice by either party.

The duties of the Administrator include the maintenance
of all Company and subsidiary bocks and records.
excluding these maijntained by the Investment Adviser,
monitoring compliance with applicable relevant rules
and reguiations and other administrative duties as
required.

Company Secretary T o

Link Company Matters Limited was appointed as the
Company Secretary to the Company with effect from

28 March 2018. The Secretary receives a fixed fee for the
provision of its services to the Company. The agreement
was for an initial penod of one year and thereafter
automatically renews for successive periods of 12 months,
unless terminated by either party on at least six months’
notice.
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R_ébort of the Directors

continued

Review of service providers

The performance of the service providers is reviewed on
an ongoing basis throughout the period by the Audit and
Management Engagement Committee. The Committee
considers a number of factors including performance

of duties, the skills and experienre of key staff, and

the capability and resources of the service provider to
deliver satisfactory perfcrmance for the Company. The
Board is satisfied with the performance of the service
providers appointed by the Company and considers their
continued appointment to e in the best interests of the
Company and its shareholders.

Substantial Shareholdings

At 31 March 202], the Company had been informed of the
following disclosable interests in the share capital of the
Company:

Percenage of

Nurrber of Total Voting
. Ordinary shares ___ Rights _
Investec Wealth & Investment Limited 62,135,615 999
East Riding of Yorkshire Council 37,153,492 5.97
BlackRock, Inc. 31,266,521 503
Massachusetts Financial 31.210.592 502
Services Company
Standard Life Aberdeen plc 30,492,544 490

Between 31 March 2021 and the date of this Report, the
Company has been informed of the following changes in
the disclosable interests:

Percentage of

Ny mber of Tatal Veting
~ _ Ordinery shares ~~ Rights
BlackRock, Inc 30.918.419 496
Massachusetts Financial 30,300,144 486

Services Company

Continuation Vote

The Company has an unlimited life. However, in
accordance with its Articies, the Board will propose an
ordinary resolution for the Company to continue in its
current form to sharehclders at the AGM to be held in
2022, and at the AGM held every five years thereafter.
If the resolution is not passed, the Directors intend to
formulate proposals to be put to shareholders within
six months of such resolution being defeated for the
recrganisation or reconstruction of the Company.
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Listing Rule 9.8.4

The listing rule §.8.4 outlines a series of requirements for
listed companies to disclose certain items. The Directors
confirm that there are no disclosures required in relation
to Listing Rule 9.8.4.
Financial Instruments

The Company utilises financial instruments in its
operations. The financial instruments of the Company at
31 March 2021 comprised trade receivables and payables,
other debtors, cash and cash equivalents, non-current
borrowings, current borrowings and derivatives.

Gther than its fixed interest rate debt facilities, it is the
Directors’ opinion that the carrying value of all financial
instruments on the statement of financial position is
equal to their fair value.

For a more detailed analysis of the Company's financial
risk management, please refer to note 33.0 of the
financial statements.

Greenhouse Gas Emissions

The Board has considered the requirements to disclose
the annual quantity of emissions in tonnes of carbon
dioxide equivalent for activities for which the Company
is respensible. The Board believes that the Company

has, from a formal reporting perspective, no repcrtable
emissions as this reporting falls under the lessees’
respongibility as part of the terms of their fully repairing
and insuring leases; emissions produced from either

the registered cffice of the Company cr from the offices
of other service providers are deemed to fall under the
responsibility of other parties; and the Company has not
leased or owned any vehicles which fall inside the scope
of the GHG Protocol Corporate Standard. In relation to
the Streamlined Energy and Carbon Repcerting (SECR),
implemented by The Companies (Directors’ Report) and
Limited Liability Partnerships (Energy and Carbon Report)
Regulations 2018, for the year ended 31 March 2021 the
Group is considered to be a low energy user.

Regardless of the opligations of other parties, the
Company takes the issue of environmental enhancement
and emissions seriously as part of its overall ESG strategy
and is evaluating the pertfolio, working with housing
managers, to consider where it can bring about further
enhancements and improvements.

Further details can be found in the Environmental, Social
and Governance report on page 50.

71
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Report of the Directors

continued

Charitable Donations

In addition to its direct investments, the Company plays
a broader part within the communities in which it
works. Whilst recognising the practical limitations that
all financial investors face, Civitas supports voluntary
organisations that are active within the broader housing
and homelessness environment, Civitas also intends. as
part of its braader {inancial and operational reporting. to
provide a commentary on the positive social change and
impact that results from the investments that have been
made.

The following charitable donations were agreed during
the yearn:

Chanty PP L. . ...
Crisis £35.9486
Choir with No Name* £15,000
Litde Sprouts £5.000
House of St Barnabus £5,000
WISH" o £3,600
Totl fe4546

* pmd in the year ta March 2021

Auditer
In the case of each Director in office at the date the
Report of the Directors is approved:

» 5¢ far as the Director is aware, there is no relevant
audnt information of which the Group and Company's
auditor is unaware; and

s they have taken all the steps that they ought to have
taken as a Director in order 1o make themselves aware
of any relevant audit information and to establish that
the Group and Company's auditars are aware of that
information.

PricewaterhouseCoopers LLP has expressed its
willingness to continue tc act as auditor of the Company
and a resolution for its re-appointment will be proposed
at the 2021 Annual General Meeting.

Corporate Governance
The Corporate Governance Statement, the Report of the
Audit and Management Engagement Comrittee and the
Directors’ Remuneration Report form part of the Report of
the Directors.

Approval
The Report of the Directors has been approved by the
Board

By order of the Board

Link Company Matters Limited
Company Secretary

29 June 2021

CIVITAS SOCIAL HOUSING PLC |

REPORT AND ACCCUNTS 2020



iie_i)_é:_‘t_ of the Audit and Managefmfefnt I-:nigdgeme:ﬁ Committee

Introduction
The Audit and Management Engagement Committee (the
“‘Committee”) oversees the financial reporting process

for the Company, with consideration of the internal
controls and risk management of the Company, and
oversight of the Company's compliance with accounting
standards and regulatory requirements. It also oversees
the performance of the Investment Manager and the
Company's administrative and company secretarial
SUpport.

Composition

The Committee is chaired by Caroline Gulliver and
comprises all the Directors. The Committee operates
within written terms of reference as determined by the
Board. The Board considers that at least one member has
recent and relevant financial experience and is satisfied
that the Committee as a whole has competence relevant
to the sector in which the Company cperates.

Meetings

The Commitiee meets twice a year; on both occasions,
part of the meeting is held with the external auditor
without the Investment Adviser present The Committee
met twice in the financial year and the meetings were
attended by each member as set out on page 78.

The principal functions of the Committee are to:

s oversee the financial reporting process for the
Company and moniter the integrity of the financial
statements of the Company and the Group, including
their compliance with accounting standards and
regulatory requirements;

e to advise the Board, where requested, cn whether
the Annual Report and financial statements, taken as
a whole, are fair, balanced and understandable and
provide the information necessary for shareholders
to assess the Company's position and perfoermance,
business model and strategy;

e review and monitor the internal financial control and
risk management systems of the Company;

e monitor and review annually whether an internal
audit function is required;

¢ review the [nvestment Adviser's whistleblowing
arrangements;

» approve the appointment, re-appointment or
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removal of the external auditor, and approve their
remuneration and terms of engagement;

s manage the relationship between the Company
and the external auditor, including reviewing their
independence and chjectivity and the effectiveness of
the audit process:

e develop and implement a policy on the engagement
of the external auditor tc supply non-audit services;
and

e review and monitor the perfcrmance of, and
contractual arrangements with, the Investment
Adviser, the AIFM and other service providers.

It is within the Committee’s terms of reference for its
members to seek independent professional advice, at the
Company's expense, as required in the furtherance of its
duties.

During the period, the Committee carried cut its duties as
specified in the terms of reference. as follows:

» discussed and agreed the scope of the audit and the
audit pian with the external auditor;

e agreed the remuneration of the external auditor;

e reviewed the half-year and annual financial
statements and discussed the results of the audit with
the external auditor;

¢ reviewed the internal controls of the Company
and the Risk Matrix, which 1s reviewed by the
Committee on a six-monthly hasis, and carried out
an assessment of the effectiveness cf the Company's
risk management and internal control systems; the
Ccmmittee has not identified nor been advised of any
failings or weaknesses which it has determined to be
significant;

e reviewed the performance of the Investment Adviser,
the AIFM and other key service providers and made a
recommendation to the Beard about their continuing
engagement; and

¢ monitored the Company's whistieblowing
arrangements, No incidents were raised during the
period.

Performance Evaluation

The process for the evaluation of the performance of the

Committee is disclosed on pages 78 and 79.
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Report of the Audit and Management Engagement Committee

continued

Risk Management and Internal Control
The Company has an ongoing process {or identifying,
evaluation and managing the principal and emerging
risks faced by the Group. Further details can be found on
pages 79 and BO.

The principal risks and uncertainties identified from the risk
register and a description of the Group's risk management
procedures can be found on pages 44 to 47,

Activities ST

The Committee meets at least twice a year to consider the
annual report, interim report, any other formal financial
performance anncouncements and any other matters

as specified under the Committee’s terms of reference
and reported to the Board on how it discharged

its respensibpilities.

During the year, the Committee discussed and

consldered the external audit performance. chjectivity

and independence. the external auditor re-appointment,
accounting pelicies and alternative accounting treatments,
significant accounting judgements and estimates, the need
for an internal audit function and the risk register.

During the year, the Committee also conducted a
comprehensive review of the key agreements with

its service providers, and a detailed review of the
performance, compositon. personnel, processes and
internai control systems of the Investment Manager.

a review of all of the Group's other corporate advisers

and key service providers. The discussicn included an
assessment of performance and suitability of the services
provided in the context of the fees paid to each provider,
and a review of the termination period of each agreement

The Committee considered the terms of the Investment
Management Agreerment, to ensure it continues to reflect
the commercial arrangerments agreed between the
Company and the Investrent Manager and was satisfied
that this was the case.

Significant Issues Considered hy the Committee
The Committee considered the key accounting
judgements underlying the preparation of the financial
statements focusing specifically on:

Significant Financial Reporting Issue - Valuation of
lnvestment Property

The valuation of the property portfolic is crucial to the
staternent of financial position and repornted results

After discussion with the Investment Adviser, the
Cormrmittee has determined that the key risks of
misstatement of the Cornpany financial statements relate
to the valuation of investment property

The valuations of the investment properties at the end of
the financial period were independently performed by
Jjones Lang LaSalie ("JLL), whom the Commitiee considers
to have sufficient expertise, experience and locat and
nationai knowledge of social housing and supported
housing tc undertake the valuations,

JLL also conducts initial valuaticns cf properties cn
acauisition

The Investment Adviser confirmed to the Committee that
the method of valuation has been applied consistently
during the year. It further confirmed that, during the
course of the period, JLL was regularly challenged by
the [nvestment Adviser on the assumptions used in the
valuation of the Company’s investment properties to
engure 10bust and appropriate methods were being
applied. The investment Adviser discuss these areas of
challenge with the Cornmittee.

The Auditor met separately with JLL and reported back

to the Committee on its challenge of the valuations

and assumptions. The Auditor was satistied that the
valuations had been prepared using appropriate
methods and assumptions, and had been prepared in
accordance with RICS Valuation - Professional Standards.

As explamed in note 150 to the financal statements,

the approach adopted by the Cormpany is to recognise
investment properties at fair value, with the fair value of
the property being based on valuations perfermed by JLL.
The revaluation of the investment properties gave rise 'o
new revaluation gains of £5.5 million in the period

Maintenance of REIT status.

There are a numkber of conditions that a company {(or
principal company of a group REIT) needs to satisfy in
order to become a REIT and remain within the regime.
The UK REIT regime affords the Group a beneficial tax
treatment for income and capital gains, provided certain
criteria are met There is a risk that these REIT conditions
may not be met and additional tax becomes payable by
the Company. The Board regularly reviews the REIT tests
that are performed by the Administrator.

The Board is satisfied that the Company has maintained
its REIT status throughout the year.

Misstatements

The Investment Adviser confirmed to the Committee that it
was not aware of any material or immaterial misstaternents
made intentionally to achieve a particular presentation
The Committee confirms that it is satisfied that the

auditor has fulfiiled 1ts respensibilities with diligence and
professional scepticism.
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Report of the Audit and Management Engag_él_nent Committee

continued

Conclusion in respect of the Annual Report and
Financial Statements

Having reviewed the presentations and reports from the
Investment Adviser, the Committee is satisfied that the
financial statements appropriately address the critical
judgements and key estimates, both in respect of the
amounts reported and the disclosures.

The Commitiee {s also satisfied that the sigmficant
assumptions used for determining the value of assets
and liabilities have been appropriately scrutinised and
challenged and are sufficiently robust. Accordingly, the
Committee has concluded that the Annual Report and
financial statements, taken as a whoele, are fair, balanced
and understandable, and has recommended their
approval to the Board on that basis.

Auditor Appointment and Tenure

As a result of the UK's implementation of the EU's
mandatory audit firm rotation requirements, the
Company is required tc ensure that the external auditor's
contract is put out to tender at least every 10 years,

with the proviso that no single firm may serve as the
Company's external auditor for a pericd exceeding 20
years. PwC was first appointed as the Company's auditor
with effect from March 2017 Itis intended that the
external audit will be put cut to tender no later than for
the financial year commencing 1 April 2026, which is 10
years after the Company’s initial listing.

Sandra Dowling has been the senior statutory auditor for
the audit since PwC's appeintment. Under the partner
rotaticn rules set out in the applicable ethical standards.
Saira Choudhry will take over as audit partner for the 2022
audit, her final year as partnher will be 2027 after five years
service.

Assessment of the Effectiveness of the External Audit
Process

As part of its annual review of the effectiveness of

the external audit process. the Committee obtained
assurance cn the quality of the external audit from its
own evaluation. the audit feedback documentation and
from correspondence and discussions with the audit
partner, Investment Adviser and the Administrator.

The Auditor demonstrated a good understanding of

the Group, and had identified and focused on the

areas of greatest financial reporting risk. lts reporting

to the Committee was clear, open and thorough. The
Committee is satisfied that the Auditor has demonstrated
professional scepticism and appropriately challenged
management's judgements. The FRC's Audit Quality
inspections Report cn the audits carried out by
PricewaterhouseCoopers LLP was also considerad

by the Committee. On the basis of these factors and
assessments, the Committee has concluded that the
external audit process has been effective.
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The Committee assessed the external auditor's
independence, gualifications, relevant experience, and
effectiveness of audit procedures. In advance of each
audit, the Committee obtains confirmation from the
external auditor that it remains independent and that the
level of non-audit fees are not an independence threat.
Non-audit Services

The Committee has put into place a policy for the
provision of non-audit services to the Company by the
auditor. The general intention of the Committee is to
avoid the provisicn of non-audit services by the auditor,
other than the review of the half-yearly report, as these
have the potential to compromise the independence of
the auditor. The Committee acknowledges that in certain
situations it may be appropriate for the external auditor
to provide such services 1o the Company for a variety of
reasons including cost effectiveness, depth of knowledge
and the ongoing relationship between the Board and
the external auditor. All non-audit fees are approved by
the Committee in advance. Where non-audit fee levels
are considered significant, the Committee considers the
appropriateness of the independence safeguards put in
place by the auditor.

The total fees paid to PricewaterhouseCoopers LLP during
the period, net of VAT, totalied £361,000 (2020: £246,000), of
which £57,000 (2020: £51,000) was received for non-audit
services. For the years ended 31 March 2021 and 2020, the
non-audit service fees related 1o the review of the half-
yearly report.

Note 5.0 to the consolidated financial statements
details all services provided and tctal fees paid t¢
PricewaterhouseCoopers LLP for the financial year
ended 31 March 2021. The Committee considers
PricewaterhouseCoopers LLP to be independent of
the Company.

Re-appointment of the Auditor

Taking into account the performance and effectiveness of
the Auditor and the confirmation of their independence,
the Committee has recommended to the Board that a
resolution to re-appoint PricewaterhouseCoopers LLP as
the Company's auditer be put to the sharehoiders at the
forthcoming AGM.
CMA Order*

The Company has complied with the provisions of the
CMA Qrder throughout the year ended 31 March 2021
Caroline Gulliver

Chairman, Audit and Management Engagement
Committee

29 June 2021

* Terms defined in the Glassary
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Corporate'Goirernance Statement

Background

The FCA Listing Rules and Disclosure Guidance and
Transparency Rules require iisted companies to disciose
how they have applied the principles and complied

with the provisions of the corporate governance code

to which the issuer is subject. The provisions of the UK
Corporate Governance Code ("UK Code”), as issued by the
FRC in July 2018, are applicable 1o the year under review
and can be viewed at www.frc.org.uk.

The Board has considered the principles and
recornmendations of the AIC Code of Corperate
Governance ("AlC Code”) as issued by the AIC in February
2019. The AlIC Code addresses all the principles set out in
the UK Code, as well as setting out additional principles
and recommendations on issues that are of specific
relevance to the Company as an investment company.
The FRC has confirmed that AIC member companies
who report against the AIC Code will be meeting their
opligations in relation to the UK Code and the associated
disclosure requirements of the FCA. The AIC Code can be
viewed at wwwtheaic.couk.

The Board considers that reporting against the principles
and recommendations of the AIC Code provides
shareholders with full details about the Company's
corporate governance compliance.

Statement of Compliance
Except as set out below. the Company has complied
with the provisions of the AIC Code throughout the year
ended 31 March 2021

Provision 23: Directors are not appointed for a specihed
term, as all Directors are non-executive and the Board
believes that a Director's performance and their
continued contribution to the running of the Company
is of greater impoertance and relevance to Shareholders
than the length of time for which they have served as a
Director of the Company. Each Director is subject to the
election and re-electicn provisions set out in the Articles
which prowide that a Director appomted during the year
is tequited (o retire and seek election by Shareholders
at the next Annual General Meeting following their
appointment. Thereafter the Directors intend to offer
themselves for re-glection annually and will aim 1o not be
on the Board for more than 9 years; and

Provision 37: As all the Directors are non-executive, the
Board was of the view that there was no reguirement for
a separate remuneration cormrmittee. Directors’ fees were
cansidered by the Board as a whole within the limits
approved by Shareholders. Since the end of the year.
the Board has agreed the establishment of a separate
Remuneration and Nomination Commitiee,

The UK Code includes provisions relating to:

» the role of the chief executive; and
e executive directors remuneration.

The Board considers that these provisions are not relevant
to the position of the Company. being an externally
managed investment company. In particular, all of the
Company's day-to-day management and adminisirative
functions are outsourced to third parties. As a result,

the Company has no executive Directors, ernployees

or internal operations. The Company has therefore not
reported turther in respect of these provisions.

The Board
Under the leadership of the Chairman, the Board

is responsible for the effective stewardship of the
Company's alfairs, inctuding corporate strategy.
corporate governance, risk assessment and overali
investunent policy. The Directors have overall
responsibility for the review of invesunent activity and
performance, and the supervision of the Investment
Adviser which is responsibie for the day-to-day
management of the portfclio assets.

The Board consists of five non-executive Directors. It
seeks to ensure that it has an appropriate balance of
skills and experience, and considers that, collectively, it
has substantial recent and relevant experience of public
company management, the UK real estate sector, social
housing and investment companies. All the Directors are
independernt of the Investment Adviser and the AIFM.

The Board has adopted a schedule of matters reserved
for decisicn by the Board, including inter alia,
determining the Company's investment objective and
policy, and gearing and dividend policies This schedule
of matters reserved for the Board is available on the
Company's website.

The Directors ensure that nsks are effectively managed
through robust policies and procedures, supported

by the night values and cuiture. The Board's primary
focus is the sustainable long term success of the Group
to deliver value for shareholders, taking into account
other stakeholders.

The Board is responsible {or investment decisions, other
than 1o the extent delegated 10 the AIFM and/or the
Investment Adviser, and the appocintment, supervision
and monitonng of the Company's service providers,
including amongst others, the AIFM and the Investment
Adviser The Board is responsible for the interim and
annual financial statements of the Company and, in
conjunction with the AIFM, alsc approves the periodic
calculation of the Net Asset Value.
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Cbrporate Governance Statement

continued

The Chairman, Michael Wrobel, was independent of

the Investment Adviser at the time of his appointment
and is deemed by his fellow Directors toc continue to be
independent in character and judgement and free of
any conflicting relationships. He leads the Board and

is responsible for its overall effectiveness in directing

the Cornpany. In haison with the Company Secretary, he
ensures that the Directors receive accurate, timely and
clear infermation. Mr Wrcbel considers himself to have
sufficient time to commit to the Group's affairs. He has no
significant commitments cther than those disciosed in
his biography cn page 66. The role and respensibilities of
the Chairman are clearly defined and set out in writing. a
copy of which is available on the Company's website.

Peter Baxter is the Senior Independent Director of

the Company. He provides a sounding board for

the Chairman and serves as an intermediary for the
other Directors and shareholders. He also provides a
channet for any shareholder concerns regarding the
Chairman and takes the lead in the annual evaluation
of the Chairman by the other Directors. The rcle and
responsibilities of the Senior Independent Director are
clearly defined and set out in writing, a copy of which is
available on the Company’s website.

The Board has no set pclicy for the length of tenure of
Directors although it keeps in mind the recommendations
of the AIC Code during succession planning. It is the
Board's pelicy for all Directors to stand for re-election
annually. Recommendations for electicn/re-election of
Directors are made on an individual basis following
rigorous review. Directors are appeointed under letters of
appointment, copies of which are available for inspection
at the reqgistered office of the Company and at the AGM.
Board Operation and Culture

The Board meets formally at least quarterly, but alsc
meets on an ad hoc basis for the purpose of considering
potential transactions and associated due diligence.

The Board will meet to consider and, if appropriate,
approve the acquisition of properties recommended

by the Investment Adviser. The Investment Adviser
prepares an Investment Proposal Paper ("IPP") in respect
of the propesed acquisitions which includes details

of the transaction and due diligence reports. Upon
review of the IPP the Board contemplates the structure

of the transaction, any risks attached to the proposed
transacticn and how these weculd be mitigated/managed,
and the impact of the transaction on the value of the
Group's property portfolio, following advice from

the valuers.
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For the purpose of monitoring the portfolio, the Board
receives pericdic reports from the AIFM and the
Investrnent Adviser, detailing the performance of the
Company. The Board delegates certain responsibilities
and functions to the Audit and Management Engagyement
Committee, which has written terms of reference.

To assist the Beard in the day-to-day operations of the
Ceompany, arrangements have been put in place to
delegate authority for performing certain operations (o
the AIFM, the Investment Adviser and other third-party
service providers, such as the Administrator and the
Company Secretary.

The Chalrman demonstrates objective judgement,
promotes a culture of openness and debate, and
facilitates effective contributions by all Directcrs. The
Directors are required to act with integrity, lead by
example and promote this culture within the Company.

The Board seeks to ensure the alignment of the
Company's purpose, values and strategy with the culture
of openness. debate and integrity through ongoing
dialogue, and engagement with the Investment Adviser
and the Company's other service providers. The Board
and the Investment Adviser operate in a supportive, co-
operative and cpen environment,

The culture of the Board is considered as part of

the annual performance evaluation process which

is undertaken by each Director. The culture of the
Company's service providers is also considered by the
Audit and Management Engagement Committee during
the annual review cf their performance and while
considering their continuing appointment.

The Company maintains Directors’ and Officers’ llability
insurance on behalf of the Directors at the expense of the
Company. The Board has agreed arrangements whereby
Directors may take independent professional advice

in the furtherance cf their duties. The Company has

also indemnified the Directors in accordance with the
provisions of the Articles of Association.

Independence of Directors

The independence of all Directors is reviewed as part of
the annual assessment of the Board.

The Board has determined that each Director remains
independent in character and judgement and is free of
any relaticnships or circumstances that threaten their
independence of the Company or its Investment Adviser.
In particular, none of the Directcrs have ever been
executives of the Company or the investment Adviser,
have had a material direct cr indirect relationship
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Corporate Governance Statement

continued

with the Company or its stakeholders, have received
disproportionate fees, have close family relationships
with stakeholders or represent significant shareholders.

Board Meetings
A formal agenda is approved by the Chairman and
circulated by the Company Secretary in advance of
each meeling 1o the non-executive Directors and other
attendees. A typical agenda includes: an analysis of
portfolic performance and exposure; an update on

the investment pipeline; the Company's tinancial
performance; updates on investor relations,; statutory and
regulatory compliance; and any corporate governance
matters. Relevant papers on the items included on the
agenda are circulated in good time to the members of
the Board, in advance of the meeting.

The Investment Adviser attends the Board meetings
together with representatives from the AIFM and
Company Secretary. Representatives of the Company’s
other advizers are also invited to attend Board meetings
from time to time.

