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Strategic report

The directors present their Strategic Report for the year ended 31 March 2023.
Principal activities

Aurelius Elephant Limited’s (the “Company” and together with the subsidiaries, the “Group™) principal activities in
the year ended 31 March 2023 included wholesaling primarily through AAH Pharmaceuticals Limited, (“AAH™),
provision of pharmaceutical products and services primarily through Lloyds Pharmacy Limited, (“Lioyds Pharmacy™),
patient homecare through Lioyds Pharmacy Clinical Homecare Limited, (“LPCH™), and digital solutions primarily
through Metabolic Healthcare Limited (L.loydsDirect”™) and Expert Health Limited (“Lloyds Online Doctor™).

Review of business and future developments

Aurelius Elephant Limited, an entity owned by Aurelius asset management group {**Aurelius™), purchased Admenta
UK Limited (*AUL™) and its subsidiaries from McKesson Corporation on 6 April 2022. More details about the
acquisition are provided in note 3.

These financial statements present the results for the year ended 31 March 2023 and therefore commentary referring
to ‘this year” relates to the year ended 31 March 2023.

The Group’s revenue for the year, as shown in the Consolidated Income Statement amounted to £5.8 billion (31 March
2022: £nil). The Group’s operating loss was £161.0 million (31 March 2022: loss of £0.6 million). The Group’s
“Adjusted EBITDA™ as reconciled on page 6 was breakeven (31 March 2022: loss of £0.6 million).

The Group shows an operating loss of £4.9 million from continuing operations and an operating loss of £136.1 million
from discontinued operations for the year. The operating loss of £4.9 million from continuing operations is after the
restructuring and exit charges amounting to £12.2 million.

The Consolidated Income Statement, as set out on page 19 shows a profit of £76.4 million for the year (31 March
2022: loss of £0.6 million). This is primarily due to the gain on bargain purchase on acquisition of Admenta UK
Limited and its subsidiaries, amounting to £253.4 million.

The shareholder’s equity has increased year-on-year as a result of the profit for the year, as discussed under “Key
performance indicators (KPIs)™ below.

During the year to 31 March 2023, being the first year under Aurelius ownership, the Group rebranded as Hallo
Healthcare Group and made the decision to divest the retail pharmacies (as per the retail store optimisation
programme), restructure and concentrate on profitable business units for the financial wellbeing of the Group.

In January 2023, it was announced that Lloyds Pharmacy services would be withdrawn from its 237 branches in
Sainsbury’s stores.

As a result of the retail store optimisation programme approved in March 2023, the Group has disposed of all of its
1,054 high street and community pharmacies that operated under the Lloyds Pharmacy brand. The divestment saw
99% of branches staying open in over 1,000 communities, with pharmacies bought individually or in regional packages
by independent pharmacy owners and local entrepreneurs. 6,500 branch workers had secured employ ment with new
owners, The approval of the retail store optimisation programme resulted in the Group’s retail business being classified
as discontinued operations in these financial statements.

In July 2023, Hallo Healthcare Group completed the sale of John Bell & Croyden Limited.

Hallo Healthcare Group has retained ownership of the Healthcare Services business through a carve-out from Lloyds
Pharmacy Limited to LP HCS Limited, which serves patients in NHS hospitals, prisons, community health trusts and
the private sector.

Subsequent to the fiscal year-end, the Group made a decision to approach the market in search for potential customers
for its Digital businesses. In October 2023, the Group completed the sale of Metabolic Healthcare Limited (trading as
Lloyds Direct) to Pharmacy2U.
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Strategic report (continued)

Review of business and future developments (continued)

In August 2023, Diamond DCO One Limited (formerly Admenta Holdings Limited), along with its subsidiaries
Diamond DCO Two Limited (formerly lloyds Pharmacy Limited), Diamond DCO Three Limited {formerly
G J Maley Limited), Stephen Smith Limited and Savery and Moore (Jersey) Limited were sold out of the Group.
Aurelius plans for Hallo Healthcare Group are to strengthen the standalone activities of the individual business units
over the next twelve months, these business units being.

*  Wholesale - AAH and subsidiaries;
e Homecare — LPCH;
¢ Lloyds Online Doctor;

» Lloyds Healthcare Services.

