No. 9903 of 2010

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

MR JUSTICE NORRIS

MONDAY 31 JANUARY 2011

-and -

IN THE MATTER OF THE COMPANIES ACT 2006

ORDER |

UPON THE ADJOURNED APPLICATION by Part 8 Claim Form issued 6 December
2010 of the above named Nestor Healthcare Group plc (company number 01992981) ¢

(the "Company") whose reqgistered office 1s situated at Beaconsfield Court,
Beaconsfield Road, Hatfield, Hertfordshire AL10 8HU

AND UPON HEARING Counsel for the Company
AND UPON READING the Claim Form and the evidence

AND UPON Saga Group Limited appearnng by Counsel for the Company (being its
Counsel for this purpose) consenting to the scheme of arrangement (the "Scheme")
under Part 26 of the Companies Act 2006 (the "Act") dated 10 December 2010
hereinafter sanctioned and undertaking to execute and do or procure to be executed
and done all such documents, acts and things as may be necessary or desirable to be
executed or done by it for the purpose of giving effect to the Scheme

AND UPON THE COMPANY UNDERTAKING to deliver to the Registrar of Companies
immediately following the delivery to him of the Statement of Capital set forth In
Schedule 2 hereto a further statement of capital in respect of the allotment of shares '

to Saga Group Limited upon the application of the reserve arising in the books of the
Company as a result of the reduction of capital being applied in paying up in full new
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ordinary shares in the capital of the Company
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THIS COURT HEREBY sanctions the Scheme as set out In Schedule 1 to this Order

AND THIS COURT HEREBY confirms, 1n accordance with the provisions of the above

mentioned Act, the reduction of capital in connection with the Scheme resolved on and

effected by a special resolution passed at a general meeting of the Company held on 4
January 2011

AND THIS COURT HEREBY approves the statement of capital set out in Schedule 2
to this Order.

AND IT IS ORDERED THAT:

(a)

(b)

(c)

this Order be produced by the Company to the Registrar of Companies and that
the Company deliver an office copy of the Order to him together with a copy of
the statement of capital,

the Registrar of Companies be directed pursuant to section 650(2)(a) of the Act
to register this Order notwithstanding that it has the effect of bringing the
nominal value of the allotted share capital of the Company below the

authorised minimum, and

notice of registration by the Reqistrar of Companies of this Order (so far as it
confirms the reduction of capital of the Company) and of the statement of
capital relating to the reduction of capital be published by the Company once In
The Times newspaper within 21 days after such registration.

Dated the 31st day of January 2011
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PART IV
SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE No: 9903 of 2010
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF NESTOR HEALTHCARE GROUP PLC

and

IN THE MATTER OF THE COMPANIES ACT 2006

SCHEME OF ARRANGEMENT
{under Part 26 of the Companies Act 20086)

between
NESTOR HEALTHCARE GROUP PLC
and

THE HOLDERS OF SCHEME SHARES
(as herenafter defined)

{A) In the Scheme, unless nconsistent with the subject or context, the following expressions shall have
the following meanings

“Acromas Group” Acromas, s subsidianes or subsidiary undertakings, ts
holding companies, and the subsidianes of its holding
companies and, where the context so permits, each of them

“‘Business Day” any day (excluding Saturday, Sunday or public holidays in
England or Wales) on which banks are open for general
banking business in the City of London

“certrficated” or in refation to a share or other secunty, a share or other secunty
“in certificated form” which 15 not in uncertificated form (that is, not in CREST)
“Companies Act” the Companies Act 2006, as amended

“Court’ Her Majesty’s High Court of Justice in England and Wales
“Court Hearing” the hearnng of the Court to sanction the Scheme under Part

26 of the Companies Act and to confirm the Reduction of
Capital under sechion 648 of the Companies Act

“Court Meeting” the meeting of the holders of Nestor Shares convened by
order of the Court pursuant to Section 896 of the Companies
Act to consider and, if thought fit, approve the Scheme (with
or without amendment), and any adjournment of that meeting

“CREST" a relevant system (as defined in the Uncertificated Securities

Regulations 2001 (S| No 2001/3755)) in respect of which
Euroclear 1s the Operator {as defined in such Regulations)
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‘Encumbrances”

