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Healthcall Medical (Holdings) Limited
13 months ended 31st January 2012

Directors’ report

The directors are pleased to present their report and the audited 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, results, dividends and future developments
Healthcall Medical (Holdings) Limited (“the Company™) has not traded in the penod ended 34 January
2012, although 1t did receive finance income It 1s not expected to trade 1n the foreseeabie future

Results and dividends

The profit attributable to shareholders disclosed in the income statement was £4,000 {year to 31* December
2010 £4,000) No dwvidend has been declared or paid

Change in ultmate parent undertaking

On 1% February 2011 the entire 1ssued share capital of Nestor Healthcare Group plc was acquired by Saga
Group Limited, a subsidiary of Acromas Holdings Limited The ultimate holding company of the Company
has therefore been Acromas Holdings Limuted from that date

Directors
J lvers and M A Elis served as directors throughout the perod

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

Directors' nterests
In the period ended 31 January 2012 neither J Ivers, M A Ellis nor S M Howard had any interest in the
share capital of the Company

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

Charnitable and pohtical donations
No chantable or polibical donations were made during the penod (year to 31" Decernber 2010 £nil)

Registered office

On 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
38E, this being the registered office of its ulimate holding company Acromas Holdings Limited

Company Secretary

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




Healthcalt Medical (Holdings) Limited
13 months ended 31st January 2012

Directors’ responsibilities to the auditars regarding the financial statements
Each person who 15 a director at the date of approval of this directors' report confirms that

. s0 far as the director 1s 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 ought to have taken as a director to make

himself or herself aware of any relevant audit iInfformation and te establish that the Com pany's
audrtors are aware of that information

Approved by the Board on 2% 5"\5 2012 and signed on its behalf by

Fotun N

John Davies
Company Secretary
Healthcall Medical (Holdings) Limited

Registered number 2058177




Healthcail Medical (Holdings) Limited
13 months ended 31st January 2012

Directors’ responsibilities statement

The directors are responsible for preparing the annual 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
International 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 farr 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 judgements and accounting esttmates that are reasonable and prudent,

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

The Company has net liabilities at the year end The directors consider that, taking into account
the parent company undertaking by Saga Group Limited, the Company has sufficient financial
resources to meet its habilities as they fall due for the foreseeable future and therefore adopted
the going concern basis in preparing these financial statements Saga Group Limited, a fellow
group undertaking, has agreed to provide the Company with the financial support necessary to
enable it to meet its labilities as they fall due

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




Heaithcall Medical (Holdings) Limited
13 months ended 31st January 2012

Independent auditors’ report to the shareholders of Healthcall Medical
(Holdings) Limited

We have audited the financial statements of Healthcall Medical {Holdings) Limited for the period
ended 37 January 2012 which compnse 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 14 The financial reporting framework that has been applied in therr preparation

is applicable 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, in accordance with Chapter 3
of Part 16 of the Companies Act 2008 Our audit work has been undertaken so that we rmight
state to the Company’s members those matters we are required to state to them n 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 opmnions we have formed

Respective responsibiities of directors and auditors

As explained more fully in the direclors' responsibiities statement on page 4, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a
true and far view Our 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 Praciices 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 fo give reasonable assurance that the financial statements are free from
matenal misstatement, whether caused by fraud or error This includes an assessment of
whether the accounting policies are appropriate te the company’s circumstances and have been
consistently applied and adequately disclosed, the reascnableness 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 entify matenal inconsistencies with the audited financial statements i
we become aware of any apparent matenal misstatements or inconsistencies we consider the
implications for our report

Opinion on financral statements
In our opinion the financial statements

« give a true and farr view of the state of the Company’s affars as at 31 January 2012 and of
the Company's profit for the period then ended,

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

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




Heaithcall Medical (Holdings) Limited
13 months ended 31st January 2012

Optrison on other matters prescribed by the Companies Act 2006

In our opimion the information given in the directors’ report for the financial pertod for which the
financial statements are prepared i1s consistent with the financial statements

