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Nestor Healthcare Group Limited
Year ended 31st January 2014

Directors’ report

The directors are pleased to present therr annual report and the audited financial statements for the year ended 31*
January 2014 Comparative figures are presented for the year ended 31% January 2013

Basis of preparation

The results have been prepared in accordance with UK Generally Accepted Accounting Principles (UK GAAP"),
consistent with preparation of the financial statements of Acromas Holdings Limited which has been the Company’s
ultimate holding company since 1* February 2011

Directors
Directors who served during the pericd were as follows

PJV Dixon

MA Ellis {resigned 31% July 2013)

DS Gibson (appointed 1% April 2013)

JA Goodsell

SM Howard

MB Jackson

TM Pethick

JH Whitehead (appointed 30" January 2014}

Following the year end, LHL Batchelor was apEomted as a director on 23" April 2014, and JM Benson and RM
Preece were both appointed as directors on g' May 2014

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

Ordinary shares SAYE Scheme
310114 | 310113 | 310114 | 310113

M Eliis - - - 20.814

Options held by M Eliis under the Save As You Earn scheme vested and were exercised in July 2013 The exercise
price was 43 60 pence per share, with all new shares then being immediately acquired by Acromas BidCo Limited
(the then immediate parent company) at 110 pence per share

Country of incorporation
The Company 1s incorporated in Great Britain and registered in England and Wales

Chantable and pohtical donations
No charitable or political donations were made during the year (2013 £nil)

Company Secretary
A Stringer resigned as Company Secretary on 31% July 2013 and was replaced by V Haynes from the same date

Auditors
Ernst & Young LLP have expressed ther willingness to continue in office as auditors

Going concern

The Company’s business activities are descnbed in the Strategic Report on page 4 The directors believe that the
Company 1s capable of adequately managing its business risk After making enquirnies, the directors have a
reasonable expectation that the Company has adequate resources to continue in existence for the foreseeable future
Accordingly, they continue to adopt the going concern basis in preparnng the annual report and financial statements

Drrectors’ responsibilities to the auditors regarding the financial statements

Each person who 1s a director at the date of approval of this directors’ report confirms that

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

herself aware of any relevant audit Information and to estabhsh that the Company’s auditors are aware of
that information

Approved by the Board on / A 2014 and signed on 1ts behalf by

John Whitehead
Director
Nestor Healthcare Group Limited

Registered number 1992981
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Strategic report

Principal activities, business review and future developments

Nestor Healthcare Group Limited {“the Company"} 1s an termediate holding company for companies within the
healthcare division of the Acromas group of companies, whose principal activities are the provision of services to the

healthcare and homecare markets The Company does not trade i its own nght and there are currently no plans to
change ttis

The ultimate holding company of the Company remains Acromas Holdings Limited

Results and dividends

The loss attnbutable to shareholders disclosed in the profit and loss account was £(4,000) (2013 loss of £(91,000))
No dividend has been declared or paid (2013 nil)

Principal nisks and uncertainties

The pnncipal risk for the Company denves from possible impairments to the farr value of its investments These
nvestments consist of (indirect) ownership of major trading subsidiartes in the healthcare and homecare sectors
within the Acromas group of companies, possible impairments could arise from various commercial factors, each of
which are more fully explained within the financial statements of the respective subsidiaries

Approved by the Board on /l/?(julf(" 2014 and signed on its behalf by

TNl

John Whitehead
Director
Nestor Healthcare Group Limited

Registered number 1992981
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Directors’ responsibilities statement

The directors are responsible for preparing the directors’ report and the strategic report and the financial
statements in 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 UK Generally
Accepted Accounting Principles (*UK GAAP"} Under company law the directors must not approve the
financial statements unless they are satisfied that they give a true and farr view of the state of affairs of
the Company and of the profit or loss of the Company for that period

In prepaning these financial statements, the directors are required to
¢ select suitable accounting polictes and then apply them consistently,
s make Judgements and accounting estimates that are reasonable and prudent,