“Euroclear”

“Hearing Date”

"holder”

“Member”

“Nestor”

“Nestor Shares”

“Nestor Share Schemes"

“New Nestor Shares”

“Panel”

“Reduction of Capital”

“Saga”

“Scheme”

“Scheme Effective Date”

“Scheme Record Time”

“Scheme Shares”

all  mortgages, pledges, lens, charges, options,
encumbrances, equitable nghts, nghts of pre-emption,
assignments, hypothecations or any other third party nghts of
any nature whatsoever

Euroclear UK & Ireland Limited

the date of the hearning by the Court to sanction the Scheme
under Part 26 of the Companies Act and confim the
Reduction of Capital under section 648 of the Companies Act

a registered holder of shares and includes any person(s)
entitled by transmission

a member of Nestor on the register of members at any
relevant date

Nestor Healthcare Group plc, registered in England and Wales
with number 01992981

ordinary shares of 10 pence each in the capital of Nestor

together, the Nestor Healthcare Group Company Share
Option Plan 1996, the Nestor Healthcare Group Employee
Share Option Scheme 1996, the Nestor Healthcare
Performance Share Plan, the Nestor Healthcare Group plc
Share Option Pian 2002, and the Nestor Healthcare Group plc
2000 Savings Related Share Option Scheme

the new ordinary shares of 10 pence each in the capital of
Nestor to be 1ssued and credited as fully paid pursuant to the
Scheme

the Panel on Takeovers and Mergers

the reduction of Nestor's share capital by the cancellation of
the Scheme Shares under section 641 of the Companies Act

Saga Group Limited, registered in England and Wales with
number 00638891

this scheme of arrangement In its present form or with or
subject to any modiication, addition or conditon which the
Court may think fit to approve or mpose

the date on which the Scheme becomes effective in
accordance with clause 6 of the Scheme and “Scheme
Effective Time™ means the time on such date at which the
Scheme becomes effective

600 pm on the Business Day mmediately preceding the
Hearing Date
the Nestor Shares

() nissue at the date of the Scheme and which remain in
1ssue until the Scheme Record Time,

(i}  (f any) issued after the date of the Scheme and pnor to
the Voting Record Time and which remain in 1ssue until
the Scheme Record Time, and
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{m) (f any) issued on or after the Voting Record Tune and
before the Scheme Record Time on terms that the
holder thereof shall be bound by the Scheme or n
respect of which the onginal or any subsequent holder
thereof 1s or shall have agreed in wniting to be bound by
the Scheme and, in each case, which remain in 1ssue
until the Scheme Record Time,

excluding, in any case, any Nestor Shares held by or on behalf
of any member of the Acromas Group at the Scheme Record
Time

“Statement of Capital” the statement of capital approved by the Court showing, with
respect 1o Nestor's capital, as altered by the Court Order, the
nfarmation required by section 649 of the Companies Act

“uncertificated” or in relation to a share or other secunty, a share or other security

“uncertificated form" which 1s recorded on the relevant register of the share or
securty concerned as being held in uncertificated form in
CREST and title to which may be transferred by means of
CREST

“Yoting Record Time” 600 pm on 2 January 2011 or, if the Court Meeting 1s
adiourned, 6 00 pm on the day which 1s two days before
such adjourned meeting

As at 9 December 2010 (the latest practicable date pnor to the date of this Scheme) 112,891,379
Nestor Shares have been 1ssued and are credited as fully paid There are subsisting options and/or
awards to subscrbe and/or acquire for up tc 7,944,799 Nestor Shares under the Nestor Share
Schemes, of which 7,777,489 have an exercise pnce below 110 pence

As at the date of the Scheme, Saga does not own any Nestor Shares It 1s proposed that Saga and/cr
its nominee will be 1issued one Nestor Share prior to the Hearing Date

The purpose of the Scheme 1s to provide for the cancellation of the Scheme Shares in consideration
for the payment of 110 pence in cash per Scheme Share to the holders of the Scheme Shares