The number of Board and Audit and Management
Engagement Committee meetings held during the year
ended 31 March 2021 along with the attendance of the
Directors is set out below:

Audst ans Managermens

Board Engagement Comrittee

T Nembmertied  Murhe Nubesmted Numher

e e .. 'walend  aWended _ _ _loattend _ ___altenged
Michael Wrobel 13 3 2z z
Alastalr Moss 13 13 2 2
Alison Hadden 13 1z 2 2
Caroline Gulliver 13 13 2 2
Peter Baxter ) 13 13 2 2

Committee

The Company operates through the Board and its only
Board committee, namely the Audit and Management
Engagement Commiittee (the “Committee’). The Board
evaluates the membership of its Board committees

on an annual basis. All Directors are & member of the
Comrmittee Caroline Gulliver, the Chairman of the
Committee, is a Chanered Accountant and is considered
1o have recent and relevant financial expetience. The
Committee as a whole has competence relevant o the
real estate investment company sector. The Chalrman

is a member of the Committee. but does not chair it. His
membership of the Committee is considered appropriate
given the small size of the Board and the Chairman’s
k¥nowledge of the financial services industry. A copy of
the terms of reference of the Committee is available from
the Secretary and on the Cornpany's website.
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The Committee meets at least twice a year and reviews
the scope and resuits of the external audit, its cost
effectiveness and the independence and objectivity of
the external auditors, including the provision of non-
audit services,

The Comrmitiee also reviews the terms of the AIFM
agreement and the Investment Adviser Agreement, and
examines the effectiveness of the Company's internal
control systems and the performance of the AIFM,
Investment Adviser, Administrator, Depositary, Company
Secretary and Registrar, and other service providers.

The Report of the Audit and Management Engagement
Committee is set out on pages 73to 75.

Remuneration and Nomination Committees

Given the size of the Board and the nature of the
Company, it is not deemed necessary to form a separate
remuneration or nomination committee. The Board as

a whole will assess the Temuneration and composition
of the Board and whether it has the cotrect balance

of skills, experience, knowledge and independence 1o
operate effectively.

Posi the year end. the Board has agreed to establish a
new comimittee taking on responsibitity for Nomination
and Remuneration matters, plus the annual perforrance
evaluation, with the Senior Independent Birector

as Chairman.

Diversity

The Board recognises the benefits of diversity and has
adopted a diversity policy. All Board appointments will
be made on merit and have regard to diversity in relation
to factors such as gender, ethnicity, skills, background
and experience. The Board does not consider it to be in
the interests of the Company and its shareholders 10 set
prescriptive diversity criteria or targets, but will continue
1o monitQr diversity and take such steps as it considers
appropriate 1o maintain its position as a meritocratic and
diverse husiness See also the Strategic Report on page 28

Induction of New Directors
A procedure for the induction of new Directors has been
established, including the provision of an inducton pack
containing relevant information about the Company,

its processes and procedures and meetings with the
Chairman and relevant persons at the nvestment
Adviser.

Performance Evaluation
Each year the Beard undertakes an annual performance
evaiuation of the Board 1¢ inciude the Board's Audit and
Management Engagement Cormnmittee the Chalrman and
individual directors
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continued

This year an external review was conducted by BoardAlpha
Limited, an independent specialist adviser with no
connection with the Company or any individual Director.

BoardAlpha undertook an information gathering exercise,
analysing Board material as well ag holding individual
interviews, by video conference, with each Director,

key personnel at the Investment Adviser, the Company
Secretary and other third-party advisers. BocardAlpha also
attended a Board meeting as an observer.

The evaluation was wide-ranging. including frequency
and effectiveness of meetings and processes, knowledge,
behavicours, balance of skills, diversity and succession
planning.

BoardAlpha produced a fcrmal report that included a
number ¢f recommendations, which were reviewed
in full by the Board. In addition to general processes,
the Board intends to implement the following specific
recommendations and, where relevant, will report on
progress in the 2022 Annual Report:

= The formation of a new committee taking on
responsibility for Noemination and Remuneration
matters, plus the annual performance evaluation, with
Peter Baxter as Chairman. This is intended to avoid
conflict for the Company Chairman, specifically in
relation to the appointment of a successor, and spread
responsibilities.

e Allocation of ime at each board meeting for the
Board to meet privately.

s Task key third party providers to submit a self-
assessment against agreed KPIs. as an addition to the
current internal assessment.

The Board considered a recommendation to separate the
responsibilities of the Audit and Management Engagement
Committee, but concluded that this would not deliver any
imprevernent. This will be kept under review.

The results of the evaluation concluded a strong and
collaborative Board, with high calibre and experienced
Board members and a strong and independent
Chairman. The Board was found to provide good and
independent challenge to the Investment Adviser in
order to achieve the best cutcome for shareholders that
is consistent with the Company’s sccial impact aims.

It also concluded that the flow and activities of both
the Board and its Audit and Management Engagement
Committee worked well.

The results of the evaluation of the Chairman were
presented to the Senior Independent Director and
concluded that he is a very strong and independent
Chairman, with excellent leadership.
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The Board concluded that each Director brings
considerable expertise and experience to the Board and
the Board operates with good independent thought
and challenge.

All Board members have assessed their ongoing
commitments and are satisfied that they can commit the
time necessary to execute their duties to the Company.

Conflicts of Interest

All Directors have a statutcry responsibility to avoid
situations where a conflict of interest exists, or may exist,
between the Company and an entity that the Director is
either directly or indirectly involved with. The Board has
procedures in place to identify potential conflicts and
resolve any that sheuld arise. In the case of a conflict of
interest, the nature and extent of the conflict are assessed
against the existing internal control structure, and the
results of this assessment and actions taken to resolve the
conflict are documented in the minutes of the relevant
Board meeting. No conflicts of interest arcse during the
period.

Health and Safety

Health and safety is of prime importance to the

Company and is considered equally with all other
business management activities to ensure protection of
stakeholders, be they tenants, advisers. suppliers, visitors
or cthers. The Board regulariy discusses health and safety
issues with the Investment Adviser.

The Company is committed to fostering the highest
standards in health and safety as it believes that all
unsafe acts and unsafe conditions are preventable. All
our stakeholders have a responsibility to support the aim
of ensuring a secure and safe environment, and all our
stakeholders are tasked with responsibility for achieving
this commitment.

Risk Management and Internal Control

The Directors are responsible for the systems of internal
control relating to the Company and its subsidiaries.

and the reliability of the financial reporting process and
for reviewing their effectiveness, ensuring that the risk
management and control processes are embedded in
day-to-day operations.

An ongoing formal process, in accordance with the FRC
Guidance on Risk Management, Internal Control and
Related Financial and Business Reporting, has been
established for identifying, evaluating and managing the
principal and other risks most likely to impact the Group.
This process, which is regularly reviewed, tocgether with key
procedures established with a view to providing effective
financial contrel, has been in place throughout the year
ended 31 March 2021 and up to the date of this Report.
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cantinued

The Committee has in place a formal procedure for
performing an ongoing robust assessment of the Group's
risk management and internal control systems. A risk matrix
has been established against which the risks identified
and the controls in place to mitigate those risks can be
monitored. The risks are assessed on the basis of the
likelihood of them happening, the impact on the business if
they were to cccur and the effectiveness of the controis in
place to mitigate them. In arriving at its judgement of what
risks the Company faces, the Board has considered the
Company's operations in the light of the following factors:

e the nature and extent of risks which it regards as
acceptable for the Company to bear within its overall
business objective;

» the threat of such risks becoming reality;

¢ the Company's ability 10 reduce the incidence and
impact of risk on its performance; and

e the cost ta the Company and benefits related to the
Company and third parties operating the refevant
conirols.

The risk matrix is reviewed twice a year by the
Committee and at other times as necesgary. The principal
risks facing the Company are set out on pages 44 to 47 of
this Annual Report. together with the processes applied
to mitigate those risks.

On an annual basis, the Cornmittee reviews the contro!
reparts of its key service providers and the Auditor notes
any deficiencies in internal controls and processes that
have heen identified during the course of the audit.

The Committee is mindful of these key risks as well as
considering evolving and emergirg risks such as the impact
of the COVID-19 pandemic and asscaated [ockdowns

and climate change, which have the potential 1o affect

the Group. The Commitiee ensures that the Board takes
approptiate advice and debates the issues facing the Group.

At each Board meeting, the Board receives reports from
the Investment Adviser, the Administrator, the AIFM and
the Broker in respect of compliance activities, Company
financial performance and financial position.

The controls, which are regularly reviewed, aim to ensure
that the assets of the Company are safeguarded, proper
accounting records are maintained, and the financial
information used within the business and for publication
is rehaple The risk management process and Company
systemns of internal controls are designed 10 manage rather
than efiminate the nisk of failure to achieve the Company's
objectives and can only provide reasonable, but not
absolute, assurance against material misstaternent or loss

The Directors have carried out a review of the
effectiveness of the Company's risk management and
internal control systems as they have operated cver

the period and up to the date of approval of the Annual
Report. During the course of the review, the Board has not
identified nor been advised of any failings or weaknesses
which it has determined to be significant.

The Directors have considered the appropriateness of
establishing an internai audit function and, having regard
1o the structure and nature of the Company’s activities, has
cencluded that the function is unnecessary. The Committee
will review an an annual basis the need for this function
and make appropriate recomimendations to the Board.

The Board operates the following key controls in relation
1o financial reporting:

e the Board and Cornmittee members review quarterly
management reports and supporting documents that
are provided by the Investment Adviser;

e the Board has procedures in place for the approvai of
expenses and paymenis to third parties; and

e the Committee members and Board review all
financial information and announcements pricr to
publication.

Corporate Res—pon;ihil—ity B

The Company regards corporate responsibility as

integral to how it conducts its business It is committed to

being a good corporate citizen and behaving responsibly
with a demonstrated transparency of approach.

To achieve this goal, the Company applies the following
principles to j1s operations:

Business conduct
The Company's investment decisions are made on the
basis of generating shareholder value and ensuring

the long-term success of the business. The selection of
suppliers will be made independently by the Company’s
Directors upeon advice from the Investment Adviser

and in the best interests of the Company. The Board

will ensure that appropriate contrels are in place to
guarantee independence {rom the supply chain.

All customers and suppliers will be treated fairly and
responsibly.

The Company will not prowvide financial support to
political parties or politicians.
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Coi‘poi‘ate Governance Statement

continued

The Company is resolutely cpposed to bribery and
corruption. The Company will not use any illegal or
improper means to further its business interests, nor will
it accept any forms of inducements intended to influence
its investment decisions.

Governance

The Company will protect the interests of its shareholders
and other stakeholders through compliance with relevant
legal and regulatory environments, and through effective
management of business risk and opportunity.

The Board will ensure that its members are truly
independent, are competent and have the resources and
support required to perform their duties optimally, and
that the Board's decisions are made in the best interests
of the Company and its shareholders. The performance
of the Board will be regularly reviewed, and Directors will
retire as and when deemed appropriate by the Board in
accordance with best practice.

Socially responsible investment

The Board aims to be a socially responsible investor
and believes that it is important tc invest in specialist
social housing properties in a respensible manner in
respect of environmental, ethical and social issues.
The Investment Adviser's evaluation procedure and
analysis of the properties within the portfolio includes
research and appraisal of such matters, and takes into
account environmental and so¢ial policies and other
business issues.

Further details on the social impact of the Company's
investments are included in the Social Impact report
from the The Good Economy, a surnmary of which can be
found on page 58.

The Company recognises that environmental protection,
resource efficiency and sustainable development are
necessary to ensure that environmental damage is
limited and furthermore that where relevant, positive
acticns should be taken to improve the existing
environment for future generations.

Transparency

The Company aims to be transparent, and to ensure
that it communicates with its shareholders and

other stakeholders in a manner that enhances their
understanding of its business.

The Ccmpany maintains accounting documentation
that clearly identifies the true nature of all business
transactions. assets and liabilities, in line with the
relevant regulatory, accounting, and legal requirements.
No record or entry is knowingly false, distorted,
incomplete, or suppressed.
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All reporting is materially accurate and complete and

in ccmpliance in all material respects with stated
accounting policies and procedures. The Company does
not knowingly misstate or misrepresent management
infermaticon for any reason, and the Company expects the
saille [0 apply to its suppliers.

The Company may be required to make statements

or provide reports to reqgulatory bodies, government
agencies or other government departments, as well as to
the media. The Company ensures that such statements or
reports are correct, timely, and not misleading, and that
they are delivered through the appropriate channels.

The Company provides through its website, its

Annual Report and other statements with appropriate
information to enable shareholders and stakeholders to
assess the performance of its business. It complies with
the applicakle laws and requlaticns concerning the
disclosure of information relating to the Company.

Communities

The Company aims to ensure that its properties which
are associated with the provision of health services
provide significant value-adding facilities in the
communities where it invests. The Company aims to
ensure that its properties are applied optimally for the
use and benefit of communities.

Relations with Shareholders

Details regarding the Company's engagement with its
shareholders are set out within the Strategic Report on
pages 30 to 31

Approval
The Corporate Governance Statement has been approved
by the Board.

By order of the Beard

Link Compali}}_Matters Limited
Company Secretary

29 june 2021
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Directors’ Remuneration Report

Dlrectors ' Remuneration llohcy
Introduction

The remuneration policy of the Company is set by

the Board. A resoluticn 1o approve the Remuneration
Policy was passed at the AGM of the Company held on

5 September 2019, The policy provisions set out below will
apply until they are next put 1o shareholders for renewal
of that approval, which must be at intervals of not more
than three years, or if preposals are made (o vary the
policy. The Remuneration Policy is binding and sets the
parameters within which Directors' remuneration may

be set.

Policy
The remuneration policy of the Company is to pay its
non-executive Directors fees that are appropriate for
the role and the amount of time spent in discharging
their duties, that are broadly in line with thoge of
comparable real estate investment companies and that
are sufficient to attract and retain suitably qualified and
experienced individuals.

Directors’ Remuneration Components

_Corponent  Duwectar_ R
Annual fee Chairman
Annual fee Non executive Directors

__Raw= a1l Apn| 2021

The fees paid will be reviewed on an annual basis and
may also be reviewed when new non-executive Directors
are recruited to the Board. The Directors of the Company
are entitled to such rates of annual fees as the Board

at its discretion shall from time 1o time determine. The
Chairman of the Board and the Audit and Management
Engagement Comimittee Chairman are entitled to receive
fees at a higher ievel than those of the other Directors,
reflecting their additional duties and responsibilities.
Annual fees are pro-rated where a change takes place
during the financial year.

In addition to the annual fee, under the Company's
Articles of Association, if any Director is requested

1o perform any special duties or services outside his
ordinary duties as a Director, he may be paid such
reasonable additional remuneration as the Board may
{rom time 10 time determine.

Pupnsenf Remuneraton
Commitment as Chairman of a pubhc
company'
£33, 280  Comumitraent as non-executive Directors of
a public company?

£52,000

"Additional fee Chalrman of the Audit and E5000 For additional responsxbmues and time
_ _ Management Engagement Committee  commitment®
Addmonai fee  All Directors Discretionary  For extra or special services performed in
their role as a Director?
kE;p‘EITSES¥‘ "~ All Ditectors n/a Reimbursement of expenses incurred n the

performance of duties as a Director®

1 The Company’s palicy .5 for the Chawrmac af the Board to be paid & ugher fee than the ather Drrectars 10 reflect the more orerous role

2 The .

pany's Artcles of Association ot the agg:

fees payabie 1o the Boarg of Directars to E250,000 per annum

3 The Company’s policy s for the Chawrman of the Augit and Maragerer! Engagement Commtteg 1o be paid a lugher fee than the ather Directors te reflect the more onerous ale
4 This s a prowsien of the Company’s Arucles Aoditional fees woula only be paid in excephianal c reumnstances i relatian to the perferrnance of extra or special services

S Directors are enutled 1o clam expenses in respect of duties undertaken ir cannection with their role as @

Directar

Tre Company has no emplcyees other than the Direcicrs Accardingly, there are ro differences r policy of the remureration of Directors and the remunieration of employees
e Director s entitlec ta receve ary remureratior which s perfarmance-related As a result, there are ro performance cord-tiens in relation ta any elements of the Directors’ remuneraton r existence to set outin

this Rernuperanon Policy

Directars’ and Officers’ liability insurance cover is
maintained by the Company on behalf of the Directors.

Directors are entitied to be paid all expenses properly
incurred in attending Board or shareholder meetings or
otherwise in or with a view 1o the performance of their
duties.

As all Directers are non-executive and there are no
employees, the Company does not operate any share
option or other long-term incentive schemes and the
Directors’ fees are not subject to any periormance criteria.
No pension or other retirement benetit schemes are
cperated by the Company for any of its Directors.
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Directors’ Remuneration Report

continued

Service Contracts
No Director has a service contract with the Company. The
Directors are appointed under letters of appointment.
Their appointment and any subsequent termination or
retirerment is subject to the Articles of Association. The
Directors letters of appointment provide that, upon the
termination of a Birector's appeintment, that Director
must resign in writing and all records remain the
property of the Company. The Director's appointment
can be terminated in accordance with the Articles of
Association and whthout compensation. There is no
notice pericd specified in the Articles of Associaticn for
the removal of Directors and all Directors are subject to
annual re-election by shareholders,

Approach to Recruitment Remuneration
The remuneration package for any new Chairman or
non-executive Director will be the same as the prevailing
rates determined on the bases set out above The Board
will not pay any introductory fee or incentive te any
person to encourage them to become a Director, but
may pay the fees of search and recruitiment specialists

in connection with the appointment of any new non-
executive Director.

Viaws of Shareholders

Any views expressed by shareholders on the fees being
paid to Directors would be taken into consideration by
the Board when reviewing levels of remuneration.
Remuneration Report

The Beard presents its Directors’ Remuneration Report

in respect of the year ended 31 March 2021. The Board

has prepared this report in accordance with the Large
and Mediurn-Sized Companies and Groups (Accounts
and Reports) (Amendment) Regulations 2013. An ordinary
resoluticn for the approval of the Directors” Remuneration
Report will be put to shareholders at the forthcoming
AGM of the Company.

The law requires the Company's auditor to audit certain
of the disclosures required. Where disclosures have been
audited, they are indicated as such. The audiior's opinion
is included in the auditor’s report on pages 89 to §5.

CIVIAS SOCIAL AQUSING PLC ) REPORT AND ACCQUNTS 2021

Annual Statement from the Chairman =~
[ arn pleased 10 present the Direciors’ Remuneration
Report for the year ended 21 March 2021

As the Board has no executive Directors, it does

not consider it necessary 1o establish a separate
Remuneration Committee, The Board as a whole

is therefore responsible for decisions regarding
remuneration. The Board consists entirely of non-
executive Directors and the Company has no employees.

The Directors are remunerated for their services at such
rate as the Directors shall from time to time determine.
The Board has set three levels of fees one for the
Chairman, one for other Directors, and an additional

fee that {5 paid to the Director who chairs the Audit

and Management Engagement Committee, Fees are
reviewed annually in accordance with the Remuneration
Policy. The fee for any new Director appeinted will be
determined on the same basis.

Directors’ fees for the year ended 31 March 2021 were

at a level of £50.000 per annum for the Chairman and
£32,000 per annum for other non -executive Directors. The
Chairman of the Audit and Management Engagement
Committee received an additional fee of £4,000 per
annum. No changes relating to Directors’ remuneration
were made during the year to 31 March 2021, With
effect from 1 April 2021, the Diractors have agreed

to increase the Director’s, Audit and Management
Engagement Commmiitee Chairman and Chairman's
annual fee by 4% with the additional fee paid to the
Audit and Management Engagement Commitiee
Chairman increasing by £1,000 to reflect the additional
work undertaken.

There were no other payments for extra ar special
services in the year ended 31 March 2021

At the AGM held on 5 September 2019, shareholders
approved the amendment to the Company's Articles of
Association which increased the maximum aggregate
annual remuneration payable to Directors from £200,000
to £250,000

The Directors’ Remuneration Policy was approved
at the AGM held on & September 2019. There will be
ne significant change in the way the Remuneration
Policy will be implemented in the course of the next
financial year.
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Directors’ Remuneration Report

cantinued

Directors’ Fees for the Period (audited)

The Directors who served during the year received the following emoluments:

Yo ended 31 March 2021 o Eﬂ:ngsg hﬂﬂ?giﬂﬁ

Duecior

Michael Wrobel {(Chairman)
Alastair Moss

Alison Hadden!

Carcline Gulliver

Peter Baxter

1 Appointed op 21 Novermber 2009

The amounts paid to the Directors were for services as
non-executive Directors. Taxable benefits included in the
above table are in respect of the amounts reimbursed to
Directors as travel and other expenses properiy incurred
by thern in the performance of their duties. There are no
variable elements in the remuneration payable tc the
Direciors.

Under the Company's Articles of Association, the totai
aggregate remuneration and benetfits in kind of the
Directors of the Company is subject 1o a maximum of
£250,000 in any financial year. Any change to this wouid
require shareholder approval.
Lass of Office (audited)

The Directors do not have service contracts with the
Company but are engaged under letiers of appointment
under which there is no entitlement to compensation for
loss of office. Directors are subject tc annual re-election
by shareholders.
Company Performance

The following graph compares the performance for the
period from PG on 18 November 2016 to 31 March 2021,
the total shareholder return of the Company's Ordinary
shares relative to the FTSE All-Share Index and FTSE

350 Real Estate Index. Although the Company has no
formal benchrnark, these indices have been selected as
the FTSE All-Share represents all companies of a similar
capital size, and the constituents of the FTSE 350 Real
Estate Index are UK-based real estate companijes and are
therefore considered 1o represent the most appropriate
cormparative,

_£182000

Foes  Tetable benefits Total fees Tamabiebenes  Total
£50,000 ~ "E80,000 £50000 -  £50,000
£32,000 - £32000 £32.000 - £52000
£32,000 ~ 32000 £US80  £L073 £12,642
£36,000 ~ £35000 £36000 ~  £36.000
£32,000 -~ £32000 £32,000 - £32,000

- Twea000 cioises  Giors tieas:

Total Shareholder Return (rebased)

FTSE 350 Real Estate Index

Sulas LR LTS
150
140
130
120
g
100

a0

ag

18 Nagv 31 Mar 3 Mar 31 Mar 3 Mar 31 Mar
2006 2017 2018 2019 2020 2021

Relative [mportance of Spend on Pay
The table below sets out, in respect of the vear ended
31 March 2021

a) the remuneration paid to the Directors, and

b} the distributions made to shareholders by way of
dividend.

Year ended Year ended

31 March 2021 31 March 2020

el Fooo _ _ etoo
Directors' remuneration 182 162
Dividends paid 10 Ordinary 33413 32,870

shareholders
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Directors’ Remuneration Report

continued

Directors' Interests (audited)

There is no requirement under the Company's Articles
of Association or the terms of their appointment for
Directors to hold shares in the Company.

As at 31 March 2021, the Nirectors (including theu
connected persons) had beneficial interests in the
following number of shares in the Company:

31 March 2021 31 March 2020

Ordinary shares _ Ordinary shares
Michael Wrobel 100,598 100598
Alastair Moss 11,766 11,766
Alison Hadden - -
Caroline Gulliver 58,832 58.832
Peter Baxter 47,065 47.065

There have hean no changes to Directors’ share interests
between 31 March 2021 and the date of this Report.

None of the Directors or any persons connected

with them had a material interest in the Company'’s
transactions, arrangements or agreements during the
year.

Voting at AGM
The Directors’ Remuneration Policy was approved at

the AGM held on 5 September 2019 and the Directors’
Remuneration Repert for the year ended 31 March 2020
was approved at the AGM held on 8 September 2020. The
votes cast by proxy on these resoluticns were:

Yotes tor' Yotes against Votes Toiat
% of votes cast withheld votes cast

% of votes cast % of
99.99 0.01 10,801 307334672

Resoliwen
To approve
the Directors’
Remuneration
Report

To approve
the Directors’
Remuneration
Policy

99.99 0.01 - 320,495,728

1 Votes for nelude discretionary proxy vates granted to the Charrman by shareholders.

CV\V\TAS SOCIAL HOUSING PLC & REPDETVAND ACCOUNTS 2021

Consideration of Shareholder Views

The Company is committed to ongoing shareholder
dialogue and takes an active interest in voting outcormes.
Where there are substantial votes against resolutions

in relation to Directors’ remuneration, the Company will
seek the reasons for any such vote and will detail any
resulting actions in the Directors’ Remuneration Report.

Approval
The Directors’ Remuneration Report was approved by the
Board and signed on its behalf by:

Michael Wrobel
Chairman

29 June 2021
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Statement of Directors’ R;:sp?)ris?bilftie—s '

The Directors are fésponéible forBréEérfng}he Annual ﬁebarf and the financial
statements in accordance with applicable law and regulation.

