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Nestor Healthcare Group Limited
13 months ended 31st January 2012

Directors’ report

The directars are pleased to present therr report and the audied financial statements for the 13 month
penod ended 31st January 2012, the accounting year end having been changed to align with that of
Acromas Holdings Limited, which has been the ultimate holding company since 1° ' February 2011 The
results have been prepared in accordance with International Financial Reporting Standards (IFRS)

Principal activities, change in ultimate parent undertaking and name change

Nestor Healthcare Group Limited {“the Company") is an intermediate holding company for those comparies
within the healthcare division of the Saga group whose principal activities are the provision of services to the
heaithcare and social care markets The Company does not trade n its own right Prior to 1% February 2011,
the Company, then known as Nestor Healthcare Group plc, was the ultimate parent undertaking of this
group of companies and was a listed company quoted on the London Stock Exchange On that date, all of
the 1ssued share capital of the Company was acquired by Saga Group Limited, followed on 3™ February
2011 by delisting from the Stock Exchange Fmally the Company was re-registered as a private hmited
company, this change being effected as from 14" Apnl 2011

Saga Group Umited 1s a subsidiary of Acromas Holdings Limited The ultunate holding company of the
Company has therefore been Acromas Holdings Limited with effect from 1% February 2011

Business review, results and dividends
Since the acquisition of the Company’s tssued share capital on 1% February 2011 the Company has acted
as an intermediate holding company for those companies within Saga's healthcare division

The loss attnbutable to shareholders disclosed 1n the iIncome statement was £(3,545,000) (year to 31 s
December 2010 loss of £(805,000)) The loss incurred in the period pnmarily relates to exceptional costs
associated with the acquisition by Saga

A second ntenm dividend of £2,824,000 was paid to shareholders on 21st January 2011 having been
approved by directors on 3rd December 2010 Dividends both declared and paid durng the year ended 31%
December 2010 had been £3,273,000

Directors
J lvers and M A Elhs served as directors throughout the period

J L. Rennocks, | R Dye and Sir Andrew Foster all resigned as directors on 1% February 2011

S M Howard, 2 director of both Saga Group Limited and Acromas Holdings Limited, was appointed as a
director on 1% February 2011

Directors’ interests
The mnterests of directors in the share capital of the Company were as shown in the table below

Ordinary shares Share Option Plan Performance Share SAYE Scheme
2002 Plan 2006

3101142 | 311210 310112 [ 311210 ] 310112 ] 311210 | 310112} 311210
Roger Dye - | 150,000 - - - - - 35,665
Martyn Elis - 47,282 - | 297,943 - | 904,275 20,814 20,814
Sir Andrew - 87,957 - - - - - -
Foster
John - | 437,791 - - - - - 79,361
Rennocks
John lvers - - - 249,238 - 724 419 46,399 46,399
Stuart - - - - - - . -
Howard
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On 1% February 2011 the 1ssued shares were acquired by Saga Group Ltd, and the share awards under
both the Share Option Plan 2002 and the Performance Share Plan 2006 vested, the shares so issued also
then being acquired by Saga Group Limited The options held by J lvers and M A Eliis under the Save As
You Earn Scheme have not yet vested, and will vest in July 2012 and July 2013 respectively Following their
resignations as directors, J L Rennocks and | R Dye exercised SAYE options over 31,851 shares at 1872
pence and 7,467 shares at 43 60 pence, respectively, during the penod ended 31% January 2012, these
shares were then immediately acquired by Saga Group Limited at 110 pence per share

In the period ended 31% January 2012 S M Howard had no interest in the share capital of the Company

Country of incorporation
The Company Is incorporated in Great Bntain and registered in England and Wales

Chantable and polttical donations
No charitable or political donations were made duning the penod (year to 31™ December 2010 £nil)

Registered office

Qn 17" March 2011 the Company changed the address of its registered office from Beaconsfield Court,
Beaconsfield Road, Hatfield, Hertfordshire, AL10 8HU to Enbrook Park, Sandgate, Folkestone, Kent CT20
3SE, this being the registered office of its ultimate holding company Acromas Holdings Limited

Company Secretary

Consequent upon the acquisition of Nestor Healthcare Group plc by Saga Group Limited, David Collison
resigned as Company Secretary on 1% February 2011 and was replaced by John Davies from the same
date

Financial instruments
The Company’s use of financial instruments 1s described within note 12 to the financial statements

Directors’ responsibilities to the auditors regarding the financiat statements
Each person who 18 a director at the date of approval of this directors’ report confirms that

. so far as the director is aware, there 1s no relevant audit information of which the Company's
auditors are unaware, and
. each director has taken all the steps that he or she cught to have taken as a director te make

himself or herself aware of any relevant audit information and to establish that the Company’s
auditors are aware of that information

Approved by the Board on 2t '3ub 2012 and signed on its behalf by

Aol W

John Davies
Company Secretary
Nestor Healthcare Group Limited

Registered number 1992981
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Directors’ responsibilities statement

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

Company law requires the directors to prepare financial statements for each financial period
Under that law the directors have elected to prepare the financial statements in accordance with
Intecnational Financial Reporting Standards (IFRS) as adopted by the European Union Under
company law the directors must not approve the financial statements unless they are satisfied
that they give a true and fair view of the state of affairs of the Company and of the profit or loss of
the Company for that period