Saga has agreed to appear by counsel at the Court Hearng to consent to the Scheme and to be
bound by, and to undertake to the Court to be bound by, the terms of the Scheme and to execute
and do, or procure to be executed and done, all such documents, acts and things as may be
necessary or desirable to be executed or done by 1t for the purposes of giving effect to the Scheme

THE SCHEME

Cancellation of Scheme Shares
The share capital of Nestor shall be reduced by cancelling and extinguishing the Scheme Shares

Forthwith and contingently upon the Reduction of Capital taking effect and not withstanding anything
to the contrary In Nestor's articles of association

fa) the issued share capital of Nestor shall be increased to its former amount by the issue of such
number of New Nestor Shares as shall be equal to the number of Scheme Shares cancelled
pursuant to clause 1 1 of the Scheme, and

{b} Nestor shall apply and capitalise the reserve ansing 0 its books of account as a result of the
cancellation of the Scheme Shares In paying up, In full at par, the New Nestor Shares 1ssued
pursuant to clause 1 2{g) of the Scheme which shall be allotted and 1ssued credited free from
Encumbrances as fully paid to Saga or 1ts nominees
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Consideration for the cancellation of the Scheme Shares

in consideration of the cancellation of the Scheme Shares and the allotment and issue of the New
Nestor Shares as provided in clause 1 2(b) of the Scheme, Saga shall pay to each holder of Scheme
Shares (as appeanng n the register of members of Nestor at the Scheme Record Time) cash
consideraticn on the following basis

for each Scheme Share 110 pence In cash

Share certificates and cancellations in CREST

With effect from the Scheme Effective Time, each existing certificate representing a holding of
Scheme Shares shall cease to be vald In respect of such holding and each holder of Scheme Shares
shall be bound at the request of Nestor to deliver up the same to Nestor or to any person appointed
by Nestor to receive the same for cancellation or destroy such share certificate

With effect from the Scheme Effective Time, In respect of those holders of Scheme Shares held in
uncertificated form, Euroclear shall be instructed to cancel such holders' entitlement to such Scheme
Shares

With effect from and on the Scheme Effective Date, as regards all Scheme Shares, appropnate entries
will be made in Nestor’s register of members to reflect ther cancellation with effect from the Scheme
Effective Time

Settlement
Settlement of the constderation shall be effected as follows

(& inthe case of Scheme Shares which at the Scheme Record Time are in uncertificated form in
CREST, the cash consideration to which such person 1s entitled shall be credited to such
person's CREST account as soon as practicable and, in any event, not later than 14 days after
the Scheme Effective Date As from the Scheme Record Time, each holding of Scheme Shares
credited to any stock account in CREST shall be disabled and all Scheme Shares will be
removed from CREST in due course thereafter, and

(b} In the case of Scheme Shares which at the Scheme Record Time are in certificated form, the
cash consideration shall be paid by way of a cheque Chegues shall be despatched as soon as
practicable and, in any event, not later than 14 days after the Scheme Effective Date

All delivenes of documemnts and chegues required to be made pursuant to the Scheme shall be
effected by posting the same by first class post (or such other method as may be approved by the
Panel) to the address appeanng in the register of members of Nestor at the Scheme Recard Time (or,
in the case of joint holders, to the address of that one of the joint holders whose name appears first
n the register of members of Nestor in respect of such joint holding) or In accordance with any
applicable special nstructions receved by Computershare regardng communications prior to the
Scheme Record Tme All cheques shall be in sterling and drawn on a branch of a UK cleanng bank

Neither Saga nor Nestor shall be responsible for any loss or delay in the delivery of any certificates or
cheques posted in accordance with clause 4 1 or 4 2, which shall be posted at the nsk of the persons
entitled thereto

All cheques shall be made payable to the holder or, in the case of jont holders, to the first named of
such holders of the Scheme Shares concerned and the encashment of any such cheque shall be a
complete discharge of the obligations of Saga to pay the moneys represented thereby

In respect of payments made through CREST, Saga shall procure that a payment obligation is created

in favour of the holder’s payment bank The creation of such a payment obligation shall be a complete
discharge of Saga's obligation to pay such money
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Dividend and other mandates and instructions

All mandates relating to the payment of dvidends, on Scheme Shares and all instructions (or deemed
instructions) gven (or deemed gwven) In regard to Nestor in relation to notices and other
communications by Members which are in force at the Scheme Effective Time shall be revoked at the
Scheme Effective Time