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

Company law requires the directors 1o prepare financial
staternents for each financial year. Under that law the
directors have prepared the Group financial statements
in accordance with international accounting standards in
conformity with the requirements of the Companies Act
2006 and the company financial statements in accordance
with United Kingdom Generally Accepted Accounting
Practice {United Kingdom Accounting Standards,
comprising FRS 101 "Reduced Disciosure Framework”,

and applicable law). Additicnaily, the Financial Conduct
Authority's Disclosure Guidance and Transparency Rules
require the directors to prepare the Group financial
statements in accordance with international financial
reporting standards adopted pursuant to Regulation (EC)
No 1606/2002 as it applies in the European Union.

Under company law, directors must not approve the
financiail statements unless they are satisfied that
they give a true and fair view of the state of affairs of
the Group and Company and of the profit or oss of
the Group for that period. In preparing the financial
staterments. the directors are required to:

s select suliable accounting policies and then apply
them censistently;

s state whether applicable international accounting
standards in conformity with the requirements of
the Companies Act 2006 and international financial
reporting standards adopted pursuant to Regulation
(EC) No 1606/2002 as it applies in the European Union
have been followed for the Group financial statements
and United Kingdom Accountng Standards, comprising
FRS 10} have been followed for the Company financial
staternents, subject to any material departures disciosed
and explained in the financia! statements,

e rmake judgernents and accounting estimates that are
reasonable and prudent; and

« prepare the financial statements on the going concern
basis unless it [s inappropriate to presume that the
Group and Company will continue in business.

The directors are alsc responsible for safeguarding the
assets of the Group and Company and hence for taking
reasohable steps for the prevention and detection of
fraud and other irregularities.

The directors are responsible for keeping adequate
accounting records that are sufficient to show and
expiain the Group's and Company’s transactions and

85

disclose with reasonable accuracy at any time the
financial position of the Group and Company and
enable them to ensure that the financial statements and
the Directors’ Rernuneration Report comply with the
Companies Act 2006 and as regards the Group financial
statements Article 4 of the 1AS Regulation.

The directors are responsible for the maintenance
and integrity of the Company's website. Legislation in
the United Xingdom governing the preparation and
dissemination of financial statements may differ from
legislation in other jurisdictions.

Directors’ confirmations

The directors consider that the annual report and
accounts, taken as a whole. is fair, balanced and
understandable and provides the information necessary
for shareholders to assess the Group's and Company's
position and performance, business model and sirategy.

Each of the directors, whose names and functions are
listed in the Board of Directors confirm that, to the best of
their knowledge:

e the Group financial statements, which have been
prepared in accordance with internationa! accounting
standards in conicrmity with the requirements of
the Companies Act 2006 and internaticnal financial
reporting standards adoptad pursuant to Regulation
(EC) No 1606/2002 as it applies in the European Union,
give a trus and fair view of the assets, liabilities,
financial position and profit of the Group;

» the Company financial statements, which have
been prepared in accordance with United Kingdom
Accounting Standards, comprising FRS 10}, give a true
and fair view of the assets, liakilities, financial position
and profit of the Company: and

s the Group Strategic Report includes a fair review of
the developrnent and performance of the business
and the position of the Group and Company,
together with a description of the principal risks and
uncertainties that it faces.

Approval
This Statement of Directors’ Responsibilities was
approved by the Board and signed on its behalf by:

MichaelWrobel!
Chairman

29 june 2021
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Alternative Investment Fund Méﬁégers Directive

As the Company and the Alternative Investment Fund
Manager (the "AIFM") are each domiciled in the United
Kingdom, the FCA Handbcok rules require that, among
other things, the AIFM makes available the following
information to shareholders of the Company under
the AIFM Directive {as implemented in e UK and

to notify them of any material change to information
previously provided.

Investment Policy, Leverage and Ligquidity (AIFMD
23(1)(a)(b)(h))

The investment strategy and objectives of the Company,
the types of assets it may invest in and the investment
techniques it may employ, associated risks and any
investment restrictions are laid out in the investment
chjectives and policy and other sections of the

Annual Report.

For informanon abcut the circumstances in which

the Company may use leverage, the types cf scurces
permitted and the associated risks and any restrictions
on the use of leverage and any collateral and asset
re-use arrangements, shareholders are directed to the
disclosures contained in the investment objectives and
policy section of these financial statements as well as
specific AIFMD related disclosures further below.

Under the FCA's Listing Rules to which the Company is
subject it needs the prior approval of its sharehoiders to
make a material change to its investment policy.

Since the Company is closed-ended without redemption
rights, liquidity risk management is limited to the
liquidity required to meet the Company's obligations in
relation to its financing arrangements. The AIFM utilises
various risk assessment methods to measure the risk of
portfolio illiquidity to meet the Company's obligations.
This measurement enables the provision of management
information to the AIFM and the Board of the Company to
enable these risks to be monitored and managed.

Legal Relationship with Investors (AIFMD 23(D{c))
The Company is a public limited company listed on the
London Stock Exchange. The Company is incorporated
under the laws of England and Wales. The constitutional
document of the Company is its articles of association
which may conly be amended by way of a special
resolution of its shareholders. Upon the purchase

of shares, an investor becomes a shareholder of the
Company A shareholder's liability to the Company will
be limited to the amount uncalled on their shares.

CIVITAS SOCIAL HOUSING PLC | REPORT AND ACCOUNTS 2021

As the Company is incorperated under the laws

of England and Wales, it may not be possible for a
sharehclder located outside that jurisdiction to effect
service of process within the local jurisdiction in which
that shareholder resides upon the Company. All or

a substantial portion of the assets of the Company
may be located outside a local jurisdiction in which
a shareholder resides and, as a result, it may not be
possible to satisfy a judgement against the Company
in such local jurisdiction or to enforce a judgement
obtained in the local jurisdiction’s courts against

the Company.

AIFM and its Delegates {AIFMD 23(1)(d), (2) and {f )
The AIFM (G10 Capital Limited) is a private limited
company with its registered office at 3 More London
Riverside, London SE! 2AQ. G10 Capital Limited is
authorised and regulated by the Financial Conduct
Authority (FRN 648953). It has been appointed by the
Company to manage the Company under an AIFM
Agreement with effect from 24 August 2017.

The AIFM is responsible for portfolio management
and risk management and monitoring of the assets of
the Company and has discretionary authoerity over the
acquisition and disposition of the Company's assets,
with power to give guarantees and undertake other
transactions on behalf of the Company subject to the
provisions of the AIFM Agreement. The AIFM is also
responsible for ensuring compliance with the AIFMD.

The AIFM's duties under the AIFM Agreement are owed
to the Company as a whole rather than directly to the
shareholders, whether individually or in groups. The
Board of the Company is responsible under the AIFM
Agreement for representing the Company in its dealings
with the AIFM.

In order to comply with its regulatory obligations, the
AIFM holds professional indemnity insurance.

i)_e;_::o_sitary and its DelegatEs {AIEMD 23(1)(cl) and (f))
Indos Financial Limited (the “Depositary”) has been
appointed as the Depositary of the Company under a
Depositary Agreement agreed in accordance with AIFMD
requirements. The Depgsitary is a company incorporated
in England (registered number 08255973) whose
registered office is at 54 Fenchurch Street, London EC3M
3]Y. It is authorised to act as a Depositary by the FCA (FRN
6(02528}). The Depositary is responsible for safekeeping

of the Company's investments, including holding in
custody those investments which are required to be

held in custody and verifying ownership and keeping
records of the Company's other investments, and for cash
maonitoring.
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Alternative Investment Fund Managers Directive

Continued

The Depositary's duties undet the Depositary Agreemernt
are owed to the Company as a whole and not directly to
shareholders, whether individually or in groups.

The investments of the Cornpany atre not of a kind
required to be held in custody by the Depositary.
Independent Auditor (AIFMD 23(1)(d))

The independent auditor of the Company for the year
ended 31 March 2021 was PricewaterhouseCoopers LLP.
The auditor's duties, which are set put on pages 94 to

83, are owed 1o the Company as a whole They have a
statutory responsibility to report to the members of the
Company as a whole in relation to the truth and fairness
of the Company's state of affairs and profit or loss.
Valuation (AIFMD 23(1)}{g)}

The assets of the Company are valued in accordance
with the provisions set out in the Valuation Policy. The
Investment Committee which has been set up by the
AlFM in respect of the Company and it's assets adds

a further level cf oversight to the valuation process as
set out on in the Corporate Governance section of the
Annual Report.

Fees and Expenses (AIFMD 23(1)(i)}

The Company incurs costs in the form of depositary fees,
custodian fees, bank fees and charges, marketing fees,
auditors' fees, lawyers' fees, fund administration fees,
company secretarial fees and cther fees.

Fair Treatment of Investors and Preferential
Treatment {AIFMD 23(1)(j))

No preferential rights have been granted to any

existing shareholder.

The Company and the AIFM are cocmmitted to ensuring
that all shareholders are treated fairly and in accordance
with UK company law. They have not and will not enter
into any arrangement with one shareholder which

could result in any overall material disadvantage to the
other sharehclders.

Issue and Redemption of Shareholder Interests in the
Company ((AIFMD 23(1)(I))

The Company Is ciosed-ended and dees not provide for
redemption or repurchase of the interests of ordinary
sharehclders at their request.

Reporting and Performance (AIFMD 23{1X(k}, 23(1) {m)
and 23(1}{n})

The historic performance of the Company. to the extent
available has been disclosed to shareholders in the
Company's Annual and Half Yearly Reports, which will be
sent to shareholders and are available from

http// civitassocialhousing com/.

The fatest NAV of the Company is published in the
[atest Annual or Half Yearly Report or quarterly
NAV announcement.

Prime Broker (AIFMD 23{Ti(0)) S
The Company does not have a prime broker.
Method of Making Ongoing/Periodic Disclosures
{AIFMD 23(1)(p),23(4),23(5))

Information about the Company's risk profile and risk
management, total leverage and any material change to
the arrangements for managing the Company's liquidity,
the proportion of assets {if any) subject to special
arrangernents arising from liquidity, the maximum
permiited leverage or the grant of rights of re-use of
collateral or guarantees in relation to leverage will be
provided in the Company’s Annual Reports or on the
Company's website hitp://civitassocialhousing.com/.

Risk Profile and Risk Management (AIFMD 23(4}(c)}
The appeintment of the AIFM as the AIFM of the
Company under the AIFMD means that it 1s responsible
for risk managernent and the ongoing process of
identifying, evaluating. monitoring and managing

the risks facing the Company in accordance with the
requirements of the AIFMD. The Board keeps the AIFM's
performance of these responsibilities under review as
part of its overall respensibility for the Company's risk
management and internal controls.

The principal risks of the Company are set out in the risk
management section in the Annual Report. The AIFM's
1isk management system incorporates regular review
of these risks and the establishment of appropriate risk
limits and internal control processes to mitigate the
risks. The sensitivity of the Company tc relevant risks is
further detailed in the risk management section in the
Annual Report.

Restrictions on the Use of Leverage and Maximum
Leverage (AIFMD 23(S))

As specified in the Investment objectives and policy in
the Annual Report, The Company has the ability to put up
to a maximum leverage of 40% of the Company's Gross
Asset Value and the AIFM oversees the use of leverage to
ensure that the use of borrowing is consistent with this
requirement. Leverage is calculated using gross assets,
with various adjustments, divided by net assets.

Under AIFMD, the Company is required to calculate
leverage under the two methodoelegies specified by
the Directive, the 'Gross Method' and the 'Commitment
Method. the difference being that the Commitment
Method allows certain exposures to be offset or netted.
Disclosures are made cn the website of the Company.
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Independent auditors’ report to the members of Civitas Social Housing PLC

R_ebarf on the audit of the financial statements

Opinion
In cur opinion:

« Civitas Social Housing PLC's Group financial
statements and Company financial statements (the
"financial statements”) give a true and fair view of
the state of the Group's and of the Company's affairs
as at 31 March 2021 and of the Group's prefit and the
Group's cash flcws for the year then ended;

e the Group financial statements have been properly
prepared in accordance with international
accounting standards in confocrmity with the
requirements of the Companies Act 2006;

« the Company financial statements have been properly
prepared in accerdance with United Kingdom
Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 101
“Reduced Disclosure Framework”, and applicable law),
and

s the financial statements have been prepared in
accordance with the requirements of the Companies
Act 2006.

We have audited the financial statements, included
within the Annual Report and Financial Statements (the
‘Annual Report”), which comprise: the Consclidated and
Company Statements of Financial Position as at 31 March
2021; the Consclidated Statement of Comprehensive
Income, the Consoclidated Statement of Cash Flows, and
the Consclidated and Company Statements of Changes
in Equity for the year then ended; and the notes 1o the
financial statements, which include a description of the
significant accounting policies.

Our opinion is consistent with our reperting to the Audit
and Management Engagement Committee.

Separate opinion in relation to international financial
reporting standards adopted pursuant to Regulation
(EC) No 1606/2002 as it applies in the European Union
As explained in Note 2.0 to the financial statements. the
Group. in addition to applying international accounting
standards in conformity with the requirements of the
Companies Act 2006, has also applied internaticnal
financial reporting standards adopted pursuant

to Regulation (EC) No 1606/2002 as it applies in the
European Union.

In our cpinion, the Group financial statements have been
properly prepared in accordance with international
financial reporting standards adopted pursuant

to Regulation {(EC) No 1606/2002 as it applies in the
European Union.
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Basis for opinion

We conducted our audit in accurdance with International
Standards on Auditing (UK) {('ISAs (UK)") and applicable
law Qur responsibilities under [SAs (UK) are further
descriked in the Auditors’ responsibilities for the audit of
the tinancial statements section of our report, We believe
that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our opinion.

Independence

We remained independent <f the Group in accordance
with the ethical requirements that are relevant to our
audit of the financial staternents in the UK which includes
the FRC's Ethical Standard, as applicable te listed public
interest entities, and we have tulfilled our other ethical
responsibilities in accordance with these requirements.

To the best of our knowledge and belief, we declare
that non-audit services prohibited by the FRC's Ethical
Standard were not provided.

Other than those disclosed in Note 8.0, we have provided
no non-audit services to the Group or its contrelled
undertakings in the pericd under audit.

Qur aucﬁ?&}bfoiéh
Overview

Audit scope

e We tailored the scope of our audit to ensure that we
performed encugh work to be able to give an opinion
cn the financial statements as a whole, taking into
account the structure of the Group and the Company,
the accounting processes and controls, and the
industry in which they operate. The Group consists of
a single reportable segment.

Key audit matters
¢ Valuation of investment property (Group)

e COVID-19 (Group and Company)

Materiality
» Overall Group materiality: £10.4 million (2020:
£9.5 million) based on 1% of total assets.

» Specific Group materiality: £1.5 million 2020:
£1.4 millicn), based on 5% of European Public Real
Estate (EPRA) Earnings, for financial statement line
items impacting EPRA Earnings.

o OQverall Company materiality: £7.4 million (2020:
£7.4 million) based on 1% of total assets.

» Performance materiality: £7.8 million {Group) and
£5.6 million {Company).
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Independent auditors’ report to the members of Civitas Social Housing PLC

Continued

The Eca:eaf;u? audit

As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the

financial statements.

Key audit matters

Key audit rnatiers are those matters that, in the auditors' professional judgement. were of most significance in the
audit of the financial statements of the current period and include the most significant assessed risks of material
misstatement (whether or not due to fraud) identified by the auditcrs, including those which had the greatest effect
on: the overall audit strategy. the allocation of resources in the audit: and directing the efforts of the engagement
team. These matters, and any comments we make on the results of our procedures thereon, were addressed in

the context of our audit of the financial statements as a whole, and in forming our opinion thereorn, and we do not

provide a separate opinion on these matters.

This is not a complete list of all risks identified by our audit.

The key audit matters below are consistent with last year.

Key audit matter

Valeation of investment property {Group)

Refer to the Report of the Audit and Management
Engagement Committee, Note 3.1, Significant estimate -
valuation of investment property and Note 15.0, Investment
property. [Investrmeant properues are held at a {air value

of £893.7 million as at 31 March 202! in the Consolidated
Statement ¢f Financial Position. The valuation of the Group's
investment property is the key component of the net asset
value and underpins the Group's result for the year. The
result of the revaluation this year was a gain of £5.5 million,
which is accounted for within ‘Change in fair value of
investment properties in Note 15.0 Investment property. The
Group's investment property portioho consists of specialist
social housing properties located in England and Wales
which are let to Registered Providers of so¢ial housing on
long-term leases. Investment property valuations were
carried out by a third party valuer, Jones Lang LaSalle Lirmited
(ILL or the Valuer). The Valuer, engaged by the Directors.
perfarmed their work in accordance with the Royal Institute
of Chartered Surveyors (RICS) RICS Valuation - Professicnal
Standards and the requirements of International Accounting
Standard 40 ‘'Investment Property’. In determimng the value
of a property, the Valuer has taken into account property-
specific information including the lease term and rental
incame payable. They appiied assumptions for the yield,
discount rate and CPI growth which are influenced by
prevailing market conditions and comparable transactions,
to arrive at the final valuauon as at the valuatuon date. The
valuation of the Group's investment property portfolio

was idenufied as a key audit matter given the valuation

is inherently subjective due to, among other factors, the
individual nature of each property, its location and the
expected future rental stteams for that particular property.
The wider challenges currently facing real estate investor
markets as a result of COVID-19 further contributed o

the subjectivity for the year ended 31 March 2021. The
significance of the estirnates and judgements involved,
coupled with the fact that only a small percentage difference
1n individual property valuations, when aggregated, could
result In a matenal misstaternent, warranted specific audit
focus in this area

How our audit addressed the key audit matter

Given the inherent subjectivity involved in the valuation

of the property portfolio, and therefcre the need for deep
market knowledge when determining the maost apprepriate
assumptions and the technicalities of valuation methodclogy.
we engaged our internal vajuation experts (qualified
chartered surveyors) to assist us in our audit of this area

Assessing the valuers expertise and objectivity

We read the Valuer's report and confirmed that the approach
used was consisient with the RICS guidelines. We assessed
the Valuer's qualifications and expertise and read their terms
of engagement with the Group, determining that there were
no matters that affected their independence and cbjectivity
or imposed scope limitations upon them. We also considered
fees and other contractual arrangements that might exist
between the Group and the Valuer We found no ewidence to
suggest that the objectivity of the Valuer was compromsed.

Data provided o the Valuer and legal title

We validated the data provided 10 the Valuer by
managernent and found that it was consistent with the
information we audited. This data included inputs such as
current rent, rent indexation (CPI or CPI+1%) and lease term.
which we have agreed on a sample basis to executed lease
agreements as part of our audit work We verified legal
ownership of properties through independent title deed
confirmations on a sample basis.

Assumptions and estimates used by the Valuer

In our testing. which involved the use of our internal real
estate valuanan experts, we considered the assumptions
utilised by the Valuer within the valuation and benchmarked
to market evidence. We challenged the Valuer regarding the
impact of the regulatory environment on investor sentiment
and asset values.
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Continued

Key audit matter

How cur audit addressed the key audit matter

We attended meetings with management and the Valuer, at
which the valuation methodology and the key assumptions
were discussed. We challenged their approach to the
valuations, and the raticnale behind the more significant
valuation assumptions adopted. Where assumptions

were cutside the expected range, we undertook further
investigations. held further discussions with the Valuer

and obtained evidence to suppert explanations received.
The valuation commentaries provided by the Valuer

and supportng evidence, enabled us to consider the
property specific factors that may have had an impact on
value, iIncluding recent comparable transactions where
appropriate. We concluded that the assumpticns used

by the Valuer were consistent with cur expectaticns

and comparable benchmarking and market transaction
informaticn for the asset type.

We have no issues to report in respect of this work.

COVID-19 (Group and Company)

Refer to the Group Strategic Report — Principal Risks and
Risk Management and the Going Concern and Viability
Statement, the Report of the Audit and Managernent
Engagement Committee, Nate 2.0, Basis of preparation and
Note 3.0, Significant accounting judgements, estimates and
assumptions. The cutbreak f Covid-19 has been declared
as a global pandemic and 15 having a major impact ocn
economies and financial markets. In order 1o assess the
mpact of COVID-19 on the business, the Directors have
updated their risk assessment and prepared an analysis of
the potential impact on the revenues, profits, cash flows,
operations and liquidity position of the Group for the next
12 manths and over the next five years. The analysis and
related assumptions have been used by the Directars 1n
their assessment of the Group's going concern and viability.
We considered the impact of Covid-19 on the valuation of
investment properties. Given the Social Housing sector
within which Civitas operates, their portfclio has seen an
uplift in value during the year We also considered the
impact of COVID-19 on any tenant receivables and lease
incentives. Management's analysis includes base and
downside case scenarios. At the balance sheet date the
Group’s cash balance is £1071 million of which £3.3 million is
held as restricted cash and post the year end. the Group has
extended the term of the loan presented in current liabilities
as at 31 March 2021. In making their assessment management
took into account the covenant headroom on the Group's
loan facilities. After considenng all of these factors,
management has concluded that preparing the financial
statements on a going concern basis remains appropriate.
No material uncertainty in relation to going concern exists.

We evaluated the Group's updated risk assessment and
analysis and considered whether 1t addresses the relevant
threats posed by COVID-19. We alsc evaluated management's
assessment and corrchorated evidence of the operational
impacts, considering their consistency with other available
information and our understanding of the business.

Cur procedures in respect of the valuation of investment
properties are set out in the key audit matter above.

We assessed the disclosures presented in the Annual Report
in relation t0 COVID-19 by reading the other information,
including the Principal Risks and Risk Management and the
Going Concern and Viability Statement set out in the Group
Strategic Report, and assessing its consistency with the
financial statements and the evidence we obtainead in our
audit. We considered the appropriateness of the disclosures
around the accounting estimates within the Annual Report
and consider these to be adequate. We have obtained
management's assessment over the expected credit losses
on financial assets and assessed the methodology applied.
We have tested the integrity of data in this calculation
through agreeing a sample of invoices to the aged debtors
repcrt to determine appropriate aged classification. We
have challenged management on the assumptions used in
the analysis including the default rate and where specific
provisions have been applied.

Our conclusions relating 1o going cencern and cther
informaticn are set out in the 'Conclusions relating te gaing
concern and Repoerting on other information section of our
repaort, respectively, below.

We have no issues to report in respect of this work.

How we tailored the audit sco pe'

We tailored the scope of our audit to ensure that we performed enough work to be able to give an opinion on the
financial statements as a whole, taking into account the structure of the Group and the Company. the accounting
processes and controis, and the industry in which they operate.

We tailored the scope of our audit to ensure that we performed encugh work to be able to give an opinion on the
financial statements as a whole, taking into account the structure of the Group and the Company, the accounting
processes and controls, and the industry in which they operate.
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Continued

Materiality
The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for
materiality. These. together with qualitative considerations, helped us to determine the scope of our audit and the
nature, iming and extent of our audit procedures on the individual financial statemnent line iterns and disclosures and
in evaluating the effect of misstatements, both individually and in aggregate on the tinancial statements as a whole.

Based on our professional judgement, we deterrmined materiality for the financial statements as a whole as follows:

Financijal statements - Group Financial statements -~ Company
Cveral} £10.4 militan 2020: £5.5 million) £7.4 million (2020; £7.4 million).
materiality
How we 1% of 1otal assets 1% of total assets
determined it
Raticnale for The key measure of the Group’s performance isthe  The Company's main activity is the holding of
henchmark valuation of investment properties and the balance investments in subsidiaries. On this basis. we set
applied sheet as a whole. Given this, we set an overall an overall Company materiality level based on
Group materiality ievel based on total assets. total assets.

In addition to overall Group materiality, a specific materiality was also applied to income statement line items that
impact EFRA Earnings, which is hased on profit before tax, adjusted to exclude fair value gains/{losses) on investment
property and derivatives. We set a specific overall materiality level of £15 million (2020: £14 million), equating to 5%

of EPRA Earnings. In arriving at this judgement, we considered the fact that EPRA Earnings is a secondary financial
indicator of the Group (refer to the Strategic Report where the term is defined in full).

We use performance materiality to reduce o an appropriately low level the probability that the aggregate of
uncorrected and undstected misstatements exceeds overall materiality Specifically. we use performance materiality in
determining the scope of cur audit and the nature and extent of cur testing of account balances, classes of transactions
and disclosures, for example in determining sample sizes. Our performance materiality was 753% of overall materiality.
amounting to £7.8 million for the Group financial statements and £5.6 million for the Company financial statements

In determining the performance materiality, we considered a number of factors - the history of misstatemnents, risk
assessment and aggregation risk and the effectiveness of controls - and concluded that an amount at the upper end
of our normal range was appropriate.

We agreed with the Audit and Management Engagement Committee that we would report to thern misstatements
identified during our audit above £518,000 (Group audit) {2020: £474,000) and £372.060 (Company audit) (2020: £370,000)
as well as misstatements below those amounts that, in our view, warranted reporting for qualitative reasons.

In addition we agreed with the Audit and Management Engagement Committee we would report to them
misstatements identified during cur Group audit above £77,000 (2020: £72.000) for misstatements related to financial
staternent line items impacting EPRA Earnings within the financial statements, as well as misstatements below that
amount that, 1n our view, warranted reporting for gualitative reasons.