In preparing these financial statements, the directors are required to

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

state whether they have been prepared in accordance with IFRS as adopted by the European
Unien, subject to any matenal departures disclosed and explained in the financial statements,

prepare the financial statements on the going concern basis unless it 1s nappropnate to
presume that the Company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show
and explain the Company's transactions and disclose with reasonable accuracy at any time the
financial position of the Company and enable them to ensure that the financial statements comply
with the Compantes Act 2006 They are also responsible for safeguarding the assets of the
Company and hence for taking reasonable steps for the prevention and detection of fraud and
other irregulanties
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Independent auditors’ report to the shareholders of Nestor Healthcare
Group Limited

We have audited the financial statements of Nestor Healthcare Group Limited for the penod
ended 31 January 2012 which comprise the income statement, the statement of comprehensive
income, the statement of changes in equity, the balance sheet, the cash flow statement and the
related notes 1 to 22 The financial reporting framework that has been applied in their preparation
IS applcable law and International Financial Reporting Standards (IFRS) as adopted by the
European Union

This report 1s made solely to the Company's members, as a bedy, n accordance with Chapter 3
of Part 16 of the Companies Act 2006 Our audit work has been undertaken so that we might
state to the Company’s members those matters we are required to state to them in an auditor's
repert and for no other purpose To the fullest extent permitted by law, we do not accept or
assume responsibility to anyone other than the Company and the Company’s members as a
body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the directors’ responsibilities statement set out on page 4, the directors
are responsible for the preparation of the financial statements and for being satisfied that they
give a true and farr view Qur responsibility 1s to audit and express an opinion on the financial
statements in accordance with applicable law and International Standards on Auditing (UK and
ireland) Those standards require us to comply with the Auditing Practices Board’'s Ethical
Standards for Auditors

Scope of the audit of the financial statements

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

Opiriion on financial statements
In our opinion the financial statements

= qgive a true and fair view of the state of the Company’s affairs as at 31 January 2012 and of
the Company’s loss for the peried then ended,

= have been properly prepared in accordance with IFRS as adopted by the European Union,
and

s have been prepared in accordance with the requirements of the Companies Act 2006
Opiriton on other matters prescribed by the Compares Act 2006

In our opinion the information given In the directors’ report for the financial period for which the
financial statements are prepared i1s consistent with the financial statements




Nestor Healthcare Group Limited
13 months ended 31st January 2012

Matters onn which we are required to report by exception

We have nothing to report In respect of the following matters where the Companies Act 2008
requires us to report to you if, in cur opinion

* 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

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

* we have not receved all the information and explanations we require for our audit

é/ 4 %)f: ///ﬂ.

Benjamin Gregory (senior statutory auditor)

For and on behalf of Ernst & Young LLP, statutory auditor
London

Upited Kingdom

(/[/(/ 2012
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Income statement
for the 13 months ended 31st January 2012

13 months to 31 01 12 2010

Notes £'000 £'000

Administrative expenses (4,048) {215)
Operating loss (4,048) {215)
Finance expense 3 (92) {(590)

Loss before taxation (4,140} {805}
Tax credit 4 595 -

Loss for the period attributable to owners of the Company (3,545) (805)

Comparative numbers are shown for the year ended 31st December 2010

The notes on pages 11 to 20 form an integral part of these financial statements
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Statement of comprehensive income
for the 13 months ended 31st January 2012

13 months to 31 01 12 2010
£'000 £'000
Loss for the period attributable to owners of the Company (3,545) {805)
Total comprehensive expense for the penod attributable to
owners of the Company (3,5645) (805)
Statement of changes in equity
for the 13 months ended 31st January 2012
Share Share
Share  premium payment Retained Total
capital  account reserve earnings equity
£'000 £'000 £'000 £'000 £'000
At 1st January 2010 11,285 71.440 1,926 57,594 142,245
Total comprehensive expense for the year - - - (805) (805)
Dividends payable to equity shareholders - - - (6,097) (6,097)
lssue of shares 9 31 - - 40
Increase in share payment reserve - - 473 - 473
At 31st December 2010 and 1st January 2011 11,294 71,471 2,399 50,692 135,856
Total comprehensive expense for the 13 months - - - (3,545) (3,545)
Issue of shares 571 473 - - 1,044
Increase In share payment reserve - - 810 - 910
At 31st January 2012 11,865 71,944 3,309 47,147 134,265

The notes on pages 11 to 20 form an integral part of these financial statements
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Balance sheet
as at 31st January 2012
3101 2012 31122010

Notes £000 £000
Non-current assets
Investments 6 112,571 111,661
Deferred tax 7 2 -
Current assets 112,673 111,661
Current assets
Trade and other recevables 8 21,680 37,970
Cash and cash equivalents 1 13 168
Current assets 21,693 38,138
Current habilities
Trade and other payables 9 (1} (119)
Dividend payable 9 - (2,824)
Current habilities (1) {2,943}
Net current assets 21,692 35195
Total assets less current habilities 134,265 146,856
Non-current hahilities
Borrowings - loans 10 - {11,000}
Net assets 134,265 135,856
Equity
Called up ordinary share capital 13 11,865 11,294
Share premium account 14 71,944 71,471
Share payment reserve 14 3,309 2,399
Retained earnings 14 47,147 50,692
Equity shareholders’ funds 134,265 135,856