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 20086
requires us to report to you If, in our 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

« the financial statements are not iIn agreement with the accounting records and returns, or
¢ certain disclosures of directors’ remuneration specified by law are not made, or

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

5«//%@ 27

Benjamin Gregory (senior statutory auditor)

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

United Kingdom

%’4/ 2012




Healthcall Medical {(Holdings) Lirmited
13 months ended 31st January 2012

Income statement
for the 13 months ended 31st January 2012

13 months to 31 01 12 2010

Notes £'000 £'000

Finance income 4 6 6
Profit before taxation 6 6
Tax expense 5 {2) 2
Profit for the penod attnbutable to owners of the Company 4 4

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

The notes on pages 11 to 14 form an integral part of these financial statements




Healthcall Medical (Holdings) Limited
13 months endad 31st January 2012

Statement of comprehensive income
for the 13 months ended 31st January 2012

13 months to 31 01 12 2010

£'000 £000

Profit for the pernod attributable to owners of the Company 4 4

Total comprehensive income for the penod attributable to owners

of the Company 4 4
Statement of changes in equity
for the 13 months ended 31st January 2012

Share Capital Retained Total

capital reserve earnings equity

£'000 _ £'000 £000 £'000

At 1st January 2010 - 1715 (1,902) (187}

Total comprehensive income for the year - - - -

At 31st December 2010 and 1ist January 2011 - 1,718 {1,802) (187)

Total comprehensive income for the period - - 4 4

At 31st January 2012 - 1715 (1,898) {183)

The notes on pages 11 to 14 form an integral part of these financial statements




Healthcall Medical (Holdings) Limited
13 months ended 31st Janvary 2012

Balance sheet
as at 31st January 2012

31012012 31122010

Notes £'000 £'000
Current assets
Trade and other receivables 7 13,408 13,404
Current assets 13,408 13,404
Current habilities
Trade and other payables 8 {13,587) (13,587)
Current habilities {13,587} (13,587)
Net current habilities {179} {(183)
Net kabilities {(179) (183)
Equity
Called up share capital 10 - -
Capital reserve 1,715 1,715
Retained losses {1,894) {1,898)
Equity shareholders' funds {(179) (183)

The notes on pages 11 to 14 form an integral part of these financial statemenis

The financial statements on pages 7 to 14 were approved by the Board on 24
signed on its behalf by

S M Howard

Healthcall Medical (Heldings) Limited
Company registration number 2058177

:Su\b

2012 and were



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

Healihcall Medical (Holdings) Limited
13 months endad 31st January 2012

13 months to 31 01 12 2010
£'000 £'000

Operating activities
Profit for the pernod 4 4
Decrease in amount due to other group company - {(4)
Increase in amount due from other group company {4) -

Net cash from operating activities

Net change in cash and cash equivalents

Cash and cash equivalents at beginning of the penod
Net change in cash and cash equivalents

Cash and cash equivalents at end of the penod

10



Heaithcall Medical (Haldings) Limited
13 months ended 371st January 2012

Notes to the financial statements
for the 13 months ended 315t January 2012

1 Basis of preparation

The Company financial statements have been prepared by the directors in accordance with those International Financsal
Reportig Standards (IFRS} Intermabional Accounting Standards {IAS) and Interpretations {SICs and IFRICs) which have
been adopted by the European Commission and endorsed for use in the EU (collectively "Adopled IFR$")

These financial statements have been prepared under the histoncal cost convenlion
The financeal statements have been prepared in pounds steriing which is the functional cucrency of the Company

A summary of the significant accounting policies used in the preparation of these financial statements under IFRS 1s provided
in note 2 below

Going concern
Thae Company Is reliant on the support of another group company The directors confirm that they have recewved confirmation

that the Company’s fellow group company has undertaken to provide such financial support as the Company requires for a penod
of at least a year from the dale of signing of these accounis