Conclusions r;l;tiﬁrg‘iofgokinkgzoriﬁce&n; T
Our evaluation of the directors’ assessment of the Group's and the Company's ability to continue 1o adopt the going
concern basis of accounting included:

e« Corroborated key assumptions (eg liquidity forecasts and financing arrangements) to underlying documentation
and ensured this was consistent with our audit work in these areas:

« Considered management's forecasting accuracy by comparing how the forecasts made in the prior year compare
10 the actual results of the current year,

« Understcod and assessed the appropriateness of the key assumptions used both in the base case and in the
severe but plausible downside scenario, including assessing whether we considered the downside sensiiivities 16
be appropriately severe.

« Tested the integrity of the underiying formulas and calculations within the going concern and cash flow models;

» Considered the appropriateness of the mitigating actions available to management in the event of the downside
scenarno materialising. Specifically, we focused on whether these actions are within the Group's control and are
achievable;

e Reviewed the debt covenant calculations agreeing the inputs to the audited results. Additionally. we have
reviewed management's siress tests on the covenants: and

92 7 7 CIVITAS S0C'AL HOUSING PLC | REPCRT AND ACCDUNTS 2021



Indépericieﬁt auditors’ report to the members of Civitas Social Housingﬂ PLC

Continued

= Reviewed the disclosures provided relating to the going
concern hasis of preparation and found that these
provided an explanation of the directors’ assessment
that was consistent with the evidence we obtained.

Based on the work we have performed, we have not
identified any material uncertainties relating to events
or conditions that, individually or collectively, may cast
significant doubt on the Group's and the Company's
ability to continue as a going concern for a pericd of at
least twelve months from when the financiat starements
are authorised for issue.

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.

However, because not all future events or conditions can
be predicted, this conclusion is not a guarantee as to
the Group's and the Company's ability to continue as a
going concern.

In relation to the directors’ reporting on how they have
applied the UK Ccorporate Governance Ccde, we have
nothing material to add or draw attenticn to in relation te
the directors’ statement in the financial staterents about
whether the directors considered it appropriate to adopt
the going concern basis of accounting.

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

Reporting on other information

The other information comprises all of the informaticn
in the Annual Report other than the financial statements
and our auditors’ report thereon. The directors are
responsible for the other information, Our opinion ¢n the
financial statements does not cover the other information
and, accordingly, we do not express an audit opinion or.
except to the extent otherwise explicitly stated in this
report, any form of assurance therecn.

In connection with cur audit of the financial statements,
our responsibility is to read the other information and,

in deing so, consider whether the other information is
materially inconsistent with the financial statements or our
knowledge obtained in the audit, or otherwise appears

to be materially misstated. If we identify an apparent
material inconsistency or material misstatement, we are
required to perform procedures to conclude whether there
is a material misstatement of the financial statements or a
material misstatement of the other information. If, based
on the work we have performed, we conclude that there

ig a material misstatement of this cther information, we
are required to report that fact. We have nothing to report
based on these responsibilities.

With respect to the Strategic report and Report of the
Directors, we also considered whether the disclosures
required by the UX Companies Act 2006 have

been included.
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Based on our work undertaken in the course of the audir,
the Companies Act 2006 requires us also 1o report certain
opinions and matters as described below.
Strategic Report and Report of the Directors

In our cpinion, based cn the work undertaken in the course
of the audit, the information given in the Strategic Report
and Report of the Directors for the year ended 31 March 2021
is consistent with the financial statements and has been
prepared in accerdance with applicable legal requirements.

In light of the knowledge and understanding of the
Group and Company and their environment obtained in
the course of the audit, we did not identify any material
rnisstatements in the Strategic Report and Report of

the Directors.

Directors’ Remuneration
In our opimon, the part of the Directors’ Remuneraticn
Report to be audited has been properly prepared in
accordance with the Companies Act 2006.

Corporate governance statement

The Listing Rules require us to review the directors’
statements in relation to going concern, longer-term
viability and that part of the corpcrate governance
staternent relating to the Company's compliance with

the provisicns of the UK Corporate Governance Code
specified for cur review. Our additional responsibilities
with respect to the corporate governance statement as
other information are described in the Reporting on other
inforration section of this report.

Based on the work undertaken as part of our audit, we
have concluded that each of the following elements of the
corporate governance staterment is materially consistent
with the financial statements and our knowledge obtained
during the audit, and we have nothing material to add or
draw attention to in relation to

e The directors’ confirmation that they have carried
cut a robust assessment of the emerging and
principal risks;

¢ The disclosures in the Annual Report that describe
those principal risks, what procedures are in place to
identify emerging risks and an explanation of how
these are being rnanaged or mitigated;

e The directors statement in the financial statements
about whether they considered it appropriate to
adopt the going concern basis of accounting in
preparing them. and their identificaticn of any material
uncertainties to the Group's and Company's ability to
continue to do so over a period of at least twelve months
from the date of approval of the financial statements;

e« The directors’ explanation as to their assessment of
the Group's and Company's prespects, the period this
assessment covers and why the period is appropriate;
and

s The directors’ statement as tc whether they have a
reasonable expectation that the Company will be able
to continue in operation and meet its liabilities as they
fall due over the period of its assessment, including
any related disclosures drawing attention (o any
necessary qualifications or assumptions.
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Cur review of the directors’ statement regarding the
longer-term viability of the Group was substantialiy

less in scope than an audit and only consisted of
making inquiries and considering the directors’ process
supporting their staternent, checking that the statement
is in alignment with the relevant provisions of the UK
Corporate Geovernance Cede: and considering whether
the statement is consistent with the financial statemenis
and our knowledge and understanding of the Group and
Company and their environment cbtained in the course
of the audit.

In addition, based on the work undertaken as part of
our audit, we have concluded that each of the following
elements of the corporate governance statement is
materially consistent with the financial statements and
our knowledge obtained during the audir:

» The directors statement that they consider the
Annual Report, taken as a whole, is fair, balanced
and understandabile, and provides the information
necessary for the members te assess the Group's and
Company's position. performance, business model
and strategy;

e« The section of the Annual Report that describes the
review of effectiveness of risk management and
internal contral systems; and

e« The section of the Annual Report describing
the work of the Audit and Management
Engagement Committee.

We have nothing to report in respeact of our responsibiiity
to report when the directors statement relating 1o the
Company's compliance with the Code does not properly
disclose a departure from a relevant provision of the
Code specified under the Listing Rules for review by

the auditors.

Responsibilities for the financial statements and
the audit

Responsibilities of the directors for the

financial statements

As explained more fully in the Statement of Directors’
Responsibilities, the directors are respensible for the
preparation cf the financial statements in accordance
with the applicable Iramework and for being satisfied
that they give a true and fair view The directors are also
responsible for such internal control as they determine
is necessary to enable the preparation of financial
statements that are free {rom material misstatement,
whether due tc fraud or error.

In preparing the financial staternents, the directors are
responsible for assessing the Group's and the Company's
ability tc continue as a golng concern. disclosing,

as applicable, matters related to going concermn and
using the going concern basis of accounting unless

the directors either intend to liquidate the Group of the
Company or to cease ¢perations, or have no realistic
aiternative but to do so.

ad

Auditors’ responsibilities for the audit of the

financial statements

Qur 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 auditors’ 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 [SAs (UK) will always detect a material misstatement
when it exists. Misstatements can arise from fraud or
error and are censidered 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.

Irregularities. including fraud, are instances of non-
comnpliance with laws and regulations. We design
procedures in line with our respensikilities, outlined
above, to detect material misstatements in respect of
irregularities, including fraud. The extent o which our
procedures are capable of datecting irregularities,
including fraud. is detailed below.

Based cn our understanding cf the Group and industry,
we identified that the principal risks of non-compliance
with laws and regulations related to compliance with

the Real Estate Investment Trust (REIT) status Part 12 of

the Corporation Tax Act 2010 and the UK regulatory
principles, such as these governed by the Financial
Conduct Autherity, and we considered the extent to
which non-compliance might have a material effect on
the financial statements. We also considered those laws
and regulations that have a direct impact on the financial
staterments such as the Companies Act 2006. We evaluatedd
management’s incentives and opportunities for fraudulent
manipulaticn of the financial statements (including the
risk of override of controls), and determined that the
principal risks were related to posting inappropriate
journal entries to increase revenue or reduce expenditure,
and management bias in accounting estimates and
judgmental areas of the financial statements such as the
valuation of invesiment properties. Audit procedures
performed by the engagement team included:

¢ Discussions with management, including
consideration of known or suspected instances of
non-compliance with laws and regulations and fraud,
and review of the reports made by rnanagement;

¢ Understanding of managements internal controls
designed to prevent and detect irregularities;

» Assessment of matters, if any, reported to the Audit
and Management Engagement Committee,

s Reviewing relevant meeting minutes, including
those of the Board of Directors and the Audht and
Management Engagement Committee:

v Review of tax compliance with the involvement of our
tax specialists in the audit;

s Designing audit procedures 1o incorporate
unpredictability over the nature, timing and extent of
our tesung of expenses;
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s Procedures relating to the valuation of investment
properties described in the related key audit matter
below; and

e Identifying and testing journai entries. in particular
any journal entries posted with unusual account
combinations and words.

There are inherent limitations in the audit procedures
described above. We are less likely to become aware of
instances of non-compliance with laws and regulations
that are not closely related to events and transactions
reflected in the financial statements. Also, the risk of not
detecting a material misstatement due to fraud is higher
than the risk of not detecting one resulting from error,
as fraud may involve deiiberate concealment by, for
example, forgery or intentional misrepresentations, or
through collusion.

QOur audit testing might include testing complete
populations of certain transactions and balances,
possibly using data auditing techniques. However, it
typically involves selecting a limited number of items for
testing, rather than testing complete populations. We will
often seek to target particular items for testing based on
their size or risk characteristics. In other cases, we will
use audit sampling to enable us to draw a conclusion
about the population from which the sample is selected.

A further description of our responsibilities for the
audit of the financial statements 1s located on the FRC's
website at: www.irc.org.uk/auditorsresponsibilities. This
description forms part of our auditcrs’ report.

Use of this report

This report, including the opinions. has been prepared
for and only for the Company's members as a body in
accordance with Chapter 3 of Part 16 of the Companies
Act 2006 and for no other purpose. We do not, in giving
these opinions, accept or assume responsibility for any
other purpose or to any other person to whom this report
is shown cr into whose hands it may come save where
expressly agreed by our prior consent in writing.

Other reqm'?éti repoi’ﬁﬁtj o

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report
to you if. in cur opinicn:

s we have not obtained all the informaticn and
explanations we require for our audit; or

e adequate accounting records have not been kept by
the Company. or returns adequate for our audit have
not been received from branches not visited by us; or

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

s the Company financial statements and the part of
the Directors’ Remuneration Report to be audited are
not in agreement with the accounting records and
returns.

We have no exceptions to report arising from this
responsibility.

Appointment

Following the recommendation of the Audit and
Management Engagement Committee, we were
appoeinted by the members on 31 March 2017 to audit the
financial statements for the year ended 17 November 2016
and subseqguent financial periods. The period of total
uninterrupted engagement is 5 years, covering the years
ended 17 November 2016 to 31 March 2021

Sandra Dowling (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

29 June 2021
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Consolidated Statement of Comprehensive Income
For the vear ended 31 March 2021

Forthe Far the
yeur ended year endeq
31 March 2021 31 March 2620
Note £000 3

Revenue

Rental income 50 49,020 46,165
Less direct property expenses 50 175) (259
Net rental income 47,845 45,906
Directors’ remuneration 6.0 (198) (176}
Investment advisory fees 8.0 (6,117 (6,183)
General and administrative expenses .- (3183)  (350p
Total expenses {9,498) (9.860)
Cbange in fair value of investment propeties _ 150 85m 3389
QOperating profit 43,858 45,435
Finance income 10.0 20 110
Finance expernse - relating to bank borrowings 19 (7.737) (7.342)
Change in fair value of imerest rate derivaives __ __ __ __ __ __ __Z0 _ ®6 __ 47
Profit before tax 16,075 37,725
Taxaton . __ - -
l:rgﬁL b_ejng total comprehensive income for the year e 36,075 _ 73_7‘7_25
Parningspershare —basicanddlwed 7 o ssp  eoep

All amounts reported in the Consolidated Statermnent of Comprehensive Income alove arise from continuing operations.

The notes on pages 102 w¢ 130 are an integral pan of these consolidated financial statements.
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Consolidated Statement of Financial Position
As at 31 March 2021

31 March 2021 31 March 2020

o o R ,NEE, £'000 £000
Assets - o

Non-current assets

Investment propery 150  A493,684 867.988

Other recelvahles

170 21905 10735
915589 878743

Current assets

Trade and other receivables 17.0 12,821 10.838

Cash and cash equivalents 18.0 107,097 58,374
o - o - m9s8  e922

Total assets T ' a - o 1035507 947955

Liabilities

Current liabilities

Trade and other payables 19.0 (9,345} (7.743)

Bank and loan berrowings ] 20.0 {59,937 (59,730)

(69,282) (67473)
Non-current liabilities

Bank and loan borrowings 20.0 {292,183)  (209.440)
Interest rate derivatives 210 (544) (478)
Total liabilities S - o (362009) (277391
Totalnetassets - j 673498 670564
Equity

Share capital 220 6,225 6,225
Share premium reserve 230 292,463 292405
Capital reduction reserve 240 331,140 330.926
Retained earnings 250 43,670 41008
Total equity - - ] 673498 670364
Net assets per share - basic and diluted o i o 26.0 108.30p ]Of".é?p

These consalidated financial statements on pages 98 to 130 were approved by the Board of Directors of Civitas Social Housing
PLC and autharised for issue and signed on 11s behalf by:

Michael Wrobel S
Chairman and Independent Nan-Executive Director
29 June 2021

Company No: 10402528

The notes on pages 102 to 130 are an integral part of these consclidated {inancial statements.
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Consolidated Statement of Changes in Equity
For the year ended 31 March 2021

Share
Share premum
capital reServe

Balance at1Apritzet8 6225 292405
Profit and total comprehensive income for the year - -
Issue of Ordinary shares

Shares bought back into treasury - -
Dividends paid

Total interim dividends for the year ended 31 March 2020 4.0 - -
(8.20p)

Note _E000  £000

Balance at 31 March 2020 6225 202405

Profit and total comprehensive income for the year - —
Issue of Ordinary shares

Shares reissued from treasury - 58
Dividends paid

Total interim dividends for the year ended 31 March 2021 14.0 - -
(5.375p)

Capnal

reductgn Retaned Total
reserve EarmIngs aquity
___ £00B _ _ EO0O  _ _ £Q00
331625 36253 666508

- 57.725 37.725

{699) - (6399)

— (E2970) (32.970)

330,926 41008 670564

- 36,075 36,075

214 - 217

- (33,413) {33,413)

Balance at 31 March 2021

The notes on pages 102 15 130 are an integral pan of these consolidated financial statements.

6,225 292463 331140 43,670 675,498
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Conéolidated Statement of Cash Flows _
As at 31 March 2021

Cash flows from operating activities

Frofit for the year before taxation

— Change in fair value of investment pruperlies
- Change in fair value of interest rate derivatives
— Rent and incentive straight line adjustments
— Bad debt expense

Finance income

Finance expense

Increase in lease incentive receivable

Increase in trade and other receivables
Increase in trade and other payables

Cash generated from operations
Interest 1eceived

ygticgsp jlow geherated from operating actii‘Litjres

Investing activities

Purchase of investment properties

Acquisition costs

Purchase of subsidiary company

Sale proceeds on sale of subsidiary company

Lease incentives paid

Release/(increase) in restricted cash held for investing activities

Net cash flow used in investing activities

Financing activities

Cost of shares bcught intc treasury
Dividends paid tc equity shareholders
Bank borrowings advanced

Bank borrowing issue costs paid

Loan interest paid

Net cash ﬂo!vigrenerated from financing activities

Net increase/(decrease) in cash and cash equivalents
Unrestricted cash and cash equivalents at the start of the year

Unrestricted cash and cash equivalents at the end of the year

The notes on pages 102 to 130 are an integral part of these consolidated financial statements.
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B Note £060 €600

26075 37725

(5.511) (9,389)

66 478

68 &7

289 -

20 (110}

7737 7.342

1,217 -

(3150) (3290

1762 126

- 26,099 32795
20 10
- S 26113 32905
{19.462)  (17.986)

(938) (9.737)

- (9829

- 2221

- (6.844)

14,232 (9.726)

o o 6.168) (61901
240 - (699)

(33319)  (32.889)

200  B4,550 64053

2,81 (1.364)

(598) (5804

] 42439 23297
62,390 (5,699)

180 41429 47128

180 103819 41420
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Notes to the Consolidated Financial Statements
For the year ended 31 March 2021

1.0 Corporate information

Civitas Social Housing PLC (the “Company”) was incorporated in England and Wales under the Companies Act 2006 as a public
company limited by shares on 29 September 2016 with company number 10402528 under the name Civitas REIT PLC, which was
subseguently changed to the existing name an 3 October 2016.

The address of the registered office is Beaufort House, 51 New North Road, Exeter, EX4 4EP. The Company is registered as an
investment company under section 833 of the Companies Act 2006 in England and Wales and is demiciled in the United Kingdom.

The Company did not begin trading until 18 November 2016 when the shares were admitted to trading on the Londcn Stock
Exchange ("LSE").

The Company's Qrdinary shares are admitted 10 the Official List of the Financial Conduct Authonty ("FCA") and iraded on
the LSE.

The principal activity of the Company and its subsidiaries (the “Group”) is to provide sharehaolders with an attractive level of
income, together with the potential jor capital growth from investing in a portfolio of social homes.

2.0 Basis of preparation

The Group's consohdated financial statements have been prepared in accordance with Internancnal Financial Reporning
Standards ("IFRS"), as adopted pursuant 1o Regulation (EC) No 1606/2002 as it applies in the European Unicn and in accordance
with international accounting standards in conformity with the requirements of the Companies Act 2006.

The Group's consclidated financial statements have been prepared on a historical cost basis, as modified tor the Group's
investment properties and derivative financial instruments at fair value through prefit or loss.

The Group has chosen to adopt EPRA best practice guidelines for calculating key metrics such as net asset value and earnings
per share. These are disclosed on page 42 with supporting calculations in Appendix 1 on pages 144 1o 146,

2.1 Functional and presentation currency
The financial information is presented in Pounds Sterling which is also the functional currency of the Company, and all values
are rounded to the nearest thousand pounds (£'000s), except where otherwise indicated.

2.2 Goinyg concern

The Group benefits from a secure income stream from long leases with the Approved Providers, which are not overly reliant
on any one tenant and present a well-diversifed risk. The Group's cash balances as at 31 March 2021 were £107,057,000, of
which £3,278,000 was held as restricted cash. Details of this can be found in note 18.0.

To date, the Company's financial performance has not been negatively impacted by COVID-19. The Company and its
Investment Adviser, Civitas Investment Managernent Limited ("CIM") continues to work closely with the Company's major
countierparties to monitor the position on the ground and should it be needed, to offer assistance and guidance where
possible The Board of Directars believes that the Company operates a robust and defensive husiness model and that social
housing and specialist healthcare are proving 1o be some of the mare resilient sectors within the market. given that they are
based on non-diacretionary public sector expenditure and that demand exceeds supply

On 27 Novernber 2020, an extension was granted for the faciiity with HSBC Bank FLC, which now expires in November 2022

The facility with Lloyds Bank plc has also been successfully re-financed with a 2 year Revolving Credit Facility expiring in
July 20273,

As a result of the positive cash balances and the positive future cutiook regarding the social housing and specialist healthcare
sector, the Directors believe that the Group is well placed to manage its financing and other business risks and that the Group
will remain viable, continuing to operate and meet its liabilites as they fall due.

The Board cf Directors believes that there are currently no material uncertainties in relation to the Group's ability tc continue
for the period of at least 12 months from the date of the Group's consoildated financial statements. The Board is. therefore, of
the opmnion that the going concern basis adapted in the preparation of the consclidated financial statements is appropriate.
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Notes to the Consolidated Financial Statements

continuecd

2.3 New standards, amendments and interpretations
The following new standards are now effective and have been adopted for the year ended 31 March 2021

Amendments to 1AS 1 'Presentation of Financial Statements’ and IAS 8 ‘Accounting Policies, Changes in Accounting
Estimates and Errors: (effective for annual periods beginning on cr after 1 January 2020). These amendments clarify

the definition of ‘material’. The amendments make the standards more cunsisient but have no significant impact on the
preparation of these financial statements.

Amendments to IFRS 3 Business Combinations: (effective for periods beginning on cr after 1 January 2020). These
amendments clarify the definition of a business and the subsequent accounting treatment applied. Careful consideration
is given to the accaunting treatment for each acquisitionn. Most acquisitions made by the Group are treated as an asset
acquisition, so the amendments 1o this standard have not had any impact on the Group financial statements.

2.4 New standards, amendments and interpretations effective for future accounting periods
The following are new standards, interpretations and amendments, which are not yet effective and have not been early
adopted in this financial information. that will or may have an effect on the Group's future financizal statements;

Interest Rate Benchmark Reform — Phase 2: Amendments to IFRS 9 ‘Financial Instruments’, 1A8 339 ‘Financial
Instruments; Recognition and Measurement’, IFRS 7 ‘Financial Instruments: Disclosures’, IFRS 4 'Insurance Contracts’
and IFRS 16 ‘Leases’ (effective for periods beginning on or after 1 January 2021). These amendments address issues that
might affect financial reporting when an existing interest rate benchmark is replaced with an alternative benchmark
mterest rate.

The Group's borrowings with Lloyds Bank ple, HSBC Bank PLC and National Westrunster Bank Pl will be transiucning
from the London interbank Offer Rate (LIBOR) benchmark to the Sterling Overnight Index Average (SONIA) benchmark in
due course. There is expected to be negligible cost inveolved in the borrowing facility transition and the respective hedge
instrument amendments.

The Directors are currently assessing the impact of the changes in accounting standards but as the Group does not apply
hedge accounting, it is anticipated that the accounting standard amendments will not have a significant impact on the
preparation of the financial statements.

Amendments to IAS 1 'Presentation of Financial Statements (effective for periods beginning on or after 1 January 2022)
- clarifies that liabilities are classified as either current or non-current, depending on the rights that exist at the end cf the
reporting period and not expectations of or actual events after the reporting date. The amendments also give clarification
to the definition of settlement of a liability. The amendments are not expected tc have a significant impact on the
preparation of the financial statements.

Amendments to IFRS 3 ‘Business Combinations’ (effective for periods beginning on cr after 1 January 2022) — gives
clarification on the recognition of contingent liahilities at acquisition and clarifies that contingent assets should not be
recognised at the acquisition date. The amendments are ot expected to have a significant impact on the preparation of
the financial statements.

25 Segmontal information

IFRS 8 Operating Segments requires cperating segments to be identified on the basis of internal financial reports about
compenents of the Group that are regularly reviewed by the Chief Cperating Decision Maker, which in the Group's case is
delegated to the Investment Adviser, who has formed an Executive Team. 1n order to allocate resources to the segments and 1o
assess their performance.

The internal financial reports received by the Investment Adviser's Executive Team contain financlal information at a Group
level as a whole and there are no reconciling items between the results contained in these reports and the amaounts reported
In the consolidated financial statements.

The Directors consider the Group's property portfolio represents a coherent and diversified portfclia with similar economic
characteristics and as a result, the whole portfolio of properties represents a single operating segrment. In the view of the
Directors there is accordingly one reportable segment under the provisions of IFRS 8.

All of the Group's properties are based in the UK. Geographical informaticon is provided to ensure compliance with the
diversification requirements of the Company, other than this no geographical grouping is centained in any of the internal
financial reports provided to the Investment Adviser's Executive Team and, therefore no geographical segmental analysis is
required by IFRS 8.
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Notes to the Consolidated Financial Statements

continued

3,0 Significant accounting judgements, estimates and assumptions

In the application of the Group's accounting pelicies, which are described in note 4.0, the Directors are recuired to make
judgements, estmates and assumptions about the carrying amounts of agsets and liabilities that are not readily apparent from
other soutrces. The estimates and associated assumptions that have a significant risk of causing a material adjustment ¢ the
carrying amounts of assets and liabilities within the next financial year are outlined below:

3.1 Significant estimate -~ valuation of investment property

The Group uses the valuation carried out by its independent valuers as the falr value of its property portfolio. The valuation s
based upon assumptions including future rental income and the appropriate discount rate. The valuers also make reference to
market evidence of transaction prices for stmilar propertes. Further information is provided in note 15.0.