The Scheme Effective Time

The Scheme shall becorne effective as soon as an office copy of the Court Order sanctioning the
Scheme and the Reduction of Capital and the Staterment of Capital shall have been delivered to the
Registrar of Companies for registration or, if the Court 30 orders, upon the registration of the Court
Order by him

Unless the Scheme shall have become effective on or before the close of business on 31 March 2011
{London time), or such later date {if any) as Nestor and Saga may agree and the Court may approve,
the Scheme shall never become effective

Modification

Nestor and Saga may jointly consent on behalf of all persons concerned to any modification of or
addition to the Scheme or to any condition which the Court may think fit to approve or iImpose

Dated 10 December 2010
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In acoordanca vath 7 -
Sechion 644 & 649 of the S H 1 9 Q
Companies Act 2006 s

Statement of capital Lsegry

A fee is payable with this form.
Please see 'How to pay' on the last page

< What this form s for X What this form is NOT for For further information, please
You may use this form as a statement ~ You cannot use this form to refer to our guidance at
of capital for a prvate imited company  complete a statement of capital wwiv companieshouse gav uk
reducing ils capital supparted by a for a company re-registenng from

solvency statement, or for a private or ~ unlimited to mited
public imited company reducing Its
capital supported by a court order

n Company detaiis
Company number ' ¢ [ 1 | 9 | g | 2 l 9 | 8 | 1 =» Filling in thus form
Please complete n typescnpt of [n
Company name In full lNestor Healthcare Group plc bold black capitals
All flelds are mandatory uniess
I specified or indicated by *
Statement of capital

Section 2 (also Section 3 and Section 4 if appropriate) should reflect the
company's share capital as reduced by the resolution

E Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show any class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section 2 and then go to Sechion 5.

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregata nominal value €©
{E g Ordinary/Preference eic) pach share €0 on each shara €
IOrdlnarY 1571,489,252 11| £0 oo| 1|£ 0 10
| | | | B
| | I | E
| | I | E
| Totals I 1 | £ 0 10
ﬂ Statement of capital (Share capital in other currencies)
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any) unpard Number of shares € Aggregate nominal value €
{E @ Ordinary / Preference etc ) each share @ on each share
| Totals | |
© Including both the nominal value and any © Number of shares 1ssued multipled by Continuation pages
share premium norunal vatue of each share Piease use a Statement of Capital contintation
€ Total number of 1ssued shares in this class page i necessary
BI S | Department for Busineas CHFPO25
Innavation & Skills §10Verson 40 Laserorm Internatonal 5/10
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Statement of capital
Currency |
Class of shares Amouns paid up on Amount (il any) unpard Number of shares € Apgregate nominal value €
(E g Ordinary/Prefarence 2ic) each share € on each share

| | | |

|

I | | |

|

I

Totals |

|

€ Including both the nominal value and any
share premium

© Number of shares issued multipiied by
nominal value of each share

Continuation pages

€ Total number of issued shares t this class page lfnecessary

Please use a Statemen! of Capital continuation

Statement of capital {Totals)

Please give the tolal number of shares and total aggregate nominal value of
issued share capdal

Total number of shares I

Total aggregate @  j£0.10

nominal value

O Totat aggregate nominal value
Please hst tota aggregate values in
different currencies separately
For example £100 + €100 + $10
etc

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescrbed particulars of nghts attached to shares for each class
of share shown In the statement of capiat share tables in Section 2
and Section 3.