» state whether they have been prepared in accerdance with UK Generally Accepted Accounting
Principles, subject to any matenal departures disclosed and explained in the financial statements,

« prepare the financial statements on the going concern basis unless it 1s mappropriate 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
Companies Act 2006 They are also responsible for safeguarding the assets of the Company and hence
for taking reasonable steps for the prevention and detection of fraud and other 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 year ended 31
January 2014 which comprise the Profit and Loss Account, the Balance Sheet, the Statement of Total
Recognised Gains and Losses, the Reconciliation of Movements in Shareholders’ Funds and the related
notes 1 to 14 The financial reporting framework that has been applied in their preparation 1s applicable

law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting
Practice)

This report 1s made solely to the company's members, as a body, in 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 report and for no other purpose

To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the

company and the company's members as a body, for our audit work, for this report, or for the opinions we
have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibiiities Statement set out on page 5, the directors are
respansible for the preparation of the financial statements and for being satisfied that they give a true and
far view Cur responsibility 1s to audit and express an cpinion on the financial statements in accordance
with applicable faw 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 in 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, Strategic Repert and financial statements to identify material inconsistencies with
the audited financial statements If we become aware of any apparent matenal misstatements or
nconsistencies we consider the implications for our report

Opimion on financial statements

In our opimon the financial statements

> give atrue and fair view of the state of the company's affairs as at 31 January 2014 and of its
loss for the year then ended,

> have been properly prepared In accordance with United Kingdom Generally Accepted
Accounting Practice, and

» have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our optnion the information given in the Directors’ Report and the Strategic Report for the financial
penod for which the financial statements are prepared 1s consistent with the financial statements
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Matters on which we are required to report by exception

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

» adequate accounting records have not been kept, or returns adequate for our audit have not
been received from branches not visited by us, or

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

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

@f%}ag 257

Benjamin Gregory (Senior statutory auditor)
for and on pehalf of Ermnst & Young LLP, Statutory Auditor
London

A, ? 2014



Profit and loss account
for the year ended 31st January 2014

Nestor Healthcare Group Limited
Year ended 31s1 January 2014

Yearto 31 01 14

Year to 310113

Notes £ 000 £000
Administrative expenses - (5)
Operating loss 3 - {5}
inlerest payable and similar charges 4 {8) {6)
Loss before taxatlon 3] (1)
Taxation - tax credit/(charge) 5 2 (80}
Loss for the peniod {4) {91}

All results have baen derived from conlinuing operations

The notes on pages 31 to 14 form annlegral pan ¢f these hnancial statements



Statement of total recognised gains and losses
for the year ended 31st January 2014

Nestor Healthcare Group Limited
Year ended 3151 January 2014

Yearto 310114

Yearto 310113

Notes £'000 £000
Loss for the penod 10 9 91
Total recognised losses relating to the year (4} {91}
Reconciliation of movements in shareholder’s funds
for the year ended 31sl January 2014
Yearto 31 0114 Year 1o 31 01 13
Noies £'000 £000
Total recogrused pains and losses relating to the year 10 [4) (81}
Share capntal 1ssued 9 35 112
Share premium 1ssued 10 116 112
Increase n share payment reserve 10 4 90
Shareholder s funds brought farward 134,488 134 265
Shareholder's funds carned forward 134,679 134 468

The notes on pages 11 1o 14 form an integral part of these finaneial statements




Balapce sheet
as at 31st January 2013

Nestor Healtheara Group Lisited
Year ended 315t January 2014

31 012014 3101 2013
Notes £'000 £'000

Fixed assets
Invastments 6 112,705 112,661
Fixed agsets 112,705 112,661
Current assets
Trade and other deblors 7 21,968 21,798
Cash at bank and in hand ] 30
Current agsets 21,974 21 828
Creditors
Amounis falling due wathin one year 8 - {1
Creditors {1}
Not current assets 21,974 21827
Total assets less current liabilities 114,679 134,488
NCt asscls 134,679 134 4848
Capual and reserves
Called up share capual 9 12012 11977
Share premium account 10 72,172 72056
Share payment reserve 10 3,443 3399
Profit and loss account 10 47,052 47 056
Equity shareholder's funds 134,679 134 488