The Group’s properiies have been independently valued by Jones Lang LaSalle Limited (JLL or the “"Valuer’} in accordance
with the current Royal Institution of Chartered Surveyors' Valuation - Global Standards, incorporating the IVS, and the RICS
Valuation - Global $tandards 2017 UK national supplement (the RICS "Red Book™), JLL is cne of the most recognised professional
firms within social housing vaiuation and has sufficient current local and national knowledge of both social housing generaily
and Specialist Supported Housing {"SSH"} and has the skills and undersianding to undertake the valuations competently.

In accordance with RICS guidelines the Material Valuation Uncertainty that had previcusly been applied to the valuation of the
majority of classes of real estate as a result of the COVID-19 pandemnic had, for the year ended 31 March 2021, been lifted from
the Company's portfolic. RICS confirmed that the condition would no longer be applied 10 specialist supported housing of
both CZ and C3 designations let on full repairing and insuring ieases.

With respect to the Group's consclidated financial statements, investment properties are valued at their {air value at each
balance sheet date in accordance with IFRS 13. Fair value measurements should be presented and classified using a fair value
hierarchy that reflects the significance of the inputs used in the measurements, according to the following levels:

Ee;eIT Unadjusted quoted prlces s tor 1dent1cal assets and habllmes in active (typmaliy guoted) markets.

Level 2 Inputs cther than guoted prices included wuhm Level 1 that are observable for the asset or l1ab1hty enher directly
(that is, as. pnces) or mdlrectiy (Lhat is, derwed from prices)

Level 3 Inputs tor the asset or liability that are not based on observable market data (unobservable mputs) Value is the
Directors best estimate, based on advice from relevant knowledgeable experts, use of recognised valuation
technigues and a determination of which assumpiions should be applied in valuing such assets and with
particular focus on the speaific atttibutes of the investments themselves.

Given the bespoke nature of each of the Group's investments, the particular requirements of due diligence and financial
contributicn abtained frem the vendors together with the recent emergence of $SH. all of the Group's investment praperties
are included in Level 3.

3.2 Signiticam judgement - businesy combinations

The Group acguires subsidiaries that own investment properties. At the time of acguisition, the Group considers whether each
acquisition represents the acquisition of a business or the acquisition of an asset. Management considers the substance of the
assets and activities of the acquired entity in determining whether the acquisition represents the acquisition of a business.

The Group accounts for an acquisition as a business combination where an integrated set of activities Is acquired in additien
to the property. Where such acquisitions are not judged to be the acquisition of a business, they are not treated as business
comnbinanons. Rather, the cost 1o acquire the corporate entity is allocaied beiween the identihable assets and liabilities of the
entity based upon their relative fair values at the acquisition date. Accordingly. no goodwall o1 additional deferred tax anses.

All corporate acquisitions made during the year have been treated as asset purchases rather than business combinations
because no integrated set of activities was acquired.

During the comparative vear, the Group entered into a transaction to acguire the freehold properties operated by New
Directions Flexible Social Care Solutions Lid and Vision MH Ltd. Upon the acqusition of the companies, investrnent properties
were transferred into other Group companies and the companies. along with their associated operations, were sold 1o TLC
Care Homes Limited. Further details are shown in note 16.0 to the financial statements.
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Notes to the Consolidated Financial Statements

continued

The acquired companies met the definition of a business under IFRS 3, and the transaction was therefore recorded as a
business combination.

Because the Group acquired the company with the intent to sell the business, managerment applied the short-cut method
under IFRS § - Subsidiaries acquired with a view to resale. Under this method, the subsidiary is recorded at fair value less costs
1o sell, and there is no requirement to fair value the subsidiary’s individual assets and liabilities.

3.3 Significant judgement - operating lease comtracts - the Group as lessor

The Group has acquired investment properties that are subject to commercial property leases with Approved Providers. The
Group has determined, based on an evaluation of the terms and conditions of the arrangements, particularly the duration
of the lease terms and minimum lease payments, that it retains all the significant risks and rewards of ownership cf these
properties and so accounts for the leases as operating leases.

3.4 34 Significant judgement - REIT Status

Civitas Social Housing PLC is a Real Estate Investment Trust (REIT). The UK REIT regime applies when entities meet certain
conditions with the effect that the income profits and capital gains of the qualifying property rental business are exempt from
tax. Within these conditions at least 90% of the Group's property incorne rmust be distributed as dividends to Shareholders
and the Group must ensure that the property rental business represents mere than 75% of total profits and assets. It is
management’s judgement that the Group will continue as a REIT for the foreseeable future.

4.0 Summary of significant accounting policies
The principal accounting policies applied in the preparation of the consolidated financial statements are set out below. The
policies have been consistently applied to all pericds presented. unless otherwise stated.

4.1 Ba«is of consclidation
The consclidated financial statements comprise the financial information of the Group as at the year end date.

Subsidiaries are all entities over which the Group has control. The Group controls an entity when the Group is exposed to,

or has rights to, variable returns from its involvement with the entity and has the ability to affect those returns through its
power to direct the activities of the entity. All intra—group transactions, balances, income and expenses are eliminated on
consolidation. The financial informauon of the subsidiaries is included in the consclidated financal statements from the date
that control commences until the date that control ceases.

If an equity interest in a subsidiary is transferred but a contrelling interest continues to be held after the transfer then the
change in ownership interest is accounted for as an equity transaction.

Accounting policies of the subsidiaries are consistent with the policies adopted by the Company.

1.2 Investment property

Investment property, which is property held to earn rentals and/or for capital appreciation, is initally measured at cost, being
the fair value of the consideration given including expenditure that is directly atiributable to the acquisition of the investment
property. After initial recogniticn. investment property is stated at its fair value at the balance sheet date. Gains and losses
arising from changes in the fair value of investment property are included in profit or loss for the period in which they arise in
the Consolidated Statement of Comprehensive Income.

Subsequent expenditure is capitalised only when 1t 1s probable that future economic benefits are associated with the
expenditure. Ongoing repairs and maintenance are expensed as incurred.

An investment property is derecognised upon disposal or when the investment property is permanently withdrawn from use
and no future econcmic benefits are expected from the disposal. Any gain or loss arising on derecognition of the property
(calculated as the difference between the net disposal proceeds and the carrving amount of the asset) is incurred in profit or
loss in the period in which the property 15 derecognised.

Significant accounting judgements, estimates and assumptions made for the valuation of investment properties are discussed
in note 3.1
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Notes to the Consolidated Financial Statements

continued

+.3 Leases
Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of
cwnership to the lessee. All other leases are classified as operating leases.

The Cormpany has determined that it retains all the significant risks and rewards of ownership of the properties and accounts
for the contracts as operating leases as discussed in note 33

Properties leased out under operating leases are included in investment property in the Consolidated Statement of Financial
Position. Rental income from operating leases is recognised on a straight line basis over the term of the relevant leases.

Leage incentive costs are recognised as an asset and amortised over the life of the lease.

1.4 Financial Assets

‘lassification
The Group classifies its financial assets in the foliowing measurement categories:

s those to be measured subsequently at fair value (either through other comprehensive income of through profit or loss); and
e those 10 be measured at amortised cost

The classification depends on the entity's business model for managing the financial assets and the contractual terms of the
cash flows. For assets measured at fair value, gains and losses will either be recorded in profit or ioss or other comprehensive
INcome.

Trade and other receivables
Trade and other receivables are amounts due in the ordinary course of business. If collection is expected 1n one year or less.
they are classified as current assets. If not. they are presented as RON-CUITENt agsets.

Trade receivables are recognised injtally at fair value and subsequently are measured at amortised cost using the effective
interest method. less impairment provision. The Group holds the trade recelvables with the objective to collect the contractual
cash flows.

Impairment
The Group's financial assets are subject to the expected credit loss model.

For trade receivables. the Group applies the simplified approach permitted by IFRS 8. which requires expected lifetime losses
o be recognised from initial recognition of the receivables,

The expected loss rates are based on the payment profiles of lease income over a period of up to 12 months before 31 March
2021 or 1 April 2020, respectively. and the corresponding historical credit [osses experienced within this period. The historical
loss rates are adjusted to reflect current and forward-looking infermation on macroecanamic factors atfecting the liability

of the tenants to settle the receivable. Such forward-looking information would include: changes in ecohomic, regulatory,
technological and environmental factors (such as industry outicok, GDE employment and politics), external market indicators:
and tenant base.

Based on the assessment and the specific work that is underway around collection of aged arrears, a provision of £236.400 has
been reflected in the annual results.

Trade receivables are writien off when there 1s no reasonable expectation of recovery.

Indicators that there 18 nc reasonable expectation of recovery include, among others, the probabiiity of insclvency or
significant financial difficulties of the debtor. Impaired debts are derecognised when they are assessed as uncoilectible

Cash and cash equivalents
Cash and cash equivalents include cash in hand, cash held by lawyers and liguidity funds with a term of no more than three
months that are readily convertible 16 a known amount of cash and which are subject to an insignificant risk of changes in value.

Restricted cash represents amounts held for specific commitments. tenant deposits and retention money held by lawyers in
relation to deferred payments subject to achieverment of certain conditions. other retentions and cash segregated 1o fund
repair, maintenance and improvement works (o bring the properties up to satisfactery standards for the Group and the tenants.
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Notes to the Consolidated Financial Statements

continued

4.5 Financial liabilities
The Group recognises a financial liability when it first becomes a party to the contractual rights and obligations in the
contract.

All financial hahilities are initially recognised at fair value, minus {in the case of a financial liability that is not at fair value
through profit or loss) transaction costs thar are directly attributable to issuinty the Iinancial liakility. Financial liabilities are
supsequently measured at amortised cost, unless the Group opted to measure a liability at fair value through profit or loss.

A financial liability is derecognised when the obligation under the liability is discharged cr cancelled or expires.

Trade and other payables

Trade and other payables are classified as current liabilities if payment 1s due within one year or less. If not, they are presented
as non-current habilities. Trade and other payables are recognised initially at their fair value and subsequently measured at
amortised cost until settled. The fair value of a non-interest bearing liability is its discounted repayment amount. If the due
date of the liability is less than cne year, discounting is cmitted.

Bank and other borrowings

All bank and other borrowings are initially recognised at fair value less directly attributable transaction costs. After initial
recognition, all bank and other borrowings are measured at amortised cost, using the effective interest method. Any
attributable transaction ¢osts relating to the issue of the bank borrowings are amortised through the Group's Statement of
Comprehensive Income over the life of the debt instrument on a straight-line basis.

Derivative financial instruments

Derivative financial instruments, which comprise interest rate swaps for hedging purposes. are 1nitially recognised at fair value
at acquisition and are subsequently measured at fair value, being the estimated amount that the Group would receive or pay
to sell or transfer the agreement at the period end date, taking into account current interest rate expectations and the current
credit rating of the lender and its counterparties. The gain or loss at each fair value remeasurement date is recognised in the
Group's Consolidated Statement of Comprehensive Income.

The Group uses valuation technigues that are appropriate in the circumstances and for which sufficient data is available
to measure fair value, maximising the use of relevant observable inputs and minimising the use of unobservable inputs
significant to the fair value measurement as a whole.

4.6 Provisions

Provisions are recognised when the Group has a present obligation (legal or constructive} as a result of a past event, it1s
probable that the Group will be required to settle that obligation and a reliable estimate can be made of the amount of the
obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation at the
balance sheet date, taking into account the risks and uncertainties surrounding the obligation.

4.7 Taxation

Taxation on the profit or loss for the period not exempt under UK REIT regulations is comprised of current and deferred tax. Tax
is recognised in the Consolidated Statement of Comprehensive Inccme except to the extent that it relates to items recognised
as a direct movement in equlty, in which case it is recognised as a direct movement in equity. Current tax is expected tax
payable cn any non-REIT taxable income for the period. using tax rates enacted or substantively enacted at the balance sheet
date, and any adjustment 1o tax payable in respect of previous periods.

The current tax charge is calculated on profits arising in the period and in accordance with legislation which has been
enacted or substantially enacted at the balance sheet date.

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. The amount of deferred tax that is provided is based on
the expected manner of realisation or settlement of the carrying amount of assets and liabilities, using tax rates enacted or
substantively enacted at the balance sheet date.
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Notes to the Consolidated Financial Statements

continued

4.8 Capital management
The Group's objectives when managing capital are 1o safeqguard the Group's ability to continue as a going concern in order to
provide reiurns for shareholders and to maintain an optimal capiial structure to reduce the cost of capital.

Capital assets comprise the following:

5 March 2021 31 March 2020
£000 €000

Proceeds from the issue of acﬁe;y shares and retained earnings thereon 673,498 £70,564
Bank and loan borrowings 352,120 269170

© 1025618 939734

Until the Group is fully invested and pending re-investment or distribution of cash receipts, the Group will invest in cash, cash
equivalents, near cash instruments and money market instruments.

The Directors may use gearing o enhance equity returns. The level of borrowing will be on a prudemt basis for the asset class
and will seeX to achieve a low cost of funds, whilst maintaining the flexibility in the underlying security requirements and the
structure of the Group.

The Group may, foilowing a decision of the Board, raise debt frem banks and/or the capital markets and the aggregate
barrowings of the Group will always be subject 1o an absolute maximum, calculated at the time of drawdown, of below 40% of
the Gross Asset Value on a fully invested basis.

4.9 Dvidends payable to shareholders
Dividends are included in the financial statements in the year in which they are paid.

4.1 Resital income
Rental income from investment property is recognised on a straight-hne basis over the term of ongoing leases and is shown
gross of any UK income tax. Lease incentives are spread evenly over the lease term.

Insurance recharges and other sirmilar receipts are included in net rental and property income gross of the related costs as the
Directors consider the Group acts as principal i this respect.

4.11 Finance income
Finance income is recognised as interest accrued on cash and cash equivalent balances held by the Group.

4.12 Finance vosls

Finance costs consist of interest and other costs that the Group incurs in connection with bank and ather borrowings. Bank
interest and bank charges are recognised on an accruals basis. Borrowing transaction costs are amortised over the period of
the loan.

4.13 Expenses
Al] expenses, including investment adwvisory fees, are recognised in the Conselidated Statement of Comprehensive Income on
an accruals basis.

1.13 Share issue costs
The costs of issuing or reacquiring equity instruments (other than in a business combination) are accounted for as a deduction
from equity.

4.1% Share heldin treasury

The costs, including directly attributable transactions costs, of purchasing the Company's own shares to be held in treasury 15
deducted from equity and the costs are shown in the Consolidated Statement of Changes in Equity. Consideration received,
net of transaction costs, for the resale of these shares is also included in equity. Whilsi the Company holds shares in treasury,
the calculaticns for net asset value and earnings per share are adjusted (o exclude these shares.
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continued

5.0 Rental income

For the For the

k1 h:::rh!;gg 5 M::L?g;g

£000 £'000

Rental income from investme;n_pr_o-};er[y T S 48,201 7475597
Renl straight line adjustments 372 361
Lease incentive adjustments (439) (274)
Rechargeable costs received B86 259
Rental income - o T 9020 46165
Less direct property expenses {1.175) (239)
Net rental income - o - 47845 45906

Rechargeable costs received represent insurance costs paid by the Group and recharged to the Approved Providers.
Direct property expenses represent insurance costs of £886,000 (2020: £259,000) and bad debt expense of £289,000 (2820: £nil).

As per the lease agreement with the Group and Approved Providers, the Approved Providers are responsible for the settlement
of all present and future rates, taxes and other impositions payable in respect of the property. As a result, no further durect
property expenses were incurred.

6.0 Directors’ remuneration

For the Far the

year ended year ended

31 March 2021 31 March 2020

— e o R £000  EO0D

Directors’ fees 182 162
Employer's National Insurance Contributions o 16 14
Total 198 176

The Directors are remunerated for their services in accordance with the Remuneration Policy which sets parameters within
which Directors’ remuneration may be set. The Remuneration Policy 1s approved by sharehoclders.

7.0 Particulars of employees
The Group had no employees during the year (2020: nil) other than the Directors.

8.0 Investment advisory fees

For the For the

yea! ended year ended

3 March2021  3%March 2020

- o ) o o o £000 £000
Advisory fee 6,117 6,131
Disbursements o - 52
Total 6,117 6.]8737

On 7 May 2020, Civitas Housing Advisors Limited changed its name to Civitas Investmnent Management Limited ("CIM"). CIM
is the appeinted Investment Adviser of the Company. Under the current Investment Management Agreement,. the Advisory
Fee shall be an amount calculated 1n respect of each Quarter, in each case based upon the Net Asset Value most recently
announced to the market at the relevant time (as adjusted for issues or repurchases of shares in the peniod between the date
of such announcement and the date of the relevant calculation), on the following basis:

a) on that part of the Net Asset Value up to and including £250 million, an amount equal to 1% of such part of the Net Asset Value:

b) on that part of the Net Asset Value over £250 million and up to and including £500 million, an amount equal to 09% of such
part of the Net Asset Value;

¢} on that part of the Net Asset Value over £500 million and up to and including £1,000 mullion. an amount equal to 0.8% of
such part of the Net Asset Value;
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Notes to the Consolidated Financial Statements

continued

d) onthat part of the Net Asset Value over £1,000 million, an amount equal to 0.7% of such part of the Net Asset Value.

The appointment of the Investment Adviser shall continue in force unless and until terminated by either party giving to the
other not less than 12 months’ written notice, such notice not 1o expire earlier than 30 May 2024,

Prior to 26 April 2019, the Adviscry Fee calculation was based upen the higher Portfolio NAV which is defined in Appendix 1 on
page 146,

9.0 General and administrative expenses

For the Forthe

NAZOZ  Stvmeh 2020
777777777777777777 £000  £000
Legal and professional fees 1044 1081
Administration fees 983 1070
Consultancy fees ns 148
Audit fees 361 246
Abortive costs 174 303
Valuation fees 96 96
Depositary fees n 71
Grants and donations 19 88
Insurance 65 49
Marketing 179 269
Regulatory fees 19 14
Sundry expenses 56 65
Dlrectors expenses - 1
Total 3183 3501

Abortive costs represent legal and professional fees incurred in relation to the acquisition of investment properties and
proposed share Issues that were considered but subsequently aborted.

Services provided by the Company s auditors and ther associates
The Group has obtained the following services from the Group's auditor and its associates:

Forthe For the

year ended year ended
31 March 2021 31 March 2020
e BB EDOO
Fees payable to the group’s auditor and its associates for auditing financial statements:
Audit of the Group's financial statements* 272 195
Audit of the Company’s subsidiaries o . 32 -
Total fees payable for audit services 304 195
Fees payable to the group’s auditor and its associates for other services:
Audit related services - review of the half year financial statements 57 51
Total fees payable to the group ] aud.nor and its assoaales 361 246
° Includes E5000GC costin relavon 1o 1he pror year audt
12,0 Finance income
T T T T T T T T T T ke e
yoar ended year ended
3T March 2021 31 #arch 2020
U £000  _ E000,
lnterest and dmdends recelved on llqulchty funds n 8l
Bank interest received g 25
Total 20 ne
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continued

11.0 Finance expense

Fer the For the

year anded year ended

3t March 2021 31March 2020
£'000 £000

Bank crhé'rges - o : . 3 2
Intercsot paid and payable on bank borrowings 6,416 5,795
Bank borrowing commitment fees - 220
Amortisation of loan arrangement fees 1,293 1325
Other interest 25 -
Total T S i 7.737 7‘3?

12.0 Taxation

As a UK REIT, the Group is exempt from corporatcn tax on the profits and gains from 1ts property investment business,
provided it meets cerain conditions as set cut in the UK REIT regulations. For the current year ended 31 March 2021, the Group
did not have any non-qualifying profits and accordingly there is no tax charge in the year. If there were any non-qualifying
profits and gains, these would be subject to corporation tax.

It 18 assumed that the Group will continue to be a UK REIT for the foreseeable future, such that deferred tax has not been
recognised on temporary differences relating to the property rental business.

For the For the
year ended year ended

31 March 2021 31 March 2020
£000 £000

Corg_o_rgtj_gn tax charge/{credit) for the yee;r_ - o ' ] " - ’ -

Total - -

The tax charge for the year 1s less than the standard rate of corporation tax in the UK of 19%. The differences are explained
below.

For the For the

year anded year ended

31 March 202} 31 March 2020
£000 £'000

Group

Frofit before taxation o B 36,075 37,725
UK corporation tax rate 19.00% 19.00%
Theoretical tax at UK corporation tax rate 6,854 7168
Eifects of:

Change in value of exempt investment properties {1,047 (1.784)
Exempt REIT income {6,511) (6.136)
Amounts not deductible for tax purposes 17 175
Unutilised residual current year tax losses 533 577
Towl - T S - T - _

A deferred tax asset of £1,508.000 (2020: £1128,000) has not been recognised in respect of the unutilised residual current year
losses as it is not anticipated that sufficient residual prefits will be generated in the future.

The standard rate of corporation tax is currently 19% The Government has anncunced that the corporation tax standard rate
will rise to 25% from 1 April 2023.

REIT exempt income includes property rental income that is exempt from UK Corporation Tax in accordance with Part 12 of
Corporation Tax Act 2010,
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Notes to the Consolidated Financial Statements

continued

13.0 IFRS Earnings per share
Earnings per share (‘EPS”) amounts are calculated by dividing profit for the year attributable 16 ordinary equity holders of the
Company by the weighted average number of Crdinary shares in issue during the year.

The calculation of basic and diluted eamings per share is based on the following:

Forthe For the
year ended year ented
3 March 2021 1 March 2020
S £000 __ E000
Calculation of Earnings per share
Net profit attributable to Ordinary shareholders (E'D00) 36,075 37725
Weighted average number of Ordinary shares 621,651,859 622103798
Eanings pershare -basicanddibwed . __ __ _ 580p  606p
14.0 Dividends
T T T T T T T T T T T T T T T T T T T T T T T hme e
yeas ended year ended
31 March 2021 31 March 2020
L €000 £000
Dividend of 1.325p for the 3 months to 31 March 2020
(1.325p 3 months to 31 March 2019) 8237 8.248
Dividiend of 1.350p for the 3 months to 30 June 2020
1.325p 3 months to 30 June 2019) 8.392 8248
Dividenad of 1.350p for the 3 months 1o 30 Septernber 2020
(1325p 3 months to 30 Septernber 2019) 8,392 8238
Dividend of 1.350p for the 3 months to 31 December 2020
(1325p 3 months t0 31 December 2019) .. B2 a:m
Total ) ) ] 33.413 32970

On 11 May 2020, the Company announced a dividend of 1325 pence per share in respect of the period 1 January 2020 tc
31 March 2020. The dividend payment was made on 12 June 2020 to shareholders on the register as at 22 May 2020,

On & August 2020, the Company announced a dividend of 1350 pence per share in respect of the pernod 1 April 2020 to 30 june
2020. The dividend payment was made on 7 September 2020 to shareholders on the register as at 14 August 2020,

On & November 2020, the Company announced a dividend of 1.350 pence per share in respect of the period 1 July 2020 10
30 September 2020 The dividend payment was made on 4 December 2020 to sharehoiders on the register as at 20 November 2020,

On 2 February 2021, the Company announced a dividend of 1350 pence per share in respect of the perod 1 Octaber 2020 10
31 December 2020. The dividend payment was made on 1 March 2021 to shareholders on the register as at 12 February 2021

On 11 May 2021, the Company announced a dividend of 1350 pence per share in respect of the period 1 January 2021 1¢ 31 March
2021 totalling £8.396,000. The dividend payment was made on 11 June 2021 to shareholders on the register as at 21 May 2021. The
financial statements do not reflect this dividend.
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continued

15.0 Investment property

For the Forthe

year ended year ended

31 March 2021 31 March 2020

o o - ) B o £000 £000

Balance at beginning of year 878,743 826,918
Property acquisitions 19,129 23.194
Acquisition costs 1056 5,311
Lease incentives recognised 11,150 2931
Change in fair value of investment properties ) - 5,511 9,389
Value advised by the property valuers 915,589 878,743
Adjustments for lease incentive assets and rent straight line assets recognised {21,905) {10,755)
Total o ) 893.684 867,988

Acquisitions inciude capital expenditure to enhance lettable space of £4,077,000 (2020: £1757,000).
New incentives undertaken in the year include a £10,000,000 payment {ollowing a rent review on two properties.

In accordance with “IAS 40: Investment Property”. the investment property has been independently valued at fair value by JLL,
an accredited external valuer with recognised and relevant professional qualificaticns and recent experience of the location
and category of the investment property being valued, however, the valuations are the ulumate respensibility of the Directors.

Valuation
JLL valued the Civitas Social Housing PLC property portfolic on the basis of each individual property and the theoretical sale of
the properties without the benefit of any corporate wrapper at £915589,000 as at 31 March 2021 (202C: £878,743,000).

JLL has provided valuation services to the Company with regards tc the properties during the year. In relation to the vear ended
31 March 2021, the proportion of the total fees payable by the Company to JLLs total fee income was less than 5% and is therefore
minimal. Additionally JLL has a rotatton policy in place whereby the signatories on the valuations rotate after seven years.