The notes on pages 11 to 20 form an integral part of these financial statements

The financial statements on pages 7 to 20 were approved by the Board on 2t '5«\‘3 2012 and were
signed on its behalf by

S M Howard Q J

<

Nestor Healthcare Group Limited
Company registration number 1992981




Cash flow statement
for the 13 months ended 31st January 2012

Nastor Healthcare Group Limited
13 months ended 31st January 2012

13 months to 31 01 12 2010
£000 £000
Operating activities
Cash generated from operations (note 15) 12,792 4,631
Finance charges paid - derivative financial instruments - {2,353)
Finance charges paid - other (167) (293)
Net cash generated from operating activities 12,625 1,985
Financing activities
Issue of ordinary share capital (notes 13 and 14) 1,044 40
Decrease in loans from banks (11,000) -
Equity dividends pard to shareholders (note 5) {2,824) (3,273}

Net cash used in financing activities

(12,780) {3.233)

Net decrease in cash and cash equivalents

{155) {1,248)

Cash and cash equivalents at the beginning of the peniod

Net decrease in cash and cash eguivalents

168 1,416
(155) (1,248)

Cash and cash equivalents at the end of the period

13 168

The notes on pages 11 to 20 form an integral part of these financial statements

10
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Notes to the financial statements
for the 13 months ended 31st January 2012

1 Basis of preparation

The Company financial statements have been prepared by the directors in accordance wath those
International Financial Reporting Standards {IFRS), Intemational Accounting Standards (IAS) and Interpretations (SICs and
IFRICs) which have been adopted by the European Commission and endorsed for use in the EU (collectively "Adapted IFRS

‘These financial statements have been prepared under the histoncal cost convention other than for the valuabon of certain
financial instruments

The financial statements have been prepared in pounds sterking which 1s the functional currency of the Company

The Company has taken advantage of the exemption from preparng consolidated financial statements as at 31st January 20121t
was a wholly cwnad subsidiary of its ultmate parent Acromas Holdings Limited This represents a change from tha previous penod
n the year ended 31st December 2010 the Company was pubhcly held and accordingly prepared consalidated financial

statements

Accounting refarance date

The accounting reference date of the Company has been changed from 31st December to 31st January Thesa financial statements
are accordingly presented for the 13 months to 31st January 2012 whereas comparative figures for the pnor penod are presented
for the 12 months to 31st December 2010, and may not thergfore be comparable The accounting reference date was changed to
align with that of Acromas Holdings Limited, which has been the ulimate holding company since 1st February 2011

The principal accounting policies are set out below

Going concern

The Company was acquired by Saga Group Lemited ("Saga™) on 1st February 2011 The directors of Saga have since confirmed
that they intend to ensure that Saga's subsidianes are able to meet their cbligations to third parbes and to other subsidiaries at
allhmes The Company understands that Saga and its ultmate parant Acromas Holdings Limited have and will have for the
foreseeable future suffictent funds available to them to be able to honour this intenbien should the need ever anse

For these reasons the directors conbinue to adopt the going concem basis in prepanng the accounts

Estimates and judgements

The preparation of accounts in accordance with Adopted IFRS requires management o0 make estmates and assumptions that
affect the reported amounits of assets and liabilibes at the date of the accounts and the reported amounts of revenues and
expenses dunng the reported penod These estimates are based on histoncal expenence and vanous other assumphons that
management and directors believe are reasonable under the circumstances, the results of which form the basis for making
Judgements about the carryang value of assets and Yiabilies that are not readily apparent from other sources Areas comprsing
cntical judgements that may significantly affect the Company’s financral position are valuation of deferred tax assets

and investments as discussed n the respective notes to the financial statements

Adoption of new and revised standards

In the current penod the Company has adopted I1AS32 "Classification of Rights lssues” (amendment) IFRIC 18 "Extingushing
Financial Liahiliies with Equity Instruments™ IFRS 1 "Limied Exempton from Comparatve IFRS 7 Disclosures™

2010 Improvements to IFRSs [AS 24 "Related Party Dtsclosures” (amendment), and IFRIC 14 Prepayments of a Mimmum
Funding Requirement” (amendment)

None of these have had a matenal mpact on the results or financtat position of the Company

At the year end the followng standards and interpretabons  which have not been applied in these financial statements, were In
1ssue but not yet effective

IAS 1 "Presentaton of items of Other Comprehensive: Income™ (amendment)
IAS 12 "Deferred Tax Recovery of Underlying Assets” (amendment)

IAS 19 "Employee Benefits” (revised)

|AS 27 "Separate Financial Statements” (revised}

|IAS 28 "Investments in Associates and Joint Ventures” (revised)

IFRS 1 "Severe Hypennflahon and Removal of Fixed Dates for First-bme Adepters”™ (amendment)
IFRS 10 "Conschdated Financial Statements”

IFRS 11 "Jont Arrangements”

IFRS 12 "Disclosure of Iterests in Other Entiies”

IFRS 13 "Far Value Measurement”

IFRS 7 "Disclosures - Transfer of Financial Assets” (amendment)

IFRS 8 ‘Financial Instruments™ (issued in 2009 and 2010)

The drectors review newly 1ssued standards and interpretations n order to assess the impact an the financial
statemnents of the Company in future penods