The notes en pages 11 o 14 form an integral pan of these financial statéments

The financial statements on pages 8 1o 14 were appraved by the Board on

V%4

JWhilehead

Nestor Healthcare Group Limited
Company regisiration number 1992981

A 62014



Notes to the financial statements
for the year ended J1st January 2014

1 Basis of preparation

These fnancal statements have been plepaced under e batoncal tost sdn el

pokocs 85 defred v Dre Comparses Act 2006 5 464

The Company has taken ge of the Aable 1o vt under FRS B "Related party transzclions” not to disclose
related party transacionsand the exemption in FRS 1 “Cash flow w3 not to disclose a cash flow

The financial slalements have been prepaied ¢ pounds stering whech s the funclional currency of the Company
The procpal actountng polices are 521 out below

Estimates and iudaetments

The preparabon 81 accounts m with "] 7OS e Qe t 1o make and axsumptions
that affect the Ieporied amounty of assets and Labdibes at the date 6f the accounty. and the reporied amounts of incame snd
exptrscs dunng the reporied penod These estmates are based on histoncal experience and yvanous olher assurpbons that
management and dirsctors bekeve are uncler the the resuits of which form the bass for making
Judgements about the camyng vakie of assets and iabkaas that are not readly apparent lrom other souces Areas Compraung
entical judg: thal may fcantly atfect the C y s earmengs and financiol pesdion are the valuaton

of nvestmenis and of Ingome laxes mcluding tax enquines and share based payments al of which are

dscussed n he respectve noles

2 Accounting pelicies

lid and date

date of the Gompany i 3188 January These financial stalements are accordingly presented for the year ended 31at
Jaruary 2014 with comparative figures for the year ended 145t January 2013

Basis of
The

The Campary has 1aken advantage of the exemption from preparng consahdated financlal statements as at 31st January 2014 1t
s & wholly ewned Bubskiary of is witmale parent Acromas Holdings Limited.

Interesi receivabla and pavabky
Borrowing costs are recognsed m the profit and ioss sctount it the penod n which they are meurred

Interest s accrued on & Lme basis, by referenca lo the prncpal cutstanding and st the effecive in(eres! rate applicable whach s
he rate that exasthy dacounts esimated jutura cash recepts thipugh the cpecled Kfe of the assel's net carmang smount. Drvidend
nicame from B when gty {0 recerse payment have been gstablished

Reterred taxation

Oclerred tax 3 recognined in respect of all uming differences thal have onginaled but not raversed at ths batance sheet date whare ransactions of evenls have occuited at that date that will result
11 an cbigaton (0 pay more of fight 10 pay l6ss of (6 receive more tax  Delerred tax s measwed on & non-dscounted bass al the tax rates that are 2xpacied to apply i the years in which timmg
<Hiferences raversd based on tax rates and laws coacted or subsianiively enacied ol the balance sheet date  Dafeired Lax sssels are recopnised only to the extent that the Drecioes consider a is

more ikely than not that there will be sutable taxable profity from whxch the undertyng ming ciiferences can be deducted

Investments
n subchary kangrs. are held a1 odganal cotl ks Any provision (o impar ment.