Estimates and judgements

The prepacation of accounts in accordance with Adopted IFRS requires management 10 make estimates and assumptions that affect
the reported amounts of assets and hiabities at the date of the accounts and the reported amounds of revenues and expenses

dunng the reported penod These estimalas are based on fustoncal expenence and vanous other assumptions that managemant
and directors beligve are reasonable under the aircumstances the results of which form the basis for making judgements

about the carrying value of assels and lriabilies thal are not readily apparent from other sources

Adoptlon of new and revised standards

In the current perlod the Company has adopted 1AS32 "Classdication of Rights Issues™ (amendment) IFRIC 18 *Extinguishing
Financial Liablibies with Equity Instruments® IFRS 1 "Limited Exemption from Comparative IFRS 7 Disclosures”,

2010 Improvements to IFRSs 1AS 24 "Refated Parly Disclosures” (amendment) and IFRIC 14 "Prepayments of a Minimum
Funding Requirement” {amendment}

None of these have had a matenal impact on the results or financial posiion of the Company

At the year end, the following standzards and interpretatrons which have not been applied in these financial stataments, were In
1ssue but not yet effaclive

IAS 1 "Presentation of ltems of Other Comprehensive Income” {amendment)
1AS 12 "Deferred Tax Recovery of Underlying Assels” (amendment)

IAS 19 *Employea Bensfits” (revised)}

IAS 27 "Separalte Financial Statements” (revised)

|AS 28 "Investments in Associates and Joint Venlures® {revised)

IFRS 1 "Severa Hypennflation and Remoaval of Fixed Dates for First-ime Adopters (amendment)
IFRS 10 "Consolidated Financal Statemenis®

IFRS 11 "Joint Arangements”

IFRS 12 "Disclosure of Interests in Other Entities”

IFRS 13 "Fair Value Measurement”

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

IFRS 9 "Finandial Instruments” (1ssuad in 2009 and 201Q)

The direclors review newly ssued standards ang wterpretations in order 1o assess the impact on the financal
statements of the Company in future penods




Healthcail Madical (Hofdings) Limited
13 months onded 3151 January 2012

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

2 Accounting policles

Basis of preparation and accounting reference date

The accounting reference date of the Company has been changed from 31st Becember 1o 31st January These financial statements
are accordingly presented for 13 months to 318t January 2012, whereas comparative figures for the pnor period are presented for the
12 months to 315t December 2010 and may not Ltherafore be comparable The accounting reference date was changed to ahgn with

that of Acromas Holdings Limited which has been the ulimate helding company since 15t February 20114

Corporation tax
The amount ncluded n the Income statement 15 based on pre-tax reported profil or loss and is calculated taking into
account temporary differences and the iikefihood of realisation of deferred lax assets and hatilties The Company's

fiability for cument tax is caiculated using lax rates thal have been enacted or substantively enacted by the balance sheet
dale

Investments
Invastments in subsidiary undertakings are held at onginal cos! less any provision for impalrment

Financial mstruments

Financial assets are classified as “loans and recevables™ The classificaton depends on the nature and purpose of the
financial assets and 1s determined at the ime of Initral recognition

Trade recevables and other receivables that have fixed or determinable payments {hat are not quoted n an active market
are classified as loans and recelvables  Loans and recevables are measured al amortised cost using the effective interest
method less any impaurment  Interest sneome 15 recogmsed by apphyng the effective interest rate, excepl for short term
recervables when the recognilion of interest would be immaterial

Financial assets are assessed for ndicators of imparrment at each balance sheet date Financial assets are impared
when there i objeclive evidence that as a result of one or more avents that occurred after the initral recegnition of the
financial assel the esbmated fulure ¢ash flows have been mpacted

Financial habiites are classified according o the substance of the contractual arangements entered into

Finangial labikties including borrowings are imbially measured al far value net of ransaction costs Other financial

fhiabiities ara subsequenlly measurad at amortised cost using the elfective interest method  The effective interest rate 1s the

rate that exactly discounts estimated future cash payments through the expected lfe of the financial hability or where appropnate
a shorter penod