11
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Notes to the financial statements
for the 13 months ended 31st January 2012

2 Accounting policies

Finance Income and expense
Bommowrig costs are recognised in the income statement in the perod in which thay are incurred

Interest income is accrued on & bme basis by reference to the principal outstanding and at the effective interest rate applicable,
which s the rate that exactly discounts estimated future cash recespts through the expected life of the asset's net carmyng amount
Dwvidend income from investments 1s recognised when shareholders’ nghts to receive payment have been established

Corporatlon tax

The amount included in the iIncome statement ts based on pre-tax reported profit or loss and 1s calculated taking into
account temporary differances and the ikelihood of realisation of defermed tax assets and liabilities The Company’s habdity
for current tax 15 calculated using tax rates that have been enacted or substantvely enacted by the balance sheet date

Defarrad taxation

Defarred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets and
habdines in the financial statements and the comesponding tax bases used in the computation of taxable profit and s
accounted for using the balance sheet liability method Defered tax liabdihes are genarally recognised for all taxable
temporary differences and deferred tax assets are recogrised 1o the extent that it 1s probable that taxable profits will be
available against which deductible temporary differences can be dtitised Such assets and habhhes are not recogrused

If the temporary differences anse from the wubal recegnibion of goodwill or from the rubial recogriion (other thanin a
business combination} of other assets and labdibes in a transaction that affects neither the taxable profit nor the
accounting profit

Deferred tax is provided using rates of tax that have been enacted or substantively enacted by the balanca sheet date
Deferred tax assets and Habilites ara not discountad

The carrying amount of deferred tax assets is reviewed at each balance shaet date and reduced to the extant that itis no
longer probable that sufficient taxable profits will be avalable to allow all or part of the asset to be recoverad

Deferred tax i3 calculated at the tax rates that are expected to apply in the penod when the iability 1s settied or the asselis
realised Deferred tax 1s charged or credited i the income statement except whan It relates to items charged or credited

directty to equity

Deferred tax assets and habilites are offset when there 1s a fegally enforceable nght to set off current tax assets against
current tax llabiibes and when they ralate to income taxes levied by tha sama taxaton authonty and when the Company intends
to setlie its current tax assets and Labilties on a net bass

lnveatmants
Investments in subsidiary undertakings are held at onginal cost less any provisien for impaiment

Impalment

At each balance sheet date the Company reviews the camying amounts of its tangsbie and intangible assets to determine whether
there Is any indicabion that those assets have suffered an impaiment loss If any such indication exists the recoverabla

amount of the asset s estmated in order to determine the extent of the impairment loss f any Where the assat does not
generate cash flows that are independant from other assets, tha Company estmates the recoverable amount of the cash-
generating unit to which the asset belongs

Recoverable amount 15 the higher of fair vatue less costs to sell and value inusa In assessing value n use the estmated
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments
of the tme value of money and the nsks specific to the asset for which the estmates of future ¢cash flows have not been
adjusted

If the recoverable amount of an asset or cash-genarating unit s estimated to be less than its camying amount the camang
amount of the asset or cash-generating unit 1s reduced to its recoverable amount An impairment loss 1s recognised as an
expense immediatety

Cash and cash equlivalonts
Cash and cash equivalents comprise balances at banks that are not capable of being offset against overdrafts or other
bank borrowings under group overdraft ammangemants, together with balances of cash in hand
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Notes to the financial statements
for the 13 months ended 31st January 2012

2 Accounting policies conttnued

Financial instruments
Financial assets and financial liabilities are recogrised in the Company’s balance shaet when the Company becomes a party to the
contractual provisions of the instrument

Finangial assets are classified as enther financial assets “at fair value through profit or loss™ (FVTPL) or "oans and recevables”
Thae classification depends on the nature and purpase of the financial assets and is determined at the time of initial recognibion

Financial assets are classifiad as FVYTPL where the financial asset 15 held for trading or 1s designated as FYTPL A financal
asset s classified as held for trading of it has bean acquired pnncipally for the purpose of selling in the near future or itis a
denvative that is not designated and effective as a hedging nstrument  Financial assets at FVTPL arg stated at fair value,
with any resuitant gain or loss recognised in finance income or expense in the income statement The net gain or loss
recogrused in the income statement incorporates any interest eamed on the finzncial asset

Trade bles and othver bles that have fixed or determinable payments that are not quoted in an actve market
ara classified as loans and recervables Loans and receivables are measured at amortised cost using the effective interest
method less any imparment  Interest mcome 1s recognised by applying the effective interest rate except for short term
receivables when the recogrition of interest would be immatenal

Financial assets other than FVTPL are assessed for indicators of impaimaent at each balance sheet date  Financial assets
are impaired when thera s objective evidenca that as a result of one or mare events that occurred after the initial recognition
of the financial asset, the esbtmated future cash flows have been impacted

The camying amount of the financial asset I1s reduced by the impairment loss dwectly for all financial assets with the exception

of trade receivables, where the camyng amount s reduced through the use of an allowance account  When a trade receivable