With the exception of acquisition in the prior year detailed in note 16.0, all corporate acquisitions during the year and the
comparative year have been treated as asset purchases rather than business combinations because foliowing review of the
IFRS 3 concentration test, they are considered to be acquisitions of properties rather than businesses (note 3.2).

The following table provides the fair value measurement hierarchy for investment property:

Quated prices in Signihcant Significant

actwe markets  ohservahle nputs unobservable
Total {Level 1) (Levet 2) inputs {Level 3)
il e e £000 EO90 #0060 EO000
Investment properties measured at fair value:
31 March 2021 893,684 - - 893,684
31 March 2020 - 867,988 - - 7867,9887

There have been no transfers between Level 1 and Level 2 during any of the years, nor have there been any transfers between
Levei 2 and Level 3 during any of the years.

The valuations have been prepared in accordance with the RICS Valuation — Professional Standards (incorporating the
International Valuation Standards) by JLL, one of the leading professional firms engaged in the social housing sector.

As noted previously all of the Group's investments are reported as Level 3 in accordance with IFRS 13 where inputs are not
based on observable market data and the value is based upon advice from relevant knowledgeable experts.
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Notes to the Consolidated Financial Statements

continued

In this instance, the determinaticn of the fair value of investment property requires an examination of the specific merits of
each property that are in turn considered pertinent to the valuation.

These include:
i) the regulated social housing sector and demand for the facilities offered by each S58H property owned by the Group:

i) the particular structure of the Group's ransactions where vendors, at their own expense, meet the majority of the
refurbishment costs of each property and certain purchase costs;

iii) detailed financial analysis with discount rates supporting the carrying value of each property;

iv) a full repairing and insuring lease with annuai indexation hased on CFl or CPl+1% and effectively 25 years outstanding in
most cases with a Housing Association, itself regulated by the Regulator of Social Housing.

The following descriptions and definitons relaung to valuation techniques and key unobservable inputs made in determining
fair values are as follows:

Valuation techhiques: income approach
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between markei participants at the measurement date (i.e. an exit price).

The valuation methodology used by the valuers follows the inceme approach. This approach censiders the rental income
currently payable: the next uplift due in that income on review; the likelihocd of a continuation of that rentai income - with
growth in accordance with the leases ~ over the remaining terms; and then a long-term reversion which considers the likely
ability of the properties to continue o generate rent through supported housing cccupation, as distinct {rom a reversion to
vacant possession value.

Risks are involved in both assessing the value of the rental income over the remaining terms of the leases and in also
predicting that income will continue beyond the end of the existing leases. This is a balanced judgment, which can properly
be reflected in the exit yield applied to the final vear's incorne and in the overall return 10 a purchaser.

Appropriate taxation calculations are adopted for every property based on iis value and on the assurnption of the sale of
the preperty assets directly as opposed to shares of a subsidiary company helding the property and have considered the
individua) characteristics of the properties.

There are two main unobservable inpuis that determine the fair value of the Group's investment property.

i) The rate of 2.00% per annum has been used for CPI aver the term of the subject properties’ leases in line with the Bank of
England’s long-term inflation targets for CPIL It should be noted that all leases benefit from either CP! or CPI+] indexation,

ii) The discount rate applied to the rental flows.

Key factors in determining the discount rates appiied include the regulated social housing sector and demand for each SSH
property owned by the Group, costs of acquisition and refurbishment of each property, the anucipated future underlying
cash Hlows for each property. benchmarking of each underlying rent for each property {passing rent). and the fact that

all of the properties within the Group's portiolic have the benefit of full repairing and insuring Jeases entered into by an
Appreved Provider.

As at the balance sheet date, the lease lengths within the Group's portfolio ranged from an effective 15 years to 37 years with
a weighted average unexpired lease term of 22 6 years (2020: 23.7). The greater the length of the lease, then, all other metrics
being equal, the greater the value of the property,

Sensitivities of measurement of significant unobsecvable Inputs
As set out within significant accounting esumates at 31 above. the Group's property investment valuation is open to inherent
uncertainties in the inputs that determine tair value. As a result, the following sensitivity analysis has been prepared:

Average discount rate and range
The average discount rate used by the valuer in the Group's property Porticlic Valuation 1s 6.0% (2020: 5.3%).

The range of discount rates used by the valusr in the Group's property Porticlio Valuation is from 4.7% 10 10.7% (2020: 4.9%
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Notes to the Consolidated Financial Statements

continued

1o 10.7%). In assessing the range of discounts, the valuer considers the likely net initial yield which would be sought by the
investment market and builds in additional discounts to reflect added risk into the discount rate of the term and, in some
cases, the discount rate for the reversion For example where larger rental growth is allowed during the lease, an additional
discount is built into the reversion because of the greater risk of a fall in the rent at the end of the lease.

Similarly additional discounts are considered where nroperties arc in the process of being re-purposed and premiums are
considered where residential care assets are funded by back-to-back leases with care providers.

The table below illustrates the change to the value of investment properties if the discount rate and CPI used for the portfclic
valuation calculations are changed:

-0 6% indiscoem  +0 5% in discount +025% in CPI -0 25% wn CP1

_____ . __ _ _ _'mef£000 __ cme£000 €000 €000
Increase/(decrease) in the IFRS fair value of investment properties at:
31 March 2021 34,131 (31,776) 27,211 (26.,175)
31 March 2020 S 34733 (32,24%) 26‘917___(25,846)
16.0 Subsidiary resale
- T h ) o For the For the

year ended year ended

Bélgcé at- the beginning of tHeiyeaz - T - - -
Acquisition - 19,829
Transfer to investment property - {17,608)
Sale proceeds - (2.22__1)

On 11 March 2020. the Group entered into a transaction ta acquire the freehcld properties operated by New Directions Flexible
Social Care Solutions Ltd and Vision MH Ltd. Upon the acquisiticn of the cornpanies for £19,829,000. investment properties were
transferred into other Group companies and the companies, along with their associated operations, were scld to TLC Care
Homes Limited for £2,221,000.

17.0 Trade and other receivahbles

31March 2021 31 March 2020
£000 ___ £000

Amounts fallix-lg_ due in less than one year

Trade receivakbles 4,869 4,307
Less provision for impairment of trade receivables (256) -
Accrued income 5,264 4,267
Prepayments and other receivables 2944 2264
Total S - T _ 12,821 10,838

Prepayments and cther receivable amounts include prepaid legal and professicnal fees of £200.000 (2020: £469,000} that have
been incurred in connection with acquisitions yet to be completed and £817.000 {2020: £1.595,000) 1n respect of ongoing works
on the property pertfolio.
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continued

The increase in accrued income relates mainly to rent accrued for the year but not yet demanded.

3Mach2021 31 March 2020
- e goco __ €oco

Amounts Elﬁ&uzﬁter more than one year

Debtor arising from straight line adjustments 1524 1152
Lease incentives B o - 20381 9603
21,905 _‘10‘755

The aged analysis of irade receivables was as follows:

31 March 2021 3T March 2020
£'000

— . EOOO ROGO
EUTIeai S e e e e 2,128 1594
< 30 days 817 657
30-60 days 322 319
> 60 days 1,602 1737
T T T T T T T T T T T T T T T T T T e A
Less provision for impairment o (256) -
fotad -7 == S 7g7‘___i6i3_:743077

The Directors consgider the fair value of receivables equals their carrying amount.
The tabie ahove shows the aged analysis of trade receivables included in the tablie above which are past due.
Other categories within rade and other receivables do not include impaired assets

The provision for impairment movement was as {ollows:

31 March 2021 31 March 2020
g0 | £000

Balance at beginning of year - -
Impairment provision made 289 -
Amounis writien off e . 33 -
palance atendofyear B T e -

18,0 Cash and cash equivalents

31 March 2021 31 March 2020
£'000 £'000

Cash held by sclicitors 71 335
Liguidity funds 10,485 10,475
Cashheldatbank . men zEn
Unrestricted cash and cash equivalents 103,819 41429
Restnicred cash 3278 16.945
Total S e e e 107.007 58374

Liquidity funds refer to rmoney placed In money market funds. These are highly liqud funds with accessibility within 24 hours
and subject to insignificant nsk of changes in value.

Cash heid by lawyers 1s money held in escrow for expenses expected o be incurred in relation to investment propertes
pending completion. These funds are available immediately on demand.
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continued

Restricted cash represents amounts held for specific commitments, tenant deposits and retention money held 1n relation
to deferred payments subject to achievement of certain conditicns, ather retentions and cash segregated to fund repair,
maintenance and improvement works 1o bring the properties up tc satisfactory standards for the Group and the tenants.

13.0 Trade and other payables

31 March 2021 31 March 2020
£000 _ E'ooo

Deferred income - o ' S 646 245
Acquisition costs accrued 3,706 5.068
Finance costs 1,557 1.014
Dividend withholding tax payable 892 798
Accruals and other creditors 1979 618
Tenant deposits 565 -
Total N 9,345 7.74%

Acquisition costs accrued also includes the balance of retention menies of £2,508,000 (2020: £4,819,000).

20.0 Bank and loan borrowings

Bank borrowings are secured by charges over individual investment properties held by certain asset-holding subsidiaries. The
banks also hold charges over the shares of certain subsidiaries and any intermediary holding companies of those subsidiaries.
Any associated fees in arranging the bank borrowings unamortised as at the year end are offset against amounts drawn cn
the facilities as shown in the table below;

Fonihe) For the

year ended, year ended

31 March 2021 1 March 2020
£'000)] £:000

Balance at start of year 7 o 272,500 208,447
Bank borrowings drawn 84.5!‘5 64,083
B;Iﬁ-:i)oirmm;ir-lgs drawn at end (-)f_y-fé-ar o o - 357.05:!3 272,500
Unamortised costs at start -ot-ye-a}_ o - (3.330) (3,291
Less: loan issue costs incurred (2,893) (1,364)
Add: loan issue costs amortised ngﬂ 1325
Unamortised costs at end of ;‘e'c;ui - ) h ) - (4.95’_03 (3.330)
At end of year - ' 352120] 269170
T - T lcanamer lomBslnce'  LonPonchR]  Lean Prncipat

31 March 2021 31 March 2020 3t Masch 2021 31 March 2020

£000 £000 £600 £000

l_\d_at_ur_n'; c;f i:a_nk_ b_orrdwings

Repayable within 1 year 59,937 59.730 60,000 60.000
Repayable between 1 to 2 years 99,256 99,004 100,000 100,000
Repayable between 2 to 5 years 59,102 58.840 60,000 60.000
Repayable after 5 years 133,825 531596 137,050 52,500

Total 7 - B ] ' 352120  26917C 357050 272500

* Loan balance net of unamortised costs.

The Group is party to the following loan facility agreements:

A 10-year Sterling Term Facility Agreement dated 2 November 2617 for up to £52,500,000 with Scottish Widows Limited. Interest
15 fixed at a total of 2.9936% per annum.

The borrowings include amounts secured on investrent property to the value of £170,831,000 (2020: £170,599,000).
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Notes to the Consolidated Financial Statements

continued

A 3-year Sterling Revolving Credit Facility Agreement dated 15 November 2017 for up to £40.000,000 (increased to £60.000,000)
with Lloyds Bank plc. Interest is charged at LIBOR +1.50% rmargin. This facility was extended in the normal course to November
2021. Since the year end, the facility with Lloyds Bank plc has been successiully re-financed with a 2 year Revolving Credit
Facility expiring in July 2023,

The borrowings include amounts secured on investment property tc the value of £149.728 000 (2020: £147.475,000).

A 3-year Revolving Credit Facility Agreement dated 28 November 2018 for up to £100,000,000 with HSBC Bank PL.C. Interest is
charged at LIBOR +1.70% margin. During the year this faciity was extended 10 27 November 2022 with interest charged at LIBOR
+1.90% margin.

The borrowings include amounts secured on investment property to the value of £219,606,000 (2020: £216,026,000).

A S-year loan facility with National Westminster Bank Plc, dated 15 August 2019, for up to £60,000.000. Interest is charged
al LIBOR +2.00% margin and has been fixed by way of a 5-year swap. The swap fixes interest on £20,000,000 at 0.7105%
and £40.000.000 at 0.5475%. The loan can be extended for an additional 2 years and there 15 the option of a further
£40,000.000 accordion.

The borrewings include amounts secured on investment property to the value of £131,283,000 (2020: £129,933.000).

A 7-year loan facility with M&G Investment Management Limited, dated 22 January 2021, for up to £84,580,000. Interest is fixed at
a tetal of 3.137% per annum.

The borrowings include amounts secured on investment property (o the value of £225 221000
At 31 March 2021, the Group 1s in compliance with all covenarus.

The covenants in place under the five agreements are summansed in the table below:

Loan Historicel and projected iterestoover  LoantoValue st — _
Scottish Widows L'TrmTedﬁ—;eaEacﬁltr T T T T T Alleast 325% " Must not exceed 40%
Lloyds Bank plc 3-year revolving credit facility At least 250% Must not exceed 85%
HSBC Bank PLC 3-year facility At least 250% Must not exceed 60%
Natignal Westminster Bank Plc 5-year facility At least 250% Must not exceed 50%
ME&G Investment Management Limited 7-year facility Atleast 250% Must not exceed 55%

The Group's borrowings with Lloyds Bark pic, HSBC Bank PLC and National Westiminster Bank Fic will be transitioning
from the London Interbank Offer Rate (LIBOR) benchmark to Sterling Overnight Index Average (SONIA) benchmark in due
course. There is expected to be negligible cost involved in the borrowing facility transition and the respective hedge
instrument amendments.

21.0 Interest rate derivatives
The Group has entered into interest rate swap agreements with NatWest Markets 1n order to mitigate the nisk of changes in
interest rates on its ioan with National Westminster Bank Pic under which £60,060.000 is currently drawn.

The swaps have a notional value of £60,000,000 and fix interest at 2.60% (including the 2% margin rate on the bank loan).

For the For the

year ended year ended

B March 201 31 March 2020

el EGO0 _ Wo0O
At start of year (478) -
Change in fair value during the year . w®
A‘t\entl olihe yyear {544) (478)
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The table below shows the fair value measurement hierarchy for interest derivatives:

Sigrificant
Quote prices in Significant uncbservable
active Markels  Observable inpuls Inputs [Level 3]
(Level 1) £:000 [Level 2] £'0G0 £000

31 March 2021 o - (544)
31 March 2020 , - 478 -

There have been no transters between Level 1 and Level 2 during the year nor have there been any transfers between Level 2
and Level 3 during the year.

22.0 Share capital
Share capital represents the nominal value of consideration received by the Company for the issue of Ordinary shares.

For the For the year
yoar ended ended
31 March 2021 31 March 2020
- L o o £000 £000
Share capital
At beginning and end of year s B L - 6,225 6,225
Number of shares issued and fully paid Ordinary shares of £0.01 each
At beginning and end of year o ) ~ 622461580 622,461,380__

The Company holds 365.000 {2020: 815,000} Ordinary shares in treasury. On 24 March 2021, the Company reissued 250.000
Ordinary shares from treasury.

The number of Crdinary shares used to caiculate the net asset value is 621,896,380 (2020: 621.646.380).

23.0 Share premium reserve
The share premium reserve represents the amounts subscribed for Ordinary share capital in excess of nominal value less

associated issue costs of the subscriptions.

For the For the

year ended year ended
J1March 2021 31 March 2020
£'000 000

At beginning of year
Premium arising on shares reissued from treasury 58 -

Atend of year - | 292463 292405

292,405 292405
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24.0 Capital reduction reserve

The capital reduction reserve is a distributable reserve to which the value of the canceiled share premium has been
transferred. Pursuant to Article 3 of The Companies (Reduction of Share Capital) Order 2008, the balance held in the capital
reduction reserve 1s 1o be treated for the purposes of Part 23 of the Companies Act 2006 as a realised profit and therefore
available for distribution in accordance with section 830 of the Companies Act. The Company has used this reserve for the
costs of buying back shares to be held in treasury.

Forthe For the

yeas ended year ended

31 March 2021 31 March 2020
£'000 £00Q

At beginning of year 330,926 331628
Shares bought back intc treasury - (699)
Shares reissued from treasury 24 -

At end of year

331L140 330,926
The Company holds 565,000 {2020: 815,000) Ordinary shares in treasury. The shares will conunue 1o be held in treasury until
either re-issued or cancelled.

During the year, the Company re-issued 250,000 Ordinary shares from treasury for a total of £272.000.
During the comparative year, the Company purchased 815000 Ordinary shares for a total cost of £699.000 to be held in

treasury.

25.0 Retained earnings
This reserve represents the profits and losses of the Group

Far the For the

year ended year ended

31 March 2021 31 March 2020
£000 €000

At beginning of year 41.008 \E‘ng
Protit for the year 36,075 37,725
Dividends paid in the year (as per note 14.0} (33,413) (32,970}

At eld_of year _ 7\743.670\ B 4&0(@7

26.0 Net asset value
Basic NAV per share is caiculated by dividing net assets in the Conschdated $tatement of Financial Position attributable to
ordinary equity holders of the parent by the number of Ordinary shares outstanding at the end of the year.

Net asset values have been calculated as follows:

___ HMarch 2021 31 March 2020

Net assets (£000) ' ' ' 7 T 673498 670564
Numnber of Ordinary shares in issue at end of year 622461380 622461380
Number of Ordinary shares held in treasury (565,000)  (815.000)
Number of Ordinary shares excluding treasury sharess 621896380 621646360
neld by the Company _

NAV - basic and diluted j -

~ 10830p  10787p
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27.0 Reconciliation of liabilities to cash flows from financing activities

For the
it bonowin:;: n M,:‘crh!;g;?
£00C £000 £000
Atbeginning of year o - 478) 269170 268,692
Cash flows from financing activities
Leoan draw down - 84,550 84,550
Loan arrangement costs paid - (2,811 (2.811)
Non cash movements l
Loan arrangement fees payable - (82)
Amortisation of loan arrangement costs - 1,293 .
Change in valuaticn (66) = J(66)]
Atend of year T " ee 520 MESTSTE]
T T T - o Far the
Interesy rate Bank year ended
e ves Yoo
At beginning of year - o - 205156 205156
Cash flows from financing activities
Loan draw down - 64,053 64,053
Loan arrangement costs paid - (1.364) (1.364)
Non cash movements
Amortisation of loan arrangement costs - 1325 1325
Change in valuation (478) - {478)
Atend of year i | (478) 269170 268692

28.0 Operating leases
The Group is party to a number of cperating leases on its investument properties with Approved Providers. The future minimum
lease payments under non-cancellable cperating leases receivable by the Group are as follows:

31 March 2021 31 Maich 2020
£'000 £'000

Amounts receivable

<1year 50,367 48 416
1-2 years 50410 48,451
2-5 years 151,511 145,545
> 5 years L 873,826 B8B86.677

At end of year

1126114 1129.089

Leases are direct-let agreements with Approved Providers for a term between 15 - 37 years with indexed linked annual rent
reviews. All current leases are full repainng and insuring leases; the tenants are therefore ckbliged to repair, maintain and
renew the properties back to the original cenditions.
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The following table gives detalis of percentage of annual rental income per Approved Frovider:

3 March 202 31 March 2020
%

Auckland Home Solutions 23.88 2273
Falcon Housing Asscciation CIC 19.74 20.43
Bespoke Supportive Tenancies 13.25 1105
Inclusion Housing CIC B8.70 874
Westmoreland Supported Housing Limited 6.07 797
Encircle Housing Limited 5.96 611
Trinity Housing Association Lirnited 5.3 5.50
Pivoral Housing Associauon 391 3.96
Harbour Light Assisted Living CIC 3.67 376
Chrysalis Supported Association Limited 338 349
New Walk Property Management CIC 2.80 2.87
My Space Housing Solutions 118 119
IKE Suppaorted Housing Lirnited 112 115
Hilldale Housing Association Limited 0.96 048
Blue Square Limited 0.07 0.07
Qualitas Housing - o 0.02 -
fotat - 0 0 IO0.0ﬁiﬁlojfoi

The Group iz also party o a number of operaung leases on its long leasehold properties. The ground rent payment
commitments under these operating leases are negligible so the future minimum lease payments under these leases have not
been discloged in these financial statements.

29.0 Controlling parties
As at 31 March 2021, there is no uitimate controliing party.

30.0 Related party disclosures

The Directors are remunerated for their services at such rate as the Directors shall from ume to time determine. The aggregate
remuneration and benefits in kind of the Directors of the Cornpany (in each case. solely in their capacity as such) in respect of
the year ended 31 March 2021 payable aut of the assets of the Company is not expected to exceed £200.000.

Fees of £182,000 {2020: £162.000) were incurred and paid to the Directors.

As at 31 March 2021, the Directors held the foliowing number of shares:

31 Maech 2021 31 March 2020
_Ordinary shares  Gromary shares

Director

Michael Wrobsl Chairman 100,598 100,598
Alastair Moss Director 11,766 11,766
Alson Hadden Director - -
Caroline Gulliver Audit and Management Engagement Committee Chair 58,832 58,832

Peter Baxier Director 47,065 47065

Remuneration

The Investment Adviser has reviewed its remuneration policies and pracedures to ensure incentives are aligned with the
requirements of AITMD. It includes measures (o avoid conflicts of interest such as providing staff with a fixed monthly salary
and determining discretionary payments by the performance of the Investment Adviser as a whole and not linked to any
one AIF in particular. The Investment Adviser and its staff receive no remuneration through profit share. carried interest, co-
investmerit or other schemes related to the Company's performance.
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31.0 Transactions with the Investment Adviser
On 1 November 2016, Civitas Investment Management Limited ("CIM") was appcinted as the Investment Adviser of the Company.

Fees of £6117,000 (2020: £6.131.000) were incurred and paid 1o CIM. In addition, disbursements of £l (2020: £52,000) were paid in
the year.

As at 31 March 2021, a net amount of £13,000 (2020: £nil) was due from CIM.

As at 31 March 2021, CIM held 50.000 Ordinary shares in the Company.

32.0 Consolidated entities

The Company has provided a guarantee under s479C of the Companies Act 2006 in respect of the financial year ended

31 March 2021 for a number of its subsidiary companies (as indicated in the table on the following pages). The guarantee is
over all outstanding liabilines to which the subsidiary companies are subject at 31 March 2021 until they are satisfied i full

The Group consists of a parent company, Civitas Social Housing PLC, 1ncorporated in England and Wales (company number
10402528) and a number of subsidiaries held directly by Civitas Social Housing PLC, which operate and are incorporated in
England and Wales or Jersey.

The Group owns 100% equity shares of all subsidiaries listed below and has the power to appoint and remove the majority of
the board of directors of those subsidiaries. The relevant activities of the below subsidiaries are determined by the Board of
Directors based on the purpose of each company.

Therefore, the Directors concluded that the Group has control over all these entities and all these entities have been
consclidated within the consolidated financial statements.

A list of all related undertakings included within these censolidated financial staterments are noted below. Indirectly held
subsidiary companies are marked by an indentation in the table below.