Unless otherwisa indicated the carrying amounts of both financial ssets and financial habilities held by the Company are
reasonable approximations of therr respective farr values

Financeal nstruments 1ssued by the Company are treated as equity only 1o the extent that they do not meet the definihon of 2
financial habiity The Company's ordinary shares in issue are classified as equily instruments

3 Audit fees

Audd fees of £500 have been borne and paid by the ultimate holding company or other group companies No fees were paid by
the Company to the Group s auditors for non-audd services inthe penod (year 10 31st December 2010 £nil)

4 Finance mcome

Finance income of £6 229 {year to 31st December 2010 £5 750) arose on the inerest-bearing ntercompany receivable owed by
Nestor Healthcare Group Ltd which was the ulimate parent company until 1st February 2011

5 Taxation
13 months to 31 01 12 2010
£000 £'000
UK corporation tax charge at 26 45% (2011 28%) {2) (2)
Tax expense for the pencd {2} (2}

The effective tax rate for the perlod ts the same as the standard rate of corporation tax for the UK




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

6 lnvestments held as fixed assets

The Company owns 51% of the Issued ordinary share capital of Neslor Home Care Services Limied, a dormant company

Nestor Home Care Services Limited 1s incorporated i Great Batain and registered in England and Waies

Healthcall Madical (Holdings) Limited
13 moaths ended 31st January 2012

The camying value of this investment in the accounts of the Gompany at 31st January 2012 was £t {at 31st December 2010 £nil)

T Trade and other receivables

2012 2010
£000 £000
Amounts owed by olher group undertakings 13,408 13 404
Total trade and other receivables 13,408 13 404
8 Trade and other payables
2012 2010
£1000 £'000
Amounts owed to other group companies 13,587 13 587
Total current habthties 13,587 13 587
9 Frnanciai instruments
The Company has exposure to certain nsks arsing from Its use of financial instruments, these being categorised as market nsk
credit nisk, kquiddy nsk and capital sk This note descabes the financial instruments used, thesr values the nisks to which the
Company 1s exposed and the Gompany's objectives policies and processes for measunng and managing them
There have been no subsiantive changes m the Company's exposure to financal instrument nisks 1its obpectives, policies and
processes for managing those nsks or the methods used to measure them from previous years unless otherwise stated in this note
The pnnoipal financial mstruments used by the Company, fram which financial nstrument nsk anses, are ntercompany
recewables and payabies For all of these financial nstruments it has been determined that the fair value and carrying value are
matenally the same fair value beng the amount at which a financial instrument could be exchanged in an arm s length fransaction
between informed and willing parties other than a forced or hiquidation sale and excludes accrued interest
The directors have overall responsibility for the deterrination of the GCompany's nsk management objectives and policies
the overall objective being to set polictes that seek to reduce nsk as far ag possible without unduly affecling the Company's
flexibrlity and competitveness
A summary of financial assets and habiliies (which taken together compnse the financial instruments), measured both at carrying
value and fair value (which are matenally the same) 15 as follows
2012 2010
Carrying value Fair value  Carmying value Fair value
£'000 £'000 £000 £000
Financial assets - amount owed by Group companies 13,408 13,408 13 404 13 404
Financial assets - loans and receivables 13,408 13,408 13,404 13 404
Total financral assets 13,408 13,408 13 404 13,404
Short-term financial habiliies - amounts owed 10 Group comparues (13,587) (13,587) {13,587) (13 587}
Financial labiities at amorhised cost (13,587} {13,587} {13,587} {13,587
Total financial liabilities {13,587} {13,587) {13,587} (13 587)
Net iinancial kabrlities {179) {179} {183) {183)

Farr value 1s the amount at which a financial instrument could be exchanged in an arm's length transaction between informed and willing

paries other than a forced or liquidalion sale and excludes accrued interest

No financiat assets held have been pledged as collateral for habilities or contingent liabidies