15 considened uncollectabla, it 1s wnittan off agamnst the allowance account  Subsequent recavenes of amounts previcusly

wntten off are credited against the allowance account Changes in the camying amount of the allowance account are

recorded in the income statament within administration expenses If in a subsequent penod the amount of the Impairment loss
decreases and the decrease can be related obyectively to an event occurring after the impairment was recognised the previously
recognised impairment foss I1s reversed through the income statement to the extent that the cammying amount at the date of
impairmant 15 reversed does not exceed what the amorntised cost would have been had the imp it ot been g d

The Company has not classified any of its financial assets as held to maturity or avaldable for sale

Financal habihibes are classified according to the substance of the contractual arangements entered nto Financial
labilites are classified as either financial kabiities "at FVTPL" or "other financial llabiities”

Financial labilities are classified as FVTPL where the financial kability 15 held for tradng A financial hability 1$ classified as
held for trading if it has been incurred pancipally for the purpose of dispasal in the near future or 1t is a denvative that is not
designated and effective as a hedging instrument  Finangial liatliies at FVYTPL are stated at far value with any resultant
gain or loss recognised in finance income or expense in the ncome statemant The net gain or loss recogrised in the income
statement incorporates any interest paid on the financial habdity

The Company has not designated any financial asset or iiability as beng FVTPL

Cther financial habtlibes including borrowangs are nuhally measured at farr value net of transaction costs  Other financial
liabilites are subsequently measured at amortised cost using the effective intarast method The effactive interest rate is the
rate that exactly discounts d future cash pay ts through the expected iife of the financial habity or, where
appropriate a shorter period

Unless otherwise indicated the carrying amounts of both financial assets and financial hiabilities held by the Company are
reasonable approximations of therr respective farr values (note 12)

Fmnanctal instruments 1ssued by the Company are traated as equity only to the extant that they do not meet the defintion of 2
financial latality The Company's ordinary shares in issue are classified as equity iInstruments For the purposes of the disclosures
given in nota 13, the Company considers its captal to consist of ordinary share capital share premium reserve shars payment
reserve, other reserves and ratained eamings

Share schemes and share-based payments

The Company has issued equity-settied shara-based payments to certain employees of a subsidiary company under the terms
of vanous share and share option schemes incluching long-term incentive plans and Save As You Eam share option schemes
These equity-settied share-based payments are measured at far value as at the date of grant The farr value so determined

at the grant date has been expensed on a straight line basis over the vesting penod in the financial statements of the subsidiary
company

The hatuhity to the Comparny in respect of these shares is accounted for as a capetal contnbution made to the subsidiary company
by the Company, and as such i1s recognised as an increase in investments in the balance sheet of the Company
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Notes to the financial statements
for the 13 months ended 31st January 2012

3 Finance Income and expense

13months to 31 0112 2010
£000 £000
Finance expense
Interest payable on bank loans and overdrafts (92) (482)
Fair value loss relating 1o interest rate denvative contracts - (108)
Total finance expensa (92} (590)
4 Taxation
13 months to 31 01 12 2010
£000 £000
UK corporation tax at 26 45% {2010 28 00%) 366 -
Tax credd relating to pnor penads 227 -
Current tax credit 593 -
Defarred tax credit for the penod 2 -
Deferred tax charge 2 -
Tax credit for the period 595 -

Deferred tax has been calculated at a rate of 25 00% thes besng the UK rate of corporaton tax enacted at 31st January 2012

13 months to 31 01 12 2010
E00D £000
Loss at the average standard rate of corporation tax at 26 45% (2010 28 00%) 1,094 227
Items not deductible {728) -
Tax credit relating to prior penods 227 (227)
Tax credit for the penod 595 -
5 Dividends
13 months to 31 01 12 2010
E000 £000
Equity dividends payable
Ordinary shares final dividend paid for the previous yaar nil per 10p share (2010 - 1 65p) - 1862
Ordinary shares intenim dividend paid for the current year nil per 10p share (2010 - 1 25p) - 1411
- 3273
Ordinary shares second nterim dividend declared for the currant year nil per 10p share (2010 - 2 50p) - 2,824
Total diwwdends payable on equity shares mi per 10p share (2010 - 5 40p per 10p share} - 6 097

The secend intenm dividend for the year ending 31st December 2010 of 2 50p per 10p share (cost £2 823 532) was approved by directors
on 3rd December 2010 and was paid on 21st January 2011 to shareholders who were on the register at 24th December 2010

14




Notes to the financial statements
for the 13 months ended 31st January 2012

6 Investments

Investment
in subsidianes
31 01 2012
£000
At 1st Jarwary 2011 111 661
Capital contnbuttons for share-based payments 910
At 31st January 2012 112 571
The directors carry out reviews of the investments on an annual basis (o consider whether events or changes in arcumstances
incicate that the carrying amount may not be recoverable If any such indication exists the recoverable amount of the investments
is estmated as the tugher of either the net selling pnce or value-in-use the resultant loss (the difference batween the carmyuing amount
and the recaverable arnount) would be recorded as a charge to the consolidated income statement
Having evaluated the carmying value of the investments in this way, the drecters have concluded that there 15 no indicaton that it may
not be recoverable The directors believe that this view 1s supported by consideration of the fair value less costs to sell this value being
denved from the consideration for the 1ssued shares of the Nestor Healthcara group paid by Saga Group Limited in February 2011
Investment
In subsidianes
2010
£000
At 1stJanuary 2010 111 188
Capital contnbutions for share-based payments 473
At 315t December 2010 111,661