The Wholesale business unit continues to remain competitive and occupies a solid market position, which is growing
modestly. The gross profit is improving because of a pricing project and the focus on high-margin businesses.

The Homecare business unit is likewise experiencing continued growth.

The Lloyds Online Doctor business unit is growing, but behind expectations and requires a clear strategic roadmap
for the next financial year.

The Lloyds Healthcare Services business unit has been successful following trade transfer to LP HCS Limited and is
showing marginal volume growth from existing contract base.

All these business units have defined, as part of the annual budgeting process, further efficiency enhancement
programmes for the next financial year,

Hallo Healthcare Group expects to return a positive Adjusted EBITDA in the year ended 31 March 2024 following
the divestment of the retail stores, the sale of Lloyds Direct in October 2023 and continued overhead optimisation,
However, cost and market dynamics will continue to be a challenge and need to be closely monitored by the Group.

In August-December 2023, a group simplification project was implemented, targeted at reducing the number of non-
operational entities within the Group, resulting in a much leaner and efficient group structure reflecting the steering
approach of 4 independent business units. At the same time the Group completed all relevant carve-out projects to be
truly operationally standalone from McKesson Europe. In addition, a new Asset Backed Loan was agreed in
September 2023 to ensure the future financial stability of the Group for the next 3 years.

Key performance indicators (KPls)

The board monitors the Group's progress in implementing its strategy by reference to a suite of key performance
indicators.

The key financial metrics for the Group are provided in the table below:
31 March 2023 31 March 2022

£m £m
Tummover 5,805 -
Profit / (loss) for the year 76 (1)
Adjusted EBITDA - (1}
Sharcholder’s cquity 74 (1y
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Strategic report (continued)
Key performance indicators (KPIs) (continued)
Turnover

The Group’s revenue for the year, as shown in the consolidated income statement amounted to £5.8 billion (31 March
2022: £nil).

Profit for the year

The Group generated a profit of £76.4 million for the year (31 March 2022: loss of £0.6 million}. This is primarily
due to the one-off gains on bargain purchase on acquisition of Admenta UK Limited and its subsidiaries, of £253 .4
million and on sales of stores of £56.2 million, partially offsct by the ongoing operating losses of the discontinued

retail businesses.

Adjusted EBITDA

Adjusted earnings before interest, income tax, depreciation, and amortisation (“Adjusted EBITDA™) is defined as
profit before interest, income tax, depreciation, amortisation and certain one-off itemms as explained below, Adjusted
EBITDA is the measure used for evaluating performance and allocating resources. It has been reconciled to the
operating loss below:

31 March 2023 31 March 2022

£m £m

Operating loss (161) (N
Depreciation of property, plant and equipment 63 -
Amortisation of intangible assets 21 -
Impairment of property, plant and equipment 36 -
Restructuring and exit charges 32 -
Impairment loss on stock and receivables 65 -
Gain on salc of discontinued operations (56) -
Adjusted EBITDA - (1)

Shareholder’s equity

Shareholder's equity at 31 March 2023 increased to £73.8 million compared to a net liability of £0.5 million at 31
March 2022.

Principal risks and uncertainties

The Group is subject to a number of key risks. Risks are formally reviewed by the boards of these entities and
appropriate processes are put in place to monitor and mitigate them. The principal risks and uncertainties include:

Regulation and government

The Group operates in highly regulated markets; any changes to those requirements or noncompliance could have a
negative impact on business performance. For example, we are subject to a range of regulations around pricing margin
traceability and storage conditions, inflation (including minimum wage requirements), data, privacy regulations,
workforce tax frameworks (including those applicable to healthcare providers and the workforce), health, safety and
environmental standards. This includes regular inspections by the Care Quality Commission (*CQC™), the Scottish
Care Inspectorate, NHS Improvement, the General Pharmaceutical Council, the Information Commissioner’s Office,
the MHRA and the Home Office in respect of our clinical homecare activities and our licensing to buy, sell and
distribute medicines within the UK.