Class of share Ordanary shares of £0 10 each

Prescribed particulars [ Please see attached contination sheet
s

Class of share

Prescnbed particulars
©

© Prescribed particulars of rights

attached to shares

The particulars are

a pariculars of any voting rights,
including nghits that anse only in
certain circumstancas,

partculars of any rights, as
respects divdends o participate
n & distrbution,

partculars of any nghts as
respects capital, to participate n a
distribulion {including on winding
upj, and

whether the shares are (o be
radeemed or are llabig o be
redeemed at the option of the
company ot the sharehotder and
any terms ot conditions relating to
redemplion of thesa shares

A separate table must be used for
each ¢lass of share

Please use a Statement of capital
continuation page if necessary

CHF=(25
510 Vession 40
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Statement of capital

Class of share

Prescnbed particulars
L)

Class of share

Prescribed particulars
1]

© Prescrlbed paticutars of nghts

attached to shares

The particutars are

a partteulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b pamiculars of any nghts, as
respects gividends, 1o participate
1 a distabution,

¢ pamculars of any nghts, as
respects capital, o parboipate in a
distribution {Including on winding
up), and

d whether the shares are io be

redeemed or are flable to be
redeemed at the option of the
company or the shareholder and
any terms or conditiens refanng to
redemption of thesa shares

A separate table must be used tor
each class of share

Piease use a Statement of capifal
continuation paga if necessary

Signature

I lam s:gmns this form on behalf of the company

Signature

Signature

< 40 ek

This form\ mdy be signed by
Drector €, Becretary, Person authonsed @, CIC manager

© Societas Europaea

1{ the form is being filed on behalf

of a Secietas Europaea (SE), please
delete 'direcior and insert details

of which organ of the SE the person
signing has membersiip

© Person authorised

Under either section 270 or 274 of
Ihe Companies Acl 2006

CHFFO25
S/10 Verson 40
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Statement of capital

E Presenter information

n Important information

You do not have to give any contact information, but If
you do 1t wilt help Companies House if there 1s a quary
on the form The contact information you give will be
visible to searchers of the public record

Please note that all information on this form will
appear on the public record.

E How to pay

I Comciram Mel-Lin Robertson

ICU'cmynxm

Imm One Wood Street

|
|

l foiesn  London

| Cowsysgon
{QT—FFFWTFFF

|Dx DX 154280 Cheapside 8

Eversheds LLP

|“W- 0845 437 9797

A fee of £10 is payable to Companies House to
reduce the share capitaf by Courl Order or by
Solvency Statement.

Make cheques or postal orders payable to
‘Companies House'

E Where to send

Checklist

We may return forms completed sncorrectly or
with information missing.

Please make sufe you have remembered the

following:

] The company name and number match the
information held on the public Register

] You have completed the relevant sections of the
statement of capital

[] You have signed the form

[ You have enclosed the correct fee

You may return this form to any Compames House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

0X 33050 Cardift

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Irefand:
Tha Registrar of Companies, Companies House,
Second Fioor, The Linenhall, 32-38 Linenhall Strest,
Belfast, Norihern lreland, BT2 88G

DX 481 NR Belfast 1

ﬂ Further information

For further iformation, please see the guidance notes
on the website at www companteshouse gov uk of
email enguines @companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CAFPG25
S0 Versond 0




o aartarce i e OH119 - Continuation page
Compantes Act 2006 Statement of capital

E Statement of capital (Prescribed particulars of nghts attached to shares)
Class of share Ordinary shares of £0 10 each € Prescribet particulars of nghts
attached to shares
Prescnbed particulars |Holders of ordanary shares are. The particulars are
© a particulars of any voling nghls
{a) entitled on a show of hands to cne vote only gﬁﬂgﬁmﬂﬁ;ﬂseﬂwlﬂ
and on a poll to one vote for every ordinary share b particulars of any nghts, as
held by him, respects dividends, 1o participate
in a distnbuttor;
(b) entitled to receive dividends in proportion to ¢ E:géﬁ';‘:};?é%’::ﬁ:mma
the amount paid up on each share ht.?ld by him, such distbuton (inc!;.ltﬁngun\wnd'mg
divaidends to be apporticned and paid pro-rata based up), and
on the amount paid in any part of the period when d whether the shares are fo be
the dividend is paid, and redeemed or arg {lable to be
redzemed at the oplion of the
company or the shareholder and

(c) 1n the event that the company 1s wound up, any tems or conditions relating to
entaitled to receive a proportion of any surplus redemption of these shares

assets remaining after payment of 1ts liabilities. A separate table must be used for

each class of share
The ordinary shares are not redeemable

CHFPOZ5 Laseform Inernatonal 50

Ref 4576476




lon_lLib\4577757\2

No. 9903 of 2010
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-and -
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