Except where stated the following subsidiary comparnes are wholly-owned mciuding 100% voting rights  operate m the Urated Kingdom
and ara registerad in Engiand and Wales

Principal undertakings

Undertaking Business

Nestor Pnmecare Services Limited” UK healthcare services m pamary and social care
Pnmecara Oral Health Services Limitad” Dental health services

Hetenus Lnited Intermediate holding company

' The interest of Nestor Healthcare Group Limited ts held through intermediate holding companies

The diractors consider that to give full particulars of all subsidary undertakings would lead to a statement of excessive length A full
hst of subsidiary undertakings 15 available at the Company's registered office

7 Deferred tax assets

2012 2010
£000 £000
Timung differences 2 -
Total recognised deferred tax assets 2 -

The Company also has not provided for potentially recogrisable deferred tax assets of £28 000 {2010 £nil) in relation to losses and
other deductions of £110 000 {2010 E£nil) which are currently not expected to reverse All other potentally recognisable tax assets have
been recogrised and mncluded within non-current assets.

Legistation was infroduced in Finance Act 2011 to reduce the main rats of corporation tax from 26% to 25% wath effect from
1 Aprl 2012 The effect of tus reduction is reflected in the deferred tax balance recorded on the balance sheet Since the
balance sheet date the UK government has st tivety new legislaton 10 reduce the corporation tax rate further
to 24% with effect from 1 Apal 2012 and announced it intent to legisiate to reduce the rate further by 1% per annum lo 22%
with effect from 1 Apnl 2014 Tha directors estmate that the impact of these changes on the Company’s defemad tax asset
wall be immatenal

8 Trade and othar receivables

2012 2010

£000 £000
Amounts owed by Group compantes 21,680 37546
Prepayments . 424
Trade and other receivables due within one year 21,680 37 870
$ Current liabilities - falling due within one year

2012 2010

£000 £000
Trade payables - a7
Dividend payable - 2824
Accruals and deferred income 1 82
Total current llabiites 1 2943

Nasior Heathcare Group Lrited
13 months snded AT1st January 2012
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10 Non-current llabitities - amounts falling due after more than one yaar

Nestor Healthcars Group Lirated
13 montha enced 373t January 2012

2012 2010
£000 £000
Bank loans (note 11) - 11 00C
Total non-current liabdibes - 11 000
11 Net borrowings
tnterest 2012 2010
rates £000 £000
Secured
Bank loans - repayable between two and five years vanable - {11 000)
Total borrowings - {11 000}
Cash at bank and in hand 13 168
Net borrowings 13 {10 832)
12 Financlal instruments
The Company has exposure (o certain nsks ansing from s use of financial nstruments, these being categonsed as market nsk credit
nsk hquidity nsk and capital nsk This note describes the financial instruments used therr values the risks to which the Company 1s
posed and the Company's objectives policies and processes for measuring and managing them
There have been no substantive changes in the Company’s exposure to financial instrurnent nsks its objectives, polictes and processes
for managing those nsks or the methods used tc measure them from previous pencds unless otherwise stated in this note
The pnncipal financial instruments used by the Company from which financial instrument nsk ansés are recervablas due from other
Group companies cash at bank and bank loans For all of these financial instruments, it has been datermened that the far value and
camying value are materially the same fair value being the amount at which a financ¢ial mstrument ¢ould be exchanged in an amm's
length tr ) between inf d and willing parties other than a forced or iguidaton sale and excludes accrued interest
The directors have overall responsibility for the determination of the Company's nsk management objectives and policies, the overall
obyective being to set policies that seek to reduce nsk as far as possible without unduly affecting the Company's flaxibility and
competitiveness
A summary of financial assets and liablibes (which taken together compnse the financial instruments), measured bath at camyng
value and far value (which are matenally the same) s as follows
31012012 3112 2010
£000 £000
Financial assets - cash at bank and in hand - sterling 13 168
Financial assets - amounts due from Group undertakings 21,680 37 546
Financial assets - loans and recervables 21,693 37714
Total fi ial assots 21,691 37 714
Long-term financial liatilities - bank loans - {11 000)
Total financial liabillties - (11 000)
Net financial assets 21,693 26 714

Fair value 1s the amount at which a financial nstrument could be exchanged in an arm's length transacton between informed and
willing parbies, other than a forced or kquidation sale and excludes accrued interest

Ne financial assets held have been pledged as collateral for kabdibes or contingent labilibes
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12 Financial instruments continued

Market risk

Market nsk represents the potential for changes in foreign exchange rates and interest rates to affect the Company's profit and the
value of its financial iInstruments In the pencd ended 31st January 2012 and atso the vear ended 3 1st December 2010 the Company
had ng foreign exchange exposures at any time The Company was exposed to interest rate nsk in relaton to its bank loans in the year
ended 31st December 2010 and also in the first few weeks of the period ended 315t January 2012 However the Company's bank
borrowings were refinanced by Saga Group Limited in February 2011 and the Company has accordingly not camed any nterest rate
nsk since that tme

Creditrisk
Tha Company Is exposed to cradit nsk only in respect of its recervable due from other group companies
Management beliave that there 1s ne credit nsk provision or impairment raquired n retabon to these intercompany receivables

No impairment losses were recorded in the penod ended 31st January 2012 {year to 31st December 2010 £nil}