The Group is implementing mitigating actions including policies, ways of working and training across a range of areas
(including data protection and monitoring) and continues seeking clarification from the government regarding ongoing
negotiations to enhance the trading agreement.
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Strategic report (continued)
Principal risks and uncertainties (continued)
Competition

The Group operates in a market which is highly competitive, particularly around price, service levels, product
availability, enhancing services, pricing to customers and vendors and ease of doing business. There is also
competition around recruiting and retaining talent and also downward pressure on margins with the additional risk
that the Group will not meet customer expectations. To mitigate these risks, the Group monitors the market to
understand customer and supplier expectations, identify whether their needs are being met and to evolve and enhance
its value proposition and service offering to remain competitive.

Cost management

The Group may face increased costs in several ways including poor management of change programs, sub optimal
purchasing from vendors, failure of systems that impact our operations and costs of hiring and retaining talent. The
Group has implemented a robust programme of talent management, purchasing processes and controls, as well as
oversight from its board on strategic matters.

As part of Lloyds Pharmacy divestment programme by our shareholder, the business had to be mindful of the need to
flex the cost base in response to a reduction in overall volumes through its distribution network as well as the impact
of lower activity levels across the wider cost base. In addition, the year has been marked by high levels of inflationary
cost pressures. Consequently, a number of initiatives have been successfully implemented to address these challenges
and maintain a cost effective and competitive cost base.

IT and cyber security

The Group is aware of its IT and cyber risks and their potential to disrupt the business and that of its customers. An
IT outage or cyber security incident could affect the Group’s operational performance or reputation through an
inability to process customer orders, operate its warchouses, dispatch goods, and subsequently invoice customers for
goods delivered. The Group continues to invest in its I'T infrastructure as part of its plan to manage and reduce these
risks to acceptable levels,

Financial risk management

The Group is exposed to a variety of financial risks, which include liquidity, credit, foreign currency, and interest rate
risks. The Group has employed a programme that seeks to manage and limit any adverse effects of these risks on the
financial performance of the Group, which are described in more detail below.

The directors have not delegated the responsibility of monitoring financial risk management to a sub-committee of
the board, although use is made of a central treasury function which arranges the overall funding requirements of the
Group. This central function operates within a framework of clearly defined policies and procedures which have been
approved by the directors and reports to the board on a monthly basis. The policies approved by the board cover
funding and hedging instruments, exposure limits and a system of authority for the approval and execution of
transactions.

Liquidity risk

Cash flow requirements are monitored through projections which are compiled on a periodic basis across the Group.
The Group participates in the banking arrangements, which are arranged with the assistance of the central treasury
function. The Group funds its operations through a mix of retained earnings, borrowings and leasing that is designed
to ensure that each company within the Group has sufficient funds for its day-to-day operations and other activities.
The Asset Backed Loan agreement is the key source of financing the cash requirements of the Group.

Credit risk

The Group has implemented policies that require appropriate credit checks on potential customers before sales are
made. The finance and sales teams also liaise with customers on a regular basis to ensure that key issues are identified
at an early stage.



DocuSign Envelope 1D: 1A0444C9-73D7-491E-ADDA-BAEQ1669ATFE

Aurclius Elephant Limited
Registered number 13017370
Annual report and financial statements

Strategic report (continued)
Financial risk management (continued)
Foreign currency and interest rate risks

The Group is affected by foreign currency risk and uses instruments to manage this risk. The Group also has both
interest-bearing assets and liabilities, these being managed within the Group.

Statement by the directors on the performance of their statutory duties in accordance with s172(1) of the
Companies Act 2006

This statement describes how the directors complied with section 172( 1) (a)-(f) of the Companies Act 2006 to promote
the success of the Group for the benefit of its stakeholders.

The nature of our highly regulated business requires that we consider the long-term consequences of our decisions.
Our shareholders have invested capital to drive sharcholder value. The Directors’ report describes the board’s role in
managing the business, our reputation, risks and balancing stakehelder needs for the long-term. The Group's other
key stakeholders are as follows:

Customers and suppliers

We build strong relationships with our customers and suppliers to promote mutually beneficial, sustainable long-term
profit growth. Engagement with customers and suppliers is primarily through formal reviews, as well as regular
conferences that bring suppliers and customers together to discuss shared concerns. Key areas of focus include close
coordination to ensure availability of product in a safe and secure supply chain and innovation and expanding e-
commerce to automate the supply chain and supporting prompt payment. The board is briefed on customer and
supplier metrics and feedback, opportunities and issues through regular board and management meeting reporting.