Cash at bank and 1n hand
Cash at bank and Ih hand compase balances al banks logether with balances of ¢cashin hand

Share schemes and share based payments

The Company has 1ssu&d equity-settled share-based pay ts 1o cerlaln emplay of a subsidiary pany under the larms.
of various shase and share opbon schemas intluding Save As You Eam share ophion schemas

These equity salued shate based payments are measured 3t I value a$ at the cate of grant The far value 30 determnined

at the grant date has been expensed on a straight ing bas:s cver the vesting panodn the 1ts of the Y

company

The expense in respect of these shares 13 accounted for as a capiial coninbubion made to the subsidiary company
by the Company and a3 such 15 recognised as an increase In invesiments in the balance sheet of the Company

Nestor Hestthcare Growp Limdted
Year ended 315t January 2014




Notes to the financial statements
for the year ended 315t Janary 2014

3 Cperdung loss
Operatng less o defined as lozs belore nteres) recevable and oavable
The audit fee for the Company of £2 000 for the audi of the financial statements (2013 £2 000) was borne by anather group company

Ameounts pid 16 E1nsl & Young LLP by the Company nrespect o non-sudit sernces [or the year ended 31 January 2014 were £nd (2013 End)

There were no staff costs axaciated wath the Company n the curmert or peor year

4 Interest payable

Nestor Healthcars Group Limited
Year ended 3188 January 2014

Year to 31.01 14 Yearto 310113
Eb0o £000

interest payable and samular charges
interest payabls on bank avercemfis {6) &)
Totm mtereal paynble and sumiar charges {6) (5]

5 Taxation

Year to 11.01 14

Yearlo 310113

£000 £000
UK corporaton tax a1 23 16% (2013 24 13%} 2 3
Under prowvision o prévious years  cusrens Lax - {82}
Currant tax creddf(¢harge) 2 179)
Efect of tar rate change on opening defered tax batance - {1}
Deferred tav charge [iH]
Tax orerw{chmﬂo) for the perod 2 {80)
Factors affecting the current tax charge
Year 1o 3191 14 Yeario 310113
E0OD ECDO
Loas at ihe average slandard rale of corporabon tax at 23 16% {2013 24 33%) 2 3
Tax relatng to previous years. - {82)
Canrent tax credit{charge) for lhe period 2 (79)
Tha Finance Act 2012 reduced tho main rata of corporation fax Iform 26% to 24% with effect frem 35t April 2012 and hurther reduced i from 24% 1o 23% wilh effect from
13U AP 2013 A3 This reduclion was substantively enacted on Jd July 2012 the deferred tax balance at 315t January 2013 has been slaled Bt 23%
A Turther reduchon Tom Z3% Lo 21% took effest en 152 Apnd 2014 and 4 Tal reduction o 20% has baen enacted N the Fnance Act 2013 to take effect trom 15t Apal 2015
a3 & (et the deferrad tax balirea at 315t January 2014 has bean stated &t 20%
6 Investments
nvestment
n subsidianes
31012014
£000
AL 11 Februaiy 2013 112 681
Capital contrbutrns Tor share-based payments (nota 12) 4
AL31sl January 2014 112 705
At 315t January 2013 112 661

kvesiments comprme Fivestments n subsidiary undariakings which sie held at cost less any peovimon for imparment.

Exceptwhera stated [he follawng subssdary campanes are whally-owned meluding 100% voling nghts operate m the UK

end arg regrsiered n England anc Wales

Principal undertaings

Lndertang

Nestor Pnmacare Services Limited’ UK healthcare services in pnmary and social care
Primecare Gral Health Services Limuled® Dental health servicas

Helenus Limited Intermedhate halding comparny

' The interesi of Nestor Heallhcara Group Limded 15 held (hrough intermachata holding companies

The direclors consider that 10 give full particutars of alt subs:diary underiakings would lead 1o a slatement of excessive length A full list of
subsidary undariakings 1s available atthe Company's regisiersd office




Notes to the financial statements
for the year ended 39t January 2014

7 Tradk and other debtors

Hetlor HeaRhcare Group Limited
Yoar ended 315t Jenuary 2014

Year to 3109 14 Yearto 3104 13

£0D0 £009

Amounty owed by Group companes 21.966 21796

Recogresed defecd 1ax assels 2 2

Trade ana other deblors due 'withn one year 21568 21 798
;i

The Company has no unprovided dafarmes 1ax (2013 £nil)