An analysis of trade and other recervables 1s contained in note 4

Liguidity risk

Liquidity risk reflects the risk that the Company will have insufficient resources to meet its financial cbigations as they fall due
As described above the Company has not held any interest beanng tash balances or borrowings since February 2011, as all
funding has been prowvided by other group companias since that date The directors are of the opinon that such funding wall
continue to be available and that ongaing iquidity risk will therefore be mibgated or avoided by the Company

Capital risk
The Company's pnmary objective in managing its capial was to ensurs its continued ability to preserve it

13 Share capital

Authorised 310112 o112 311210 311210
Number £000 Number £000

Ordinary shares of 10p each

At 15t January 2011 and 315t January 2012 200,000,000 20,000 200,000 000 20,000

Allotted, issued and fully pald 310112 310112 311210 311210
Number £000 Nurmnbar £000

Ordinary sharas of 10p each

At the beginning of the penod 112,941,293 11,294 112851815 11285

Issued during the period 5710241 511 go47e 9

At the end of the penod 118,651,534 11,865 112941283 11204

The ordinary shares i 1ssue are considered by the Company to be capital in nature The Company 1s not subject to any extemnally
imposed capital requirements

14 Share premium account and reserves

Share Share
pramium payment Retainad
account reserve eamings
£000 £000 £000
At 1st January 2011 7147 2,309 50,692
Share-basad payments - 910 -
Issue of shares 473 - -
Loss for the year - - {3 545)
At 31st January 2012 71944 3309 47 147
Sharg Share
premum payment Retained
account reserve eamings
£000 £000 £000
At 1st January 2010 71440 1926 57 594
Share-based payments - 473 -
Issue of shares M - -
Loss for the year - - {805)
Dividends payable to equity shareholders - - {6 097)
At 31st Decembar 2010 71471 2399 50 692

Retained samungs of the Company as at 31st January 2012 compnse £4,147,000 that 15 considered to be distnbutable {2010 £7 692 000)
and £43 000 000 that 1s considered to be non-distnbutable (2010 £43,000 000) Non-distnbutable retained eamungs represents dmdends
receved from a subsidiary company that could not be classed as qualifying consideration

All categories of reserve disclosed above are considered by the Company to be capital in mature The Company is not subject to any
axtemally impased capital requirements
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15 Note to the cash flow statemant

13meonths te 31 0112 2010
£000 £000
Recenclliation of ioss to cash generated from operations
Loss after tax for the period {3,545) (80%)
Adjustments for
Tax credit {595) -
Finance expense 92 590
Changes n worlang capital
Decrease in trade and other receivables 15,768 4,613
Increasa in trade and other payables 1,072 233
Cash generated from operations 12,792 4631
13 months to 31 01 12 2010
£000 £000
Recontiliation of net cash flow to movement in net debt
Dacrease in cash and cash equivalents (155} (1 248)
Decreasq in loang from banks 11,000 -
10,845 (1248)
Nat debt at the begnnuing of the penad (10,832) {9 584)
Nat cash{debt) at the and of the penod 13 {10 832)

16 Employeas and directors
The Company had no employees (2010 nil) dunng the penod

5 M Howard was remunerated by Saga Group Limited a fellow subsidiary of the ulimate holding company Acromas Holdings
Limited He did not receive any emoluments during the year in respect of fus service a3 a director of the Company (year to 31st
Dacember 2010 £rul) and it would not be practicable to apperion the emcluments batween his services as a director of the
Company and services as director of other group comparves The Company has not been recharged any amount for the emoluments
of thus director {year to 31st December 2010 £nil)

J bvers and M A Ellis were remunerated by Nestor Primecare Services Lirited a fellow subsidiary of the ulbmate holding company
Acromas Holdings Linuted They did not recerve any emoluments dunng the year in respect of ther services as directors of the Company
{year to 31st December 2010 £nil} and it would not be practicable to apportion the emoluments between their services as directors of

the Company and services as directors of other group companies The Company has not bean recharged any amount for the emoluments
of these directors (year to 31st December 2010 £rul)

All other managers regarded as being key managers were employed dunng the pencd by ancther subsidiary of the group

17 Audit fees

Audit fees of £500 have been bome and paid by other group companes

No fees were paid by the Company to the Group's auditars for non-audit senaces in the period (year to 31st December 2010 £nil)
18 Related party transactions

There have been no retated party transachons in the vear

Amounts oL 1g at 315t Dy ber 2010 and 31st January 2012 between the Company and other group companies
ara disclosed in note 9
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19 Share option schemes

The following table sets out options in Issue under the vanous Company schemes at the beginming and end of the penod and movements
during the penod Share ophons In 1ssue expéire after a certam ime and exercise dates vary Exercise nghts are subject to the rules of the
schemes and share options in 1ssue are not normally exercisable untl the expiry of a penod of at least three years in addition
achievement of performance targets is normally required in all schemaes excapt the SAYE Scheme

All options outstanding under the Share Option Plan 2002 vestad on 1st February 2011 as a consequence of the acquisiion of the
Company by Saga Group Limited All ophions outstanding under CSOP 1896 and ESOP 1996 Shara Option Plan 2002 tapsed on that
same date as a result of the option exercise price being igher than the acaqursition price payable by Saga Group Limitad