=
N
4
bl
.
-
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Narme . o Reé»s;ermju@ggr'ncnpa\ actwity Coumryolﬁmcerpqra@nv o Ownershipx
Civitas Social HOuging Finance Company 1 Limited* 10887707 Finance compa;y_- _England & Wales 100.00%
Civitas Social Housing Jersey 1 Limited 124129 Holding company Jersey 100.00%
Civitas SPV1 Limijted’ 10518729  Property investment England & Wales 100.00%
Civitas SPV2 Limited* 10114251 Property investment  England & Wales 100.00%
Civitas SPV1l Limited* 10546749 Property investment  England & Wales 100.00%
Civitas SPV1S Limited® 08777380 Property investment England & Wales 100.00%
Civitas SPV25 Limited* 10791473 Property investment  England & Wales 100.00%
Civitas SPV27 Limited* 10883112 Property investment  England & Wales 100.00%
Civitas SPV33 Limited* 10546407 Property investment England & Wales 100.00%
Civitas SPV33 Limited* 10588530 Property investment  England & Wales 100.00%
Civitas SPV38 Limited* 10738318  Property investment  England & Wales 100.00%
Civitas SPV39 Limited* 10547333  Property investment  England & Wales 100.00%
Civitas SPV40 Limited* 10738510  Property investment  England & Wales 100.00%
Civitas SPV4l Limited* 10738542 Property investment  England & Wales 100.00%
Civitas SPV50 Limited* 10775419  Property investment England & Wales 100.00%
Civitas Social Housing Finance Company 2 Limited* 10997698 Finance company England & Wales 100.00%
Civitas Social Housing Jersey 2 Limited 124876 Helding company Jersey 100.00%
Civitas SPV3 Limited* 10156529  Property investment  England & Wales 100.00%
Civitas SPV4 Limited* 10433744  Property investment England & Wales 1006.00%
Civitas SPV5 Limited* 10479104  Property investment  England & Wales 100.00%
Civitas SPV6 Lirnited* 10674493  Property investment England & Wales 100.00%
Civitas SPV9 Limited* 10536388 Property investment  England & Wales 100.00%
Civitas SPV10 Limited* 10533243  Property investment  England & Wales 100.00%
Civitas SPV1Z Limitegd* 10546753  Property investment  England & Wales 100.00%
Civitas SPV17 Limited”® 10479036 Preoperty investment  England & Wales 100.00%
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Mome Regiizred numbet Puncipatactvty __ Counmyotncoporarn  __ Ownershpk
Civitas SPVIE Limited® 554551 Property itivestmment _England & Wales 100.00%
Civitas SPV1Y Limited* 10548932 Property investment  England & Wales 100.00%
Civitas SPV20 Limited* 10588735  Property investment  England & Wales 100.00%
Civitas SPV22 Limited* 10743556 Property investment England & Wales 100.00%
Civitas SPV24 Limited* 0751512 Propeny investmment  England & Wales 100.00%
Civitas SPV26 Limited* 10864336 Property investment England & Wales 100.00%
Civitas SPV29 Limited* 10911865 Property investment  England & Wales 100.00%
Civitas SFV3{ Limited* 10956025 Property investment  £ngland & Wales 100.00%
Civitas SPV31 Limited* 10974889  Property investment  England & Wales 100.00%
Civitas SPV32 Limited* 11007173 Property invesiment  England & Wales 100.00%
Civitas SPV34 Limited* 10738381  Property investment England & Wales 100.00%
Civitas SPV36 Limited* 10588732 Property investment England & Wales 100.00%
Civitas SPV42 Limited* 10738556  Property investment  England & Wales 100.00%
Civitas SPV43 Limited* 10834877  Property investment  England & Wales 100.00%
Civitas SPV45 Limited* 10671834  Property investment  England & Wales 100.00%
Civitas SPV46 Limited* 10871910 Froperty investment England & Wales 100.0D0%
Civitas SPV47 Limited* 10873270  Propernty investment  England & Wales 100.00%
Civitas SPV48 Limited® 10873295  Property investment  England & Wales 100.00%
Civitas SPV51 Limited” 10826693  Property investment  England & Wales 100.00%
Civitas SPV52 Limited* 10827006  Property investment  England & Wales 100.00%
Civitas SPV63 Limited* 10937805  Property investment  England & Wales 100.00%
Civitas $PVe4 Limited* 10938411 Property investment  England & Wales 100.00%
Civitas SPV70 Limited®* 10770201  Property investment  England & Wales 100.00%
Civitas SPV71 Limited* 10888639 Property investment  England & Wales 100.00%
Civitas SPV72 Limited* 10938022 Property investment England & Wales 100.00%
Civitas SPV74 Limited* 11001858 Property investment  England & Wales 100.00%
Civitas SPV75 Limited* 11001834  Property investment England & Wales 100.00%
Civitas SPVB0 Limited* 11001998  Property investtnent  England & Wales 100.00%

Civitas Social Housing Finance Company 3 Limited* 10997714  Finance Company England & Wales 100.00%
Civitas 5PV8 Limited* 10536157  Property investment  England & Wales 100.00%
Crvitas SPV28 Limited? 10895228  Property investment  England & Wales 10D.00%
Civitas SPV53 Limited® 11021625 Property investmnent  England & Wales 100.00%
Civitas SPV55 Limited* 11056455  Property investment England & Wales 100.00%
Civitas SPV57 Limited* 11091444  Property investment  England & Wales 100.00%
Crvitas SPV6E0 Limited’ 111308 Property investment  England & Wales 100.00%
Civitas SPV61 Limited” 10937662  Property invesiment  England & Wales 100.00%
Civitas SPV66 Limited® 10937898 Property investment England & Wales 100.00%
Civitas SPV77 Lirnited” 11166451 Property investment England & Wales 100.00%
Civitas SPV78 Limited® 11170699 Property investment  England & Wales 100.00%
Civitas SPV79 Limited® 11236544 Property invesiment  England & Wales 100.00%
Civitas SPV81 Limited® 11192811 Propenty Investnent England & Wales 100.00%
Civitas SPV8Z Limited® 11380796  Property investment England & Wales 100.00%
Civitas SFV83 Limited* 1371128 Property investment  England & Wales 100.00%
Civitas SPV85 Limited” 11300749  Property investment England & Wales 100.00%
Civitas SPV95 Limited*® 11208184  Property invesiment England & Wales 100.00%
Civitas SPV97 Limited® 11463890  Propernty investmen! England & Wales 100.00%
Civitas SPV103 Limited*® 11500586  Property investment  England & Wales 100.00%
Civitas SFV105 Limited” 11532177 Property investment  England & Wales 100.00%
Civitas SPV106 Limited* 11532179 Property investment  England & Wales 100 00%
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© Civitas SPVI07 Limited?*
Civitas SPV114 Limited*
Civitas SPVI17 Limited*

Civitas Social Housing Finance Company 4 Limited*
Civitas SPV23 Limited®
Civitas SPV34 Limited*
Civitas SPVS9 Limited*
Civitas SPVEY Limited*
Civitas SPV73 Limited*
Civitas SPV84 Limited*
Civitas SPV86 Limited*
Civitas SPV87? Limited*
Civitas SPVES Limited*
Civitas SPVS( Limited*
Civitas SPV91 Limited*
Civitas SPV92 Limited*
Civitas SPV93 Limited*
Civitas SPV94 Limited”
Civitas SFV96 Limited*
Civitas SPV100 Limited*
Civitas SPV101 Limited*
Civitas SPV102 Limnited*
Civitas SPV109 Limuted*
Civitas SPY112 Limited*
Civitas SPVI114 Limited*
Civitas SPVI15 Limited*
Civitas SPV11§ Limited*
Civitas SPVI12] Limited*
Civitas SPV122 Limited*
Civitas SPVI126 Limited*
Civitas SPV127 Limited*
Civitas SPVI129 Limited*
Civitas SPV130 Limited*
Civitas SPV13] Limited*
Civitas SPV132 Limited*
Civitas SPV145 Limited®

SPV133 Limited (previously Fieldbay Limited)*

Civitas SPV148 Limiteg*
Civitas SPV149 Limited*
Civitas SPVIS0 Limited*
FPI CO 324 Ltg+

Civitas Social Housing Finance Company 5 Limited*
Civitas SPV7 Limited*
Civitas SPV13 Limited*
Civitas SPV37 Limited*
Civitas SPV44 Limited*
Civitas SPV49 Limited*
Civitas SPV56 Limited*
Civitas SPVE2 Limited*
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Registered number  Principal achvity

11532182
11504399
11504445
11306660
10746881
11039750
11111512
11142372
10939075
11381455
11418432
10888203
10939044
10939131
10941377
11449913
11043111
11208105
11270786
11069703
09978282
11521555
11532120
11579750
11579733
11522178
11411498
11099917
11482646
11459821
10941401
11664994
11705074
11675132
11473735
11842306
5218012
11632633
11462691
11462555
11633019
13083077
10536368
09517692
10738450
10588783
11031345
11056465
10937528

Property in\;estment
Property investment
Froperty investment
rmance Company

Property investment
Property investment
Property investment
Property investment
Property investiment
Property investment
Property investrnent
Property investment
Froperty investment
Froperty investment
Property investment
Property investment
Property investment
Property investment
Property investrnent
Property investment
Property investment
Property investment
Property investrnent
Property investment
Property investment
Property investment
Property investment
Froperty investment
Property investment
Froperty investment
Property investment
Froperty investment
Property investment
Property investment
Property investment
Holding company

Property investment
Property investment
Property investment
Property investment
Precperty investment
Finance Company

Property investment
Property investment
Property investment
Property investment
Property investment
Property investment
Property investment

Counry of incorporation

Owneship %

England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
£ngland & Wales
England & Wales
England & Wales
England & Wales
England & Wales
Engtand & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales
England & Wales

100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
160.00%
16C.00%
100.00%
100.00%
10C.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
100.00%
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e _ egiored mumoee Prnpalacey | Coumyotnomseten  Oweershe%
&ESS‘PVB‘S'JEiVIeid‘i - 59;871677 Prc;egﬁ\;ésnment England & Wales 100.00%
Civitas SPV67 Limited* 10937929  Property investment England & Wales 100.00%
Civitas SFV&8 Limited* 10938269 Property investment  England & Wales 100.00%
Civitas SPV38 Limited”* 11478655  Propernty investment England & Wales 100.00%
Civitas $PV99 Limited® 11478707 Property investment  England & Wales 100.00%
Civitas SPV104 Limited* 11532174 Property investment  England & Wales 100.00%
Civitas SPV108 Limited* 11532135 Property investment  England & Wales 100.00%
Civitas SPV113 Limited* 1880068  Property investmen!  England & Wales 100.00%
Civitas SPV123 Lirnited” 08253452 Property investment  England & Wales 100.00%
Civitas 5PV133 Limited* 11698972  Property investment  England & Wales 100.00%
Civitas SPV134 Limited” 11689461 Property invesunent England & Wales 100.00%
Civitas SPV135 Limited* 11579880  Property investment  England & Wales 100.00%
Civitas SPV136 Limited* 11579760  Property Investment  England & Wales 100.00%
Civitas SPV143 Limited*® 11546808  Property investment  England & Wales 100.00%
Civitas SPV144 Limited* 11546696  Property investment England & Wales 100.00%
Civitas SPV146 Limited™ 11861500  Helding Company England & Wales 100.00%
Bryn Eithin (2019) Limited* 11844898  Property investment  England & Wales 100.00%
Civitas SPV147 Limited® 11861974 Holding Company England & Wales 100.00%
Mynydd Mawr (2019} Limited* 11844917 Property investment  England & Wales 100.00%
Civitas SPV152 Limited” 11955719 Property investment  England & Wales 100.00%
Civitas SPV1SS5 Lirmited® 12044281 Property investment  England & Wales 100.00%
Civitas SPV156 Limited* 12081093  Property investment England & Wales 106.00%
Civitas SPV157 Limited* 12188610 Property investment  England & Wales 100.00%
Civitas SFV158 Limited” 12202674  Property investment  England & Wales 100.00%
Civitas SPV160 Limited” 12272906  Property investment  Engiand & Wales 160.00%
Bedford SPV] Limited® 12315518 Property investment  England & Wales 100.00%
Bridge Property Herts Limited*® 12435985  Property investment  England & Wales 100.00%
Bridge Propco Limited* 12445439  Property lnvestment  England & Wales 100.00%
FPl Co 284 Ltd* 11519226 Property investment  England & Wales 100.00%
Civitas SPV14 Limited* 10479041 Propenty investment England & Wales 100.00%
Civitas SPV16 Limited® 09917557  Property investment  England & Wales 100.00%
Civitas SPV21 Limited® 10631541 Property investrnent  England & Waies 100.00%
Civitas SPVI59 Limited* 12258313 Properly investment England & \JEles 100.00%

* These entities are exernpt from the requiremerts of the Companies Act 2006 relating to the audi of indhwdual financiat statements gy wirtue af Sectiarn 4754 of that Act These are all entities that have 3 year
end of 31 March 2021

The registered addresses for the subsidiaries are consistent based on their country of incorporation and are as follows:

England & Wales entities: Beaufort House, 51 New North Road, Exeter, Devon, EX4 4EP

+ Jersey entities: 12 Castle Street, 5t Helier, Jersey, JE2 3RT

33,0 Financial risk management

33.1 Financial instruments

The Group's principal financial assets and liabilities are those that arise directly from its operaticns: trade and other
recelvables, trade and other payables and cash and cash eguivalents. The Group's other principal financial liabilities are bank
borrowings, the main purpose of which is to inance the acquisition and development of the Group’'s investment property
portfolio. and interest rate derivatives as detailed in notes 20.0 and 21.6.
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All financial liabilines are measured at amortised cost, except interest rate derivatives, which are measured at fair value. All
financial instruments were designated in their current categories upon initial recognition.

Set out below is a compansen by class of the carrying amounts and fair value of the Group's financial instruments that are
carried in the financial statements:

Bock vakue Fair value Bock vaiue Far value

31 March 2021 31 March 2021 3t March 2020 2t March 2020
o B £000 £000 £000 £000
Financial assets S - -
Trade and cther receivabies' 11,667 11,667 8595 8595
Cash and cash quijailems o 107,097 107,097 58374 38374
Financial liabilities
Trade and cther payables? 8,699 8.699 7498 7,498
Bank borrowings 352,120 354,142 269170 269,174
Interest rate denvatives 544 544 478 478

1 Excludes prepayrents and debtors ansing an rent smaothing.
2 Excludes deferred income and tax lishilites

The Group has five bank loans: a 10-year fixed rate loan of £52,500.000 provided by Scottish Widows Limited: a 3-year revolving
credit facility variable rate loan of £60.000.000 provided by Lloyds Bank plc: a 3-year revolving credit facility variable rate loan
of £100,000,000 provided by HSBC Bank PLC; a 5-year revolving credit facility variable rate loan of £60.000,000 provided by
National Westminster Bank Flc; and a 7-year fixed rate loan of £84,550,000 with M&G Investment Management Limited. The fair
value of the fixed rate loan is determined by comparing the discounted future cash flows.

Financial risk managemeant

The Group is exposed to market nsk, interest rate risk, credit risk and liquidity risk in the current and future years. The Board of
Directors oversees the management of these risks. The Board of Directors reviews and agrees policies for managing each of
these risks that are summarised below.

335.2 Marksat risk
The Group's activities will expose it primarily to the market risks associated with changes in property values and changes in

interest rates.

Rigk relating to investment in property
Investiment in property is subject 1o varying degrees of risk. Scme factors that affect the value of the investment in property
include:

¢ changes in the general economic climate;

s competition for avallable properties:

¢ obsolescence; and

e government regulaticns, including planning. environmental and tax laws.

Variatians in the above factors can affect the valuation of assets held by the Group and as a result can influence the financial
perfcrmance of the Group.
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Risk relating to liquidity funds classified as cash and cash eguivalents

The Group holds positions in two AAA rated liquidity funds that invest in a diversified range of government and non-
government money market securities, which are subject to varying degrees of risk. Some factors that affect the value of the
liguidity funds include:

s the performance of the underlying government and non-government money market securities,; and
® interestrates.
Variations in the above factors can affect the valuation of assets held by the Group and as a result can influence the financial

performance of the Group.

33.3 Interest rate risk
Interest rate risk is the risk that the fair value or future cash flows of a financial instrurnent will fluctuate because of changes in
market interest rates.

The Group's interest rate risk principally arises from long-term borrowings. To manage this. the Group has entered into a fixed
rate bank loan and three variable 1ate bank loans. The Group has entered into an interest rate swap on the 3-year loan facility
with National Westuninster Bank Plc in order 1o mitigate the risk of rising interest rates.

At 31 March 2021, 55% (2020: 41%) of the Group's borrowings are subject (¢ a fixed rate of interest.

The exposure of the Group to variable rates of interest is considered upon drawing of any new loan facilities. to ensure that the
Group's exposure 1o interest rate fluctuations is within acceptable levels.

The Investment Adviser monitors the Group's exposure to any changes in interest rate on an ongoing basis, with the Board
updated on a quarterly basis of the current expasure of the Group's loan facilities,

As at 31 March 2021, if interest rates had been 100 basis points higher/(lower) with all other variables held constant the Impact
on profits after 1axation for the year would be as below. The Investment Adviser anticipates these levels are reascnably
possible kased on the chservation of current market, conditions that interest rates would not fluctuate more than 1%.

31 Maech 2021 31 March 2020
e e £000 £000
{Decrease)/increase in profits due to interest rates
100 basis points higher (529) (1,016}
100 basis points lower ] 1600 1535

The average effective interest rates of financial instruments at 31 March 2021 were as follows:

31 March 2021 31 March 2020
% %

Bank borrowings - fixed rate 293584 2.31950
Bank borrowings — variable rate 175639 2.800486
Cash and cash equivalents - j.11048

The Group's borrowings with Lloyds Bank plc, HSBC Bank PLC and National Westminsier Bank Plc will be ransitioning from
the London Interbank Offer Rate (LIBOR) benchmark to Sterling Overnight Index Average (SONIA) benchmark in due course.
There is expected to be negligible cost invelved in the borrowing facility transition and the respective hedge instrument
amendments.

33.4 Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial instrument or customer contract.
leading to a financial loss. The Group is exposed to credit risks from both its leasing activities and financing actvities,
including deposits with banks and financial institutions.
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Notes to the Consolidated Financial Statements

continued

Debtors and accrued income represent rent due or accrued, these amounts due are diversified between a number of
different Approved Providers of differing financial strength, see note 28.0 for details of the different counterparties. None of
the Approved Providers have listed debt and as such do not have a credit rating, however the diversified nature of this asset
supports the credit quality.

The Group has policics in place to ensuie that rental contracts are entered into only with lessees with an appropriate credit
and operational history, and limits exposure to any one tenant The credit risk is considered tc be further reduced as the
source of the rents received by the Group is ultimately provided by the Government, by way of housing benefit and care
provision, via a diverse range of Local Authorities.

For details of provisions for impairment please refer to note 17.0.

Credlit risk related to financial instzuments and cash depesits

One of the principal credit risks of the Group will arise with the banks and financial institutions. The Board of Directors believes
that the credit risk on short-term deposits and current account cash balances 1s limited because the counterparties are banks
considered to be of good credit quality. In the case of cash deposits held with lawyers. the credit risk is limited because the
cash is held by the lawyers within client accounts at banks with high credit quality.

The credit ratings for banks where balances are held by the Group are as follows:

Lloyds Bank plc A+/F1
HSBC Bank plc A+/F1
RBS International Limited AfFL

National Westminster Bank plc A+/F1

Ratings advised by Fitch

33.5 Liguidity Tisk

The Group manages its liquidity and funding risks by considering cash flow forecasts and ensuring sufficient cash balances
are held within the Group to meet future needs. Prudent liguidity risk management implies maintaining sufficient cash and
marketable securities. the availability of inancing through appropriate and adequate credit lines, and the ability of customers
to settle obligations within normal terms of credit. The Group ensures, through forecasting of capital requirements, that

adequate cash is available.

The following table details the Group's maturity profile in respect of its financial instrument liabilities based on contractual
undiscounted payments:

On demand <1year 1-5 years >3 years Total
£000 £000 £1000 E000 £000

31 March 2021
Trade and other payables 8,699
Bank borrowings

- - - 8,699
67,909 181,048 144,602 393,559
8,699 67909 181,048 144,602 402,258

31 March 2020

Trade and other payables 7498 - - - 7498
galﬁborrowings o - £6.896 _ ]747_85_ 55002 296,683

7498 66895 174785 55002 304181

The profile above shows the maturity profile at 31 March 2021 and included within the contracted payments is £36,509,600
(2020: £24,183,000) of loan interest payable up to the point of maturity.
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Notes to the Consolidated Financial Statements

continued

34.0 Capital commitments

At 31 March 2021, the Company had no cuistanding capital commitments (2020; £22,100,000). As at 31 March 2020, £12100.000
related to two properties under development, for which the Company had entered into a conditional sale and purchase
agreernent conlingent on the completion of development. £10.000.000 related to a capital payment for the same properties
contingent on the operators achieving certain financial obligations.

Amounts totalling £Nil (2020: £850,000) have been allocated for capital works expenditure on properties, subject to future
procfing activities to ensure the longevity of occupation by residents.

35.0 Post halance sheet events

Acquisitions

In April 2021, the Group completed the purchase of a portfolio consisting of 13 existing specialist supported housing properties
for 51 adults with learning difficulties in South Wales together with two appurtenant day care accommodatocn facilities which
are mntegral to the care provided to the adults in the supported hving accommodation. The purchase price was ¢.£10,900,000.

In May 2021, the Group also successiully completed on the acquisition of an additional portfolio of 10 properties each let to an
existing Approved Provider on a 15 year lease for which the purchase price was ¢£8,600.000.

Dividends

On 11 May 2021, the Board declared a quarterly dividend in respect of the Ordinary shares for the three months to 31 March 2021
of 1.350 pence per Ordinary share totalling £8,396,000. The dividend was paid on 11 June 2021 to hoiders of Ordinary shares on
the register as at 21 May 2021 The dividend was paid as a REIT property income distribution ("PID").

Remunetrailon

From 1 Apnl 2021, the remuneration of the Directors, Audit and Management Engagement Comrnittee Chairman and Chairrman’s
annual fee will increase by 4%. The Audit and Management Engagement Committee Chairman will also recelve an additional
£1,000 annually.

Financing
The facility with Lloyds Bank plc has also been successfully re-financed with a 2 year Revolving Credit Facility expiring in
July 2023,

Sale of Treasury Shares
Since the year end, the balance of the Company’s shares held in treasury (565,000} were scid Gross consideration before the
deduction of fees was £654.000. The Company no lenger holds any shares in treasury.
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Company Statement of Financial Position
As at 31 March 2021

I Maich 2021 31 March 2020

e L . Nole £000 £000
Assets

Fixed assets

Investment inﬂlbsidjaries 7.0 720,918 706,920

Current assets

Trade and ather receivables 8.0 3,644 4,727

Cash and cash equivalents 9.0 15,447 29,011
i S o T -7 19091 33738

Totalassets - 740009 740658

Liabilities

Creditors — amounts falling due within one year

Trade and other payables ) 100 {171,655) {191,942

(171,655) {191,942

Total liabilities (171,655) (181,942

Total net assets T o 568,354 548,71?

Equity

Share capital 11.0 6,225 6,225

Share premium reserve 292,462 292,405

Capital reduction reserve 331,140 330,926 o
Accurnulated losses 120 (61.473) (80,840) A
Total equity T o L 868,354 548716 2

The Company has taken advantage of the provisions of Companies Act 2006 s408 and does not disclose the Company's
individual profit and loss account. Profits for the year were £52,780,000 (2020: loss of £9.110.000).

The Company financial statements on pages 131 to 137 were approved by the Board of Directors of Civitas Soclal
Housing PLC and authorised for issue and signed on its behalf by:

Michael Wrobel
Chairman and Independent Non-Executive Director

29 June 2021

Company No: 10402528

The notes on pages 133 to 137 are an integral part ¢f these financial statements.
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Company Statement of Changes in Equity
For the year ended 31 March 2021

Share Capital

Share premmum reduction Total
S B e B T T £908_
Balance at 1 April 2019 T - ' 6225 292405 331625  (38760) 591495
Loss and total comprehensive expense for the year - - - (9110} ong
Issue of Ordinary shares
Share bought back into treasury - - (699) - (699)
Dividends paid
Total interim dividends for the year ended - - - (32,970) (32.970)
31 March 2020 (8.30p) ) -
Balance at 31 March 2020 T T T T 625 292405 330926  (60.840) 548716
Profit and total comprehensive income for the year - - - 52,780 52,780
Issue of Ordinary shares
Share reissued from treasury - 57 214 - 27N
Dividends paid
Tctal interim dividends for the year ended - - - {33,413) {33.413)
31 Marcl}@ (5.375p) L _ L .
Balance at 31 March 2021 ’ B 6225 292462 331140  (61473) 568354

The notes on pages 133 10 137 are an integral part of these finanoal statements.

132 ’ CIVITAS SOCIAL HOLSING PLC | REPORT AND ACCOUNTS 2027



Notes to the Company Financial Statements
For the year ended 31 March 2021

1.0 Corporate information

Civitas Social Housing PLC ("the Company™) was incorperated in England and Wales under the Companies Act 2006 as a public
company limited by shares on 29 September 2016 with company number 10402528 under the name Civitas REIT PLC, which was
subsequently changed to the existing narme on 3 October 2016.

The address of the registered office is Beaulort House, 51 New North Road, Exeter, Devon EX4 4EP The Company is registered
as an investment company under section 833 of the Companies Act 2006 in England and Wales and is domiciled in the
United Kingdom.

The Company did not begin trading until 18 November 2016 when the shares were admitted to trading on the London Stock
Exchange ("LSE’).

The Company's Ordinary shares have been admitted to the Oifficial List of the Financial Conduct Authority ("FCA’), and are
traded on the LSE.

The principal activity of the Company is to act as the ultimate parent company of its subsidiaries (the “Group’) and to provide
shareholders with an attractive level of income, together with the potennal for capital growth from investing in a portfolio of
social homes.

2.0 Basis of preparation

The financial statements have been prepared on a historical cost basis and in accordance with Financial Reporting Standard
100 Application of Financial Reporung Requirements (‘TRS 1007, Financial Reporting Standard 101 Reduced Disclosure
Framework (‘FRS 101" and the Companies Act 2006 as applicable 1o companies using FRS 101

In preparing these financial statements, the Company applies the recognition, measurement and disclosure requirements of
International Financial Reporting Standards (‘Adopted IFRSs”), but makes amendments where necessary in order to comply
with the Companies Act 2006 and has set out below where advantage of the FRS 101 disclosure exemptions has been taken.