8 Crediters
Yearto 3101 M4 Year to 31 0113
]
Actrual and defered ncone mo:
Total creddory :
9 Share capltal
Authgrised 31012014 3101 2074 o1201) 31012013
Number ED0Q HNumber EQ00
Ordlru# shares of IDE each 200,000,000 20,000 200 000 000 20 000
Allatied 15tued and fully pasd 3101 2014 010w 3132043 3 a12011
Number £000 Number £000
Ordinary shares of 10p each
Al the begnning of the period 113770793 1977 118651 534 11885
Increaze ¥ the penod {note 12} 34T 491 pH 1119.259 112
Al 318t January 120,118,284 12,012 119770 793 11977
The ordicary shares. in szue are considered by the Company 1o be c2prialin natwre  The Company e no{ subject 1o any externaly
impesed capdal Iequrements
New ordnary shares were ssued In the year to 324afy exercses of oplions under the Company's Save As You Eain shacesave tcheme
10 Shate premism account and resarves
Share Share
premium paymant Retained
ascount reservé gamings
£000 £000 £00G
Aj 151 February 2013 T2 056 3399 47 056
Shara based payments (nole 12) 44
Issue of sharas 118 -
Loas for the year (4
Al 31st January 2014 72172 3443 47 052
At 315l January 2013 T2 0% 3399 47 056

Retanad earnings of the Company as gt 3151 January 2014 compnse £4 052 000 thatis consideted to be distnbulable {2013 £4 056
and £473 000 000 thal 1s considersd 1o bar nor-disinbuiable {2013 £43 000 000} N i relaned s S dand:
recerved from a subsshary company that could not be classed a3 qualifying considerauon

All calagones of reserve & d sbove are ¢d by the Company 1a be capial in nature The Company is not subject te any
externally impased capdal reguirements

11 Employees and directors
The Company had no employees {2013 nd) ¢unng the peaod

8 A Ells {unul lus resignation date) P Dixon and M Jackson were remunerated by Nestor Pnmecare Services Linr'ed a leltow subsidiary

af the wiimaia haldng company Acromas Holdings Limited They did not receive any emoluments dunng the penod in respect of their services

a3 drrectors of ine Company (pencd to 31 st January 2013 £nif) and o would aat be practicable to apportion the emolurnents betwees ther sernces
as directors of Ihe Company and services as dizeciors of other group companias The Company has nef been recharged any amaunt for the
emaluments of thesa direclors {penod 1o 318t January 2013 £nil)

Ali other directors of the Company were remunerated by Saga Group Limited a fellow subsidiacy of the ulumate holding cempany

Acromas Holdings Limuted They did not receive any emoluments dunng the penod i respsct ¢f theur services as directors of the Company (penad to 318
January 2013 Enil) and it would Act be prattcable to apporion the amoluments between theur services as direclors of the

Company and services as direclors of other group companies The Company has not been recharged any amount for the emoliments

ol thesa cireclors (penad 1o 315t Jonuary 2013 £}

12 Share option schemes

Tha lolitwing Lable sels out aplions in 18sue under the vanous Company schemes at the begining and end of tha penod and movemants
duning he period Share ophions 11 3sue expire after a certan ime and axercise dates vary Exercise nghts are subject to the rules of the
schemes and share gptons in issue are not normally exarcisable unlit the expity of a penod of al leas! ibree years In addivon
achiavernent of perfarmance targats 18 nosmally required in all schemes axcept the SAYE Scheme

347 491 opbons {penod to 31st January 2013 1 119 25D) were exerased dunng the pencd a1 an vbrage exeroisa prce of 43 42p

{2013 20 04p) The wesghted average share pnce for share options exertised dunng the penod was 110 00p (2013 110 00p}

#qual to the pce per share paid by Saga Group Linuted for al' shares in issue and to be issued on 131 February 2011

The aumber of opuons that had vesiad and were exercisable 8t 3151 January 2014 was nll {315t Janvery 2013 mil)