Healthcall Medical (Holdings) Lemited
13 mon.hs ended 315t January 2012

Notes to the financial statements
for the 3 manths ended 31si January 2012

9 Financial instruments continued

Market risk

Market nsk represents the potential for changes in foreign exchange rates and witeres! rates 1o affect the Company’s profit and the
value of its financial instruments In the peried ended 31st January 2012 and also the year ended 31st December 2010 the Company
had na foreign exchange exposures at any lime and neither did 1t hald any interest beanng cash batances or bomowings

Credit nsk

The Company is exposed to credit nsk only In respect of ts recewvable due from other group comparces
Management belleva that thera Is no credit nsk provision or impairment required In relation to these intercompany recevables

No Impairment losses were recorded in the period ended 318t January 2012 {year o 31st December 2050 Enil)
An analysis of trade and other receivables s contamed n note 7

Liquldity nsk

Liquidity nsk reflects the nsk thal the Company will have insufficient resources ta meel its financial obligations as they fall due In the
pened ended 315t January 2012 and a!so the year ended 3151 December 2010 the Company did not hold any interest beanng cash
batances or borrowings, as all funding was provided by other group companies The directors are of the opinion that such funding will
conunue to be available and that ongoing liquidity nsk will therefore be mitigated or avorded by the Company

Capital nisk

The Company’'s pnmary objective in managing its capital was to ensure Its continued ability to preserve it

10 Share capital
Allotted 1ssued

Authorised and futly pad
Number £ Number £
Ordinary shares of £1 each
At 1st January 2010 and 2011 100 100 2 2
At 31st January 2012 100 100 2 2

No shares were 1ssued dunng the penod (year to 31st December 2010 nil)
11 Employees, directors and key management
The Company had no employees dunng the pened {year to 31st Dacember 2010 nil)

S M Howard was remunerated by Saga Group Lunited a fellow subsidiary of the ulbmate holding company Acromas Holdings
Limited He did not receve any emoluments dunng the year in respect of tus service as a director of the Company (year to 315!
December 2010 £n:) and it would not be practicable to apporiion the emeluments between his services as a director of the
Company and services as director of other group companies The Company has not been recharged any amount for the amoluments
of this director (year to 31st December 2010 £ail)

J tvers and M A Ellis were remunerated by Saga Group Limiled a fellow subsidiary of the ulimate holding company Acromas Holdings
timited They did not receive any emclements dunng the year in respect of their services as diectors of the Company {year to 31st
December 2010 £nil) and it would net be prachcable to apportion the emoluments between ther services as diectors of the

Company and services as directors of other group companies The Company has net been recharged any amount for the emoluments
of these direclors {year to 31st December 2010 Enil)

All managers regarded as being key managers were employed during the penod by another subsidiary of the group

12 Related party transactions

There have been no related party transactions in the year, other than the interest on the intercompany Joan
Amounts outstanding at 31st December 2010 and 34st January 2012 between the Company and ather
group companies arg disclosed in notes 7 and 8

13 Ultimate parent undertaking

The Company 1s owned equally by two entities wiltun the group, Pnam Limded and Healthcall Linited
both of which are ncorporated in Great Bntan and registered m England and Wales

Throughout the year ending 31st December 2010 and until 1s1 February 2011 Nestor Healthcare Group pic, 8 Company
incorporated in Greal Bntain and registered m England and Wales was the ulumate parent company of the Company

On 1st February 2011 the entre 1ssued share capital of Nestor Healthgare Group plc was acquired by
Saga Group Limited, whose ulumate parent company 13 Acromas Holdings Limited a comparty incorporated in Great Britain and

registered n England and Wales, and whose registered office 1s Enbrook Park, Sandgate, Folkestone Kent CT20 235E Acromas
Holdings Limited 15 therefore now the uluimate parent company of the Company

14 Ulumate controlling party

Subsequent 1o the acquisition of the Company by Saga Group Limited on 181 February 2011, the directors consider the ulimate
controling party to be funds adwised by Charterhouse General Pariners, CVC Capital Partners and Perniura Adwisers acling in concert

14