1,683 232 options (yaar to 31st December 2010 89 478) were exercised during the parnod at an average exercise pnca of 38 11p
(2010 44 35p) The weighted average share pnca for share options exercised dunng the penod was 109 98p (2010 107 82p)

The number of options that had vested and were exercisable at 31st January 2012 was nil (31st December 2010 54,527) The average
axercise prce of the vested and exercisable options as at 31st December 2010 was 241 75p

The average exercise pnce for grants made in the year to 31st December 2010 was 49 36p
The average exercise prnce of grants that lapsed in the penod to 31st January 2012 was 76 12p (2010 141 34p)
The opbons outstanding at 31st December 2010 had a weighted average remaining contractual ife of 4 4 years

Movements i1 the period to 31st January 2012 were as follows

Date of Adjusted opton In 1ssUe Granted in  Exercised in Lapsed in In 1Issue
ISsue pnce pence 1st Jan 2011 the pericd the penod the period  31st Jan 2012
Company Share Option Plan 1996
March 2001 509 74 4104 - - (4 104) -
4104 - - (4 104) -
Employee Shara Option Scheme 1996
March 2001 500 74 10 897 - B (10 897) -
10,897 - - {10 897) -
Share Option Plan 2002
Apnl 2009 2567 746 398 - (746 398) . -
Apnl 2010 54 50 615 988 - (615,988) - -
August 2010 7894 21264 - (21,264) - -
1,383,650 - (1,383,650) - -
Savings Related Share Option Scheme
May 2007 140 04 40 929 - B (39 526} 1403
June 2008 4140 215 18t - {163,290) (19.957} 31934
Apnl 2009 1972 1423 422 - (124,075) (95,796) 1,203 551
Apnl 2010 4360 647 054 - (12,217) (50,273 544 564
2.326,586 - (299 582) (245,552} 1,781,452
Total 3725 237 - (1683 232) (260 553) 1781452

Nestor Healthcare Groug Limied
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19 Share option schemes continued

Movements in the year to 31st December 2010 were as follows

Date of Adjusted option Inissue Grantedin  Exergsed in Lapsed in In 1ssue
ISS5Ue pnce pence 1st.Jan 2010 the year the year tha year  Jist Dec 2010
Company Share Option Plan 1996
May 2000 380 33 24078 - - (24,078) -
March 2001 500 74 4,104 - - - 4,104
28,182 - - (24,078) 4104
Employee Share Optlon Schame 1996
May 2000 385133 19028 - - (19 028) -
March 2001 508 74 13741 - - (2 844) 10 897
32,769 - - (21,872} 10,897
Share Option Plan 2002
July 2002 25135 26 210 - - (26 210) -
June 2003 25698 68 876 - - (68 876) -
Noverber 2003 282 82 7450 - - (7 450) -
Apnl 2009 2567 777 883 - (31,485) - 746 398
Apnl 2010 5450 - 673981 (57,993) - 815988
August 2010 7894 - 21264 - - 21,264
880 419 695 245 (89,478) (102 536) 1,383,650
Savings Related Share Option Schama
Apnl 2005 11384 6386 - - (B 388) -
May 2007 14004 70,849 - - {29 920) 40,929
June 2008 4140 240120 - - {24,939) 215,181
Apnl 2009 1972 1,548 691 - - (125,269) 1423422
Apnl 2010 4360 - 709,776 - {62,722) 647,054
1,866,048 709 778 - (249,236) 2,326 586
Total 2807 418 1405 021 (89,478) (397 722) 3725237

20 Share awards

Awards had been made to directors and centain senior managers in all years from 2006 to 2010 inclusive under the Performance
Share Plan, the rules of which were adopted in Apnl 2006

At 31st Dacember 2010 there were awards outstanding for 4 027 009 shares under the Plan All of these vested on 1st February 2011
consequent upon the acquisition of the Company by Saga Group Limited on that date No further awards were made or will be made
since that date

Movements in the year to 31st December 2010 were as follows

Bhare price at

Date of time of award In issue Granted in Vested In Lapsed in In issue

award pence 1st Jan 2010 the year the year the year  31st Dec 2010

March 2007 159 8% 542 380 - - (542 380) -

May 2008 5200 1025854 - - {145 832) 880022
September 2008 3518 326 458 - - - 326 458
Apnl 2009 2567 1692 668 - - (34 257) 1658 411

Apnl 2010 54 50 - 1229,504 - {106,212} 1123,382

August 2010 7894 - 38,736 - - 38,736

Total 3,587,360 1,268,330 - (828,681) 4,027 009

21 Immediate and ultimate parent undertalung

Throughout the year ending 31st December 2010 the Gompany was publicly held

On 1st February 2011 the entire 1ssued share captal of the Company was acquired by Saga Group Limited and that company has
from that date been the immediate parent company of the Company Saga Group Limited 1s incorperated in Great Bntain and registered
in England and Wales Also since that date the ultmate parent undertakung has been Acromas Holdings Limited which is also
incarporated in Great Britamn and registered in England and Wales and whose registered office 1s Enbrock Park Sandgate

Folkestone Kent, CT20 3SE

22 Ultimate controlling party

Subsequent to the acquisiion of the Company by Saga Group Limited on 1st February 2011 the directors consider the uibmate controling
party to be funds advised by Charterhouse General Partners, CVC Capital Partners and Permira Advisers acting in concert
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