In preparing these financial statements the Company has taken advantage of all disclosure exemptions conferred by FRS 101
Therefore, these financial staternents do not include:

s cernain cormnparative iInformaticn as otherwise required by IFRS;

e certain disclosures regarding the Company's capital:

e cerntain disclosures in relation to IFRS 15 Revenue Contracts with Customers:

e astatement of cash flows:

e the effect of future accounting standards not yet adopted;

e the disclosure of the remuneration of key management perscnnel; and

o disclosure of related party transactions with other wholly owned members of Civitas Social Housing PLC.

in addition, and in accordance with FRS 101, further disclosure exemptions have been adopted because equivalent disclosures
are included in the Company's consalidated financial statements. These financial statements do not include certain
disclosures in respect of:

e share based payments;
e financial instruments. and
e fair value measurement other than certain disclosures required as a result of recording financial instrurnents at fair value.

The Company has 1aken advantage of the exempuon in section 408 of the Companies Act 2006 not to present its own income
statement or statement of comprehensive income.

CIVITAS SOCIAL HOUSING PLC |  REPORT AND ACCOUNTS 2021 133




Notes to the Company Financial Statements

continued

New standards, amendments and interpretations
The following new standards are now effective and have been adopted for the year ended 31 March 2021,

+ Amendments to 1AS] ‘Presentation of Financial Statements’ and IAS 8 ‘Accounting Pelicies, Changes in Accounting
Estimates and Errors™: (effective for annual periods beginning on or after 1 January 2020). These amendments clarify
the definition of ‘material. The amendments make the standards more consistent but have no significant impact on the
preparation of these financial statements.

Going concern
The financial staterments have been prepared on a going concern basis.

As discussed in the Group financial statements above, the underlying assets of the Company benefit from a secure income
stream and to date performance has not been negatively impacted by COVID-19.

The Company financial statements show an accumulated ioss, however this is due (o a time-lag on profits from subsidiary
companies being moved up the structure in the form of dividends.

The Company has a net current liability position of £152.564,000 (2020: £138,204.000). This balance arises due to the
intercompany balances totalling £169 465,000 (2020: £187,911,000) with the Cormpany's subsidiary companies. The amounts
principally relate to bank loans drawn in the Company's subsidiary companies in order to finance the purchase of new
acquisiticns in accerdance with the Group's business model. The directors of the subsidiary companies have provided a letter
of comfort that they will not seek repayment of these balances within the next 12 months.

After review of these itemns, the Directors believe there are currently no material uncertainties in relation to the Company's
ability to continue for a period of at least 12 months from the date of the Company's financial statements and therefore it is
appropriate that the financial statements have been prepared on a going concern basis.

Significant judgements and Sonrces ol estimation uncertainty

The key source of estimaton uncertainty relates to the Company's investment in Group companies, and is stated in the
Company's separate financial statements at cost less impairment losses, if any, Impairment losses are determined with
reference to the investment's fair value less esumated costs of disposal. Fair value is derived from the subsidiaries’ and their
subsidiaries’, net assels at the balance sheet date Investment properties held by the subsidiary companies are supported
by independent valuation. Judgements and assumptions associated with the property values of the investments held by the
subsidiary companles are detajled in the Group financial statements.

3.0 Accounting policies
The financial statements of the Company follow the accounting pelicies laid cut 1n the Group's consolidated financial
statements along with the following accounting policies which have been consistently applied:

Investments in subsidiaries
The investments in subsidiary companies are included in the Company's Statement of Financial Position at cost less provision |
for impairment Impairment logses are determined with reference to the investment's fair value less estimated selling costs. Fair
value is derived from the subsidiaries’, and their subsidiaries, net assets at the balance sheet date. On disposal, the difference
between the net disposal proceeds and its carrying amount is included in the income statement.

The investment in a subsidiary company may include both the purchase of shares and an intercompany loan which is
subsequently capitalised in return for shares in the subsidiary company. The intercompany loan capitalised is disclosed in
note 7.0 as a transfer between the shares and loan columns.

Loans 1o subssdiarios

Loans made to subsidiary companies which arise as part of the transacticns for the acquisition of investments and are
subsequently capitalised by the issue of shares are recegnised as investment in substdianies at cost. At the point the foan is
capitalised. this transaction is recognised as a transfer within the table in note 7.G.
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Notes to the Company Financial Statements

continued

Amounis dus to subsidiory companies
Balances arising with subsidiary companies of a temporary nature are initially recognised at fair value and subsequently
measured at amortused cost.

4.0 Dividends
Dividends are included in the financial statements in the year in which they are paid. Details of dividends paid and proposed
are included in note 14.0 of the Group's conselidated fimancial statements.

5.0 Employee information
Details of Directors remuneration are included in nate 6.0 of the consclidated financial statements. The Company had no

employees during the year (2020: nil).

6.0 Audit fees
Audit fees in relation to the Company's financial statements total £272,000 (31 March 2020: £195.000). For further details, please
refer to note 9.0 of the Group financial statements.

7.0 Investments in subsidiaries

For the

Shares in Loans 1¢ year ended

subsiciarias subsidanes 37 Meech 2021

o B - B £000 £000 £000

Balance at the beginning of the year 678.247 28,673 706,920

Increase in investmenis 928 14,583 15,31

Loans transferred 25,573 {25,573) -

Impairment o {1,313) - (1,313)

At the end of the year L o } 703,435 17,483 720,918
Tollowing a review comparing cost of investments 1o the underlying net assets of subsidiary companies, an impairment

provision has been made of £1,313.000 {2020: £nil).

- T - Sharesm Losmste Forthe yearended

subsithanes subsidiaries 5t March 2020

o - o o £000 €000 EOQ00

Balance at the beginning of the year (as restated) 590,208 86,288 676.496

Increase in investments 4,015 28232 32247

Loans transferred 84,024 (84.024) -

Additions due to internal group restructure 93,289 - 93,289

Disposals due 1o internal group restructure. o o o (93.289) (1823  (95112)

At the end of the year 678.247 28675 706520

Internal group restructures have taken place in the year in crder to facilitate borrowings. As part of the restructures, a number
of subsidiary companies where the assets are used as security for bank loans are now directly held by other Group companies.

8.0 Trade and other receivables

I March 2021 31March 2020

e o . .. £000
Trade receivables 722 -
Prepayments and other receivables 1,433 3,357
Accrued income _ o 1,489 1,370
Total S S T N 3.644 - 4727

Prepayments and other receivable amounts include prepaid legal and professional fees of £200,000 {2020: £469,000) that have
been incurred in connection with acquisitions yet to be completed and £817.000 (2020: £1695,000) in respect of uncompleted
works on the property portfolio.
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continued

9.0 Cash and cash equivalents

31 March 2021 31 March 2020

- . . Totn  £000
Cash held by soliciors ' ) 720 3419
Liguidity funds 10,485 10,475
Cash held at bank 3,381 338
Cash and cash equivalents 7 7T 77 1a586 1422
Restricted cash o o 7 861 14,779
Towalcashheldatbank "

Liquidity funds refer 10 money placed in money market tunds. These are highly liquid funds with accessibility within 24 hours
and subject to insignificant risk of changes in value.

Cash held by lawyers is money held in escrow for expenses expected to be incurred in rejation to investment properties
pending completion. These funds are available immediately on demand.

Restricted cash represents amounts held for specific cormmitments, tenant deposits and retention money held by lawyers in
relation to deferred payments subject to achievement of certain conditions. ather retentions and cash segregated to fund
repair, maintenance and improvement works to bring the properties up to satisfactory standards for the Group and the
tenants.

10.0 Trade and other payables

3March2021 31 March 2020
£000 _£000

Retentions 7 490 2,653
Accruals 450 580
Dividends payable B892 798
Deferred income 358 -
Armounts due to subsidiary companies ) ) 169,465 187,511
Towd . _mes maw

1.0 Share capital
Share capital represents the nominal value of consideration received by the Company far the issue of Ordinary shares,

Fosthe Farthe

year ended year ended

31 March 2021 31 March 2020

L L L £'000 _ k00O
Share capital

At beqinning and end of year 6.225 6.225

Numbear ol sharas ivsued ana tutly paged

For the yeat ended  For the year ended

31 March 2021 31 March 2020
Ll el BO00  _ £000
Ordinary shares of £0.01 each

Atbeginning and end of year 622461380 £22,461380

The Company holds 565,000 (2020: 815,000) Crdinary shares in treasury. The number of Ordinary shares used to calculate the
net asset value 1s 621,896,380 (2020: 621.646,380).
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continued

12.0 Accumulated losses
This reserve represents the profits and losses of the Company

Forthe For the

SNEERG]  31Mmen 2030

. R £000 %000

Balance at thérk;egqir?ning of the year ) o B @8760)
Profit/(loss) for the year {9.110)
Dividends paid in the year (32,970)
Atendofyear T - (80,840)

13.0 Controlling parties
As at 31 March 2021, there is no ultimate controlling party.

14.0 Related party transactions
For all related party transactions and transactions with the Investment Adviser please make reference to notes 30.0 and 310 of
the Group's consolidated financial statements, along with note 10.0 of the Ccmpany financial statements.

15.0 Post balance sheet events

Acguisitions

In April 2021, the Group completed the purchase of a portfclio consisting of 13 existing spectalist supported housing properties
for 81 adults with learning difficulties in South Wales together with two appurtenant day care accommadation faciiities which
are integral to the care provided to the adults in the supported living accommodation. The purchase price was ¢.£10,800,000.

In May 2021, the Group also successfully compieted on the acquisiticn of an additional portfolio of 10 properties each let to an
existing Approved Provider on a 15 year lease for which the purchase price was c£8,600.000.

Dnvidends

On 11 May 2021, the Beard declared a quarterly dividend in respect of the Ordinary shares for the three months to 31 March 2021
of 1350 pence per Ordinary share totalling £8,396,000. The dividend was paid on 11 June 2021 to holders of Ordinary shares on
the register as at 21 May 2021. The dividend was paid as a REIT property income distribution {"PID").

Remuneration

From 1 April 2021, the remuneration of the Directors, Audit and Management Engagement Committee Chairman and Chairman's
annual fee will increase by 4%. The Audit and Management Engagement Committee Chairman will also receive an additional
£1,000 annually.

Financing
The facility with Lloyds Bank plc has also been successtully re-financed with a 2 year Revolving Credit Facility expiring in
July 2023

Salc of Treasury Shares
Since the year end. the balance of the Company's shares held in treasury (565,000} were scld. Gross consideraton before the
deduction of fees was £654,000. The Company no longer helds any shares in treasury.
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Shareholder Information

Share Information
The Company's Crdinary shares of 1p each are quoted
on the Cfficial List of the FCA and traded on the premium
segment of the Main Market of the LSE.

SEDOL number 3DBHBDS

ISIN __ GBOOBDBHBD32 _ o
Ticker/TIDM _ CSi
LEI _ 2i3600PGBGB4IEGMEFSS

Frequency of NAV Publication
The Company's NAV is releaged to the LSE on a quarterly
basis and published on the Company's website
Sources of Further Information

Copies of the Company's Annual and Half-Yearly Reports,
Stock Exchange announcements and further information
on the Company can be obtained from its website:
www.civitassocialhousing.com.

Share Register Enquiries

The register for the Company's Ordinary shares is
maintained by Link Group. In the event of queries
regarding your holding, please contact the Registrar

on 0371 664 0300 (calls are charged at the standard
geographic rate and will vary by provider: calls outside
the UX will be charged at the applicable international
rate). Lines are cpen between 9.00am to 5.30pm, Monday
to Friday, excluding public holidays in England and
Wales. You can also email enquiries@linkgroup.co.uk

Changes of name and/or address must be notified in
writing to the Registrar: Link Group, 10th Floor, Central
Square, 29 Wellington Street, Leeds, LS14DL

Key Dates

June  Annualresuitsannounced
__ _ _ Paymentof first dividend _
September ~ Company's half-yearend —
_ . _ . Annualgeneralmeeung
_ _ _. _  Paymentoiseconddividend = _
December _ Halfyearly resulis announced
___ ‘Peymentoithuddidend
February __Payment of fourth dividend
March _Company’s yearend

Association of Investment Companies o
The Company is a member of the AIC, which pubilishes
statistical information in respect of member companies.
The AIC can be contacted on 020 7282 53555, enquiries@
theaic.couk or visit the website: www theaic.couk.
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Electronic Communications from the Company
Sharehalders now have the opportunity to be notified by
email when the Company's Annual Report, Half Yearly
Repert and other forma! communications are available on
the Company’s website, instead of recelving printed copies
by post. This has environmental benefits in the reduction of
paper printing. energy and water usage, as well as reducing
costs w the Company.

if you have not already elected 1o receive electronic
communications from the Company and wish to do so, please
contact the Regisirar,
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Glossary

ALMO means an arm's length management crganisation,
a not-for-profit company that provides housing services
cn behalf of a Local Authority.

Alternative Perforrnance Measures (APMs) means

a financial measure of histerical or future financial
performance, financial position, or cash flows, other than
a financial measure defined or specified in the applicable
financial reperting framework.

Approved Provider means Approved Providers. Local
Authorities, ALMCs, Community Interest Companies,
Registered Charities and other regulated crganisations
directly or indirectly in receipt of payment from local or
central government including the NHS.

Care Provider means a provider of care services to the
occupants of Specialist Supported Housing, registered
with the Care Quality Commission.

CIM means Civitas Investment Management Limited or
CIM (formerly known as Civitas Housing Advisors Limited
until its change of name on 7 May 2020).

Community Interest Company or CIC means a
company approved by the Office of the Regulator of
Community Interest Companies as a community interest
company and registered as such with Companies House.

Company means Civitas Social Housing PLC, a company
incorporated in England and Wales with company
number 10402528.

CMA Order means the Statutory Audit Services Order
2014, issued by the Competition and Markets Authority.

Current Leverage means the percentage taken as total
bank borrowings over total assets.

Dividend Yield means the ratio of the total annual
dividend payments over market price per share

EPRA means the European Public Real Estate Association.

EPRA EPS is the EPRA earnings divided by the weighted
average number of shares in issue in the period.

EPRA Net Reinstatement Value ("EPRA NRV”) is a new
EPRA NAV metric which assumes that entities never sell
assets and aims to represent the value required to rebuld
the entity.

EPRA Net Tangible Assets (“EPRA NTA") is a new EPRA
NAV metric which assumes that entities buy and sell
assets, thereby crystallising certain levels of unaveidable
deferred tax.
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EPRA Net Disposal Value (“EPRA NDV") is a new EPRA
NAV metric which represents the shareholders’ value
under a disposal scenaric, where deferred tax. financial
instruments and certain other adjustments are calculated
to the full extent of their liability, net of any resulting tax.

EPRA Run Rate means the ratio of a company's earnings
{excluding fair value gains/losses) over dividends paid to
sharehclders.

Gross Asset Value means total assets.
Group means the Company and its subsidiaries.

Housing Association or HA means an independent
society, body of trustees or company established for
the purpose of providing low-cost social housing for
pecple in housing need generally on a non-profit
making basis. Any trading surplus is typically used to
maintain existing homes and to help finance new ones.
Housing Associations are regulated by the Regulator of
Social Housing.

IFRS Net Asset Value or IFRS NAV means the net asset
value of the Group on the relevant date, prepared in
accordance with [FRS accounting principles.

Investment Adviser means Civitas Investment
Management Limited ("CIM"), a company incorporated in
England and Wales with company number 10278444, in its
capacity as investment adviser to the Company.

IPO means Initial Public Offering.
IRR means internal rate of return.

Levered IRR mecans the internal rate of return including
the impact of debt.

Local Authority or LA means the administrative bodies
for the local government in England comgprising of 326
authorities (including 32 London boroughs).

Net Initial Yield means the ratic of net rental income
and gross purchase price of a property.

NHS means the publicly funded healthcare system of
the United Kingdcm comprising The National Health
Service in England, NHS Scotland, NHS Wales and Health
and Social Care in Northern Ireland, including, for the
avcidance of doubt, NHS Trusts.

NHS Trust means a legal entity, set up by order of the
Secretary of State under section 25 of, and Schedule 4 to,
the National Health Service Act 2006, to provide goods
and services for the purpcses of the health service.
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Glessary

continued

Ongoing Charges (previcusly Total Expense Ratios

or TERs) means the figure puklished annually by the
Company which shows the drag on performance caused
by operational expenses. More specifically. it is the
annual percentage reduction in shareholder returns as
a result of recurring operational expenses assuming
markets remain static and the porticlio is not traded.
Although the Ongoing Charges figure is based on
historical informaticn, it provides shareholders with an
indication of the likely level of costs that will be incurred
in managing the Company in the future.

Portfolio means the Group's portfolio of assets.

Portfolio Net Asset Value 1 Portfolio NAV means the
net asset value of the Company, with assets aggregated
rather than valued on an asset by asset basis, as at the
relevant date, calculated on the basis of an independent
Portfolio Valuation. See note 7.0 to Appendix 1 for a
reconcihation to IFRS NAY.

Portfolio Basis means the Portfolio NAV {as defined
above)

Portfolio Valuation means an independent valuation of
the Portfolio by jones Lang LaSalle Limited or such other
property adviser as the Directors may select from time

to time, based upon the Portfolic being held, directly or
indirectly, within a corporate vehicle or equivalent entity
which is a wholly owned subsidiary of the Company and
otherwise prepared in accordance with RICS "Red Book™
guidelines.

REIT means a qualifying real estate investment irust in
actordance with the UK REIT Regime intreduced by the
UK Finance Act 2006 and subsequently re-written into
Part 12 of the Corporation Tax Act 2010.
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RICS means Royal Institution of Chartered Surveyors.

RSH means the Regulator of Social Housing, the
executive non-departmental public body. sponsored
by the Ministry of Housing, Communities and Local
Government, which is the regulator for Social Homes
providers in England and Wales.

Social homes cr social housing means social rented
homes and gther accommaodation that are offered at
rents subsidised helow market level or are constituents
of other appropriate rent regimes such as exempt rents
or are subject to bespoke agreement with entites such as
NHS Trusts and are provided by Approved Providers.

Specialist Supported Housing or S8H means social
housing which incorporates some form of care or other
ancillary service on the premises.

SPV means special purpose vehicle, a corporate vehicle
in which the Group's properties are held.

Target Return means the target return on investment.

Valuation means an independent valuation of the
Portfolio by Jones Lang LaSalle Limited or such other
property adviser as the Directors may select from
time to time, prepared in accordance with RICS “Red
Book™ guidelines and based upon a valuation of each
underlying investment preperty rather than the value
ascribed o the portfolic and on the assumption of

a theoretical sale of each property rather than the
corporate entities in which all of the Company's
investment properties are held.
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Appendlx 1 (unauchted) Notes to the calculation
of EPRA and other alternative performance measures

1.0 EPRA Earnings

Forthe yearanded  For the year ended
31 March 2021 31 March 2020
£000 _ £000

Eammgs from aperauonal activities

Profit after taxation (E'000) 36,078 37,725
Change in fair value of derivative financial instruments (£'000) 66 478
Changes in value of investment properties (£000) - . (851) (9389
FPRA Earnings (£000) - 30,630 28814
W&J‘ghgcﬁv;gea;bg of shares in issug { (ad;EIed for s shaIes helqd;\E;ur_y) T _ h o 621,651,859 E@T@_’@T{
EPRA Eamnings per share (EFS)bosic & dited | T T aew aew

2.0 New EPRA NAV Metrics
EPRA has advised three new NAV measures 1o replace the EPRA NAV & EFRA NNNAV.

For Civitas Social Housing Group, the EPRA NAV calculation has been replaced by the EPRA Net Reinstatement Value and the
EPRA NNNAV by the EPRA Net Disposal Value. Upon adoption of these new metrics there are no changes to these calculatians.

2.1 E£PRA Net Reinstatement Value
EPRA NAV metric which assumes that entities never sell assets and aims to represent the value required to rebuild the entity.

___SIMerh2021 31 March 2020

Net assets (£000) o ' T T 673498 670564
Fau value of denvauve ﬁnancia] instruments {£000 544 478
EPRA Net Renstatement Value (£000) 7 Grap42 67042
Number of Ordinary shares in issue (adiusted for shares held in treasury) 621896380 621646380
EPRA Net Remstalemem Value per st share 108 SBp o LD7793£

2.2 EPRA Net Tangible Assats
EFRA NAV metnc which assumes that entities buy and sell assets, thereby crystallising certain levels of unavoidable deferred
tax.

S1March2021 31 March 2020

Net assets (£'000) 673.498 670,564
Fair value of derivative financial instruments (£000) 544 478
EPRA Net Tangible Assets (£000) - eabaz enoaz
NuabeTcFOr_chz;ary_shhargsTn issue (gdjiste_d for shares held mT;IegeryT T 621,896,380 EZl E‘iﬁ_SSE
EPR.A NE‘I Tanglb!e Asset per share - 108.38n 07.95p

2.5 EPRA Net Disposal Valus
EPRA NAV metric which represents the shareholders’ value under a disposal scenario, where deferred tax, financial
instruments and cerain other adjustments are calculated o the full extent of their liakility, net of any resulung tax.

X March 2021 3 Mareh 2020

Net assets (£ OOD) 673,498 670,564
Fair value of bank berrowings (£'000) o {2,022) (3.004)
EPRA Net Disposal Value (£000; " 6nAT6 667560
@r&e?oﬁ)ﬁm?r?sﬁaésﬁ&@ Egdjusted for Shares held in treasur;)__ - 0= 621,896,380 g2££380
EPRA Net Dzsposal Value per shaze 107. 9?p 1&7,3&;3_
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Appendix 1 (unaudited): Notes to the calculation
of EPRA and other alternative performance measures

continued

3.0 EPRA Net Initial Yield

Investment property (£'000)
Allowance for estimated purchasers’ costs (£000)

Gross up completed property portfalio (£'000)

Annualised net rents (£'000)
Add: notional rent expiration of rent free periods or other lease incentives (£000)

Topped-up net annualised rent

EPRA NIY
EPRA “topped-up’ NIY

4.0 EPRA Vacancy Rate
Estimated Marke! Rental Value ("ERV"} of vacancy space divided by ERV of the whole portiolio.

RV) of vacant space; (£'000)
V) of whole perifolio (£000)

Estimated Market Remtal Value (E
Estimated Market Rental Value gE

EPRA VacancyiRiatia

5.0 EPRA Costs Ratio
Administrative and operating costs divided by gross rental income.

Total administrative and obérgting costs and bad debt g)&)enses (E_‘OOO)
Gross rental income (excluding bad debt expense) (£000)

EPRA cost ratlo

6.0 EPRA Table of Capital Expenditure

Acquisttions inciuding incidental costs of purchase
Investment properties portfolio expenditure
Enhancing lettable space
Tenant incentives

Total Capital Expenditu?ef ' o

Conversion from accruals to cash basis

o SMarch2021 31 March 2020

915589 878743

53,753 51182

T 969,342 929925
50,760 48,891

50780 48861

524%  526%

5.24% 526%

B ’ o :: B 31 March 2021 773?Malch 2020
50380 48416

o 0% 0%
T For the Futher

N D0B 5050

~ €000 £000

0000 T 9,787 9,860
48134 45306

o 033%  2148%
B For the N For the

Saen NMaho000

£000 £'000

16,108 36,747

4,077 1758

11,217 3,844

- 31402 42349
o o 215 9,826

- T mem s

Total Capitalgfpjegditure on iEafribasis
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Appendix 1 (unaudited): Notes to the calculation

of EPRA and other alternative performance measures

continued

7.0 Portfolio NAV

[FRS NAV adjusted to reflect investment property valued on a portolio basis rather than individual asset basis.

Net assets (£000)

Adjustment for change to property valuation (£'0C0)
Portfolio net assets (£'000)

Number of Ordinary shares in issue (adiusted Ior;h;es\hada;éasuw)-

Portfolio Net Assets per share

8.0 Leveraged Internal rate of return (IRR)

IFRS NAV per share
31 May 2017

31 August 2017

30 Novernber 2017
9 March 2018

§ June 2018

7 September 2018
30 November 2018
11 January 2019

28 Tebruary 2019
7 june 2019

& Septernber 2019
29 November 2019
28 February 2020
12 June 2020

7 September 2020
4 December 2020
1 March 2021

IFRS NAV per share at launch

Levered IRt

Interim dividend
Interim dividend
Interim dividend
Interim dividend
interim dividend
Interim dividend
interim dividend
Interim dividend
Interim dividend
Interim dividend
Interim dividend
Interim dividend
Interim dividend
Interim dividend
Interim dividend
Interim dividend
Interim giwdend

3t March 2021

673498
63270
736,768

108.300p
0.750p
0.750p
0.750p
0.750p
1.250p
1.258p
1.250p
110p
0.140p
1.325p
1.325p
1325p
1325p
1.325p
1.350p
1.350p
1.350p

98.00p
6.54%

31 March 2021

© T 126.975p

S Maa0z

670,564
65,140
735,704

" 621896380 621646380
. Nn8.47p _11&35_}3

31 March 2020

T 107.870p
0750
0750p
0.750p
07500
1.250p
1250p
1.250p
1110p
0.i430p
1.325p
1328p
1325p
1.325p

121370p
98.00p
6.82%
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