The average exercise pnce of grants (hat 1apsed (n the penod 10 3151 January 2014 was 43 80p (2013 44 79p)

Mavemenis in the period 10 313t January 2013 were as follows



Notes to the financial statements
fot the year ended 316t January 2014

12 Shafe ¢ption schemes {continued)

Nestor Healthcare Group Linded
Yenr ended 31st Jpnwary 2014

Date of Adjusted oplion inissue Granted in Exercised iapsed in In 13810
15u8 price pence 131 Feb 2013 1he penod the pencd he pancd 3isidan 2014
Savings Relaind Share Option Scheme
June 2008 4140 28 302 - {25 302) -
Apnl 2009 1972 85 852 - B8 882
Apnl 2010 4360 478 006 - (319 189) {33 125) 117 692
593,150 {347.49%) {39,125} 206,574
Tolal 593,180 (347 481) [29,125) 206,574
Movemants in the penod to 31st January 2013 were as follows
Date of Adjusted oplion In issve Grantad in Exercised m Lapsad in Inissue
ALIUB pnce pehte 13t PO 2092 e penod e pehod the period 3¥stdan 2013
Sawvings Related Share Option Scheme
May 2007 14004 1403 {1403) -
June 2008 4140 31934 {3632) - 28 302
Apnl 2609 1972 1,203 551 {1103 772) {16897 83882
Apnl 2010 43 60 544 564 - (11855) {56 703) 476 006
1,781,452 {1.118,258) ~ {69,003) _ 5p%180
Total 1,781,452 (1,118,259 (69,003} 593190

The share bascd payment chorge calowated for the year ended 313t January 2034 is £44 000 (pertod ko 3141 January 2013 £90 000) The elements of thes charge enalysad by share based

tarsachon are a3 lollows

Total falr Total tow

Fax value of value charos value charge

one award Yearw 101 34 Yeor 1o 3101 13

£ Lo £000

Savings Related Shara Gpbon Scheme 2007 awards G91and 105 2
Savings Related Share Opbon Scheme 2008 awasds e20and 021 i
Savings Related Share Gpbon Scheme 2009 awards G13and 043 4 M
Sawvngs Related Share Opbon Scheme 2010 awards .24 and 0 24 23 53
Proc year adjustment 17 -
Tolnl charge T 50

This charge which has been expenses In the financial statements of anginer group company forms the basis of the credit to the share
payment reserve of the Company (see note 10}

13 immediate and ultimate parent undertakings and post balance sheet event

At 318t Jarwary 2014 the Company was wholy owned by Acromas Bid Co Limied a company incarporated in Great Botan end regustered o England and Walos
Followsng a growp reconstructian on 4th March 2014 the Campany & now wholly gwned by Saga Mid Co Limited which & also incorporated m Great

Brtmn and regrsitred in England and Wales

The tnancal statements of the Compady have been consokdated m the group financial statements of Aciomas Holdngs Limited (the idumale parent undertakng)
a Comparry whuch 15 zegssierad n England and Wales waih registered office Enbiook Park Sandgate Folxestone Kent CT20 35E

Acromas Holdings Limited 1s the parent company of the smalles! group of wiuch the Company is 3 memher and fos winch group firancial statements.
are prepared

On 4ih March 2014 100% af the share capilal of the Company wa3 30kl by Acromas Bid Go imited to Saga M Co Limited In & group reconsbucton.

On 29th May 2014 Saga pic an ntermediale parent underiaking AN e Wumate parem UMderakng fof the Saga group was admeted to the London Stock
Exchange inrespect of the year ending 343t January 2015 Saga plc wil be tha parent company of the smakest group of which Lhe Company i &

member and for which group firancial siatements are prepared

14 Ultimate controlling party

The drectors consides he controling party 1o be funds advised by Charterhouss General Pariners GVC Cupitsl Pastners and Permira Adwisers acting m corcert