Colleagues

Our people play a crucial role in implementing our strategy. with many of them dedicated to serving our customers
and suppliers all while embodying our shared [CARE principles.

There are many ways we engage with and listen to our people including employee surveys, conferences, and forums
including huddles and Town Halls where colleagues can interact with our Chief Executive Officer, receive updates
on strategic initiatives, and acknowledge and celebrate outstanding performance.

We are committed to creating a culture where everyone feels heard, valued, and empowered to contribute their ideas.
We promote a diverse and inclusive workforce through thorough hiring procedures, training for managers, support
networks to encourage a sense of belonging and understanding, as well as opportunities for employees to provide
feedback on pelicies and processes.

The health and wellness of our colleagues is of great importance, and we provide support in all aspects of life,
including physical, mental, and financial health. This includes offering employees’ access to an extensive range of
health and wellbeing resources, such as The Health Assured website and app which is a dedicated online health and
wellbeing portal, providing 24 7 access to wellbeing support.

Employees are actively encouraged to voice any concerns they might have. We have established a Whistleblowing
Policy and a confidential reporting line, which allows employees to raise their concerns confidentially and without
the fear of facing negative consequences or retaliation.

Our commitment to safety and inclusivity extends to collaborating with trade unions to ensure that we create a secure
and welcoming workplace for all.

The board receives reports on opportunities and concerns raised by colleagues through regular board, committee, and
management meeting reporting.
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Strategic report (continued)

Statement by the directors on the performance of their statutory duties in accordance with s172(1}) of the
Companies Act 2006 (continued)

Employment of disabled persons

Wherever possible, disabled persons are given the same consideration for employment opportunities as other
applicants and training and promotion prospects are identical. Special consideration is given to continuity of
employment in the case of an employee who becomes disabled, with suitable retraining for alternative employment,
if practicable.

Government and regulators

We operate in a highly regulated industry, and patient safety is critical. Government entities, including the
Department of Health, determine reimbursement levels for the supply chain, including ourselves. We engage with
the government and regulators through sector organisations such as the Healthcare Distribution Association, the
National Clinical Homecare Association and the Pharmaceutical Services Negotiating Committee. We also
independently engage with stakeholders by responding to consultations, and participate in forums to inform about,
educate on and discuss changes to the sector with policy makers.

Key areas of engagement include educating relevant stakeholders around the impact of changes in laws and
regulations on the supply chain. The board is updated on developments through regular board and management
meeting reporting on developments and takes these into account when making decisions.

Communities and the environment

We engage with local communities to build trust and understand the issues that are important to them. Key areas of
focus include how we can support local causes and issues, create opportunities to recruit, help to look after the
environment (refer to the Directors’ report) and engage with communities through soc¢ial media.

We have an established partnership with the Alzheimer’s Society and raise awareness and funds for this cause through
corporate events. The board recetved updated through appropriate board and management reporting.

This report was approved by the board of directors on 26 March 2024 and signed on behalf of the board by:

DocuSigned by:

Deminit: Muwser

301487C58275470

D Mueser
Director

Registered office:

6" Floor

33 Glasshouse Street
London

WIB 5DG

United Kingdom
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Directors’ report

The directors present their annual report and the audited financial statements of the Group for the year ended
31 March 2023.

Afier the year end, directors approved dividend distributions to the shareholders and paid dividends in the amount of
£405.0 million. No dividends were approved or paid during the vears ended 31 March 2023 and 2022.

Financial instruments

Financial instruments of the business are detailed in the Strategic Report and note 23 of the financial statements.
Directors

The directors who served the Company during the year and up to the date of the financial statements were as follows:

M Cryer (appointed 12 May 2022)
D Mueser (appointed 12 May 2022)
T Nagler (appointed 13 November 2020, resigned 12 May 2022)

Future developments
Future developments of the business are detailed in the Strategic Report.

Statement of Corporate Governance Arrangements

The Board of Directors (the “Board™) is responsible for driving the strategy of all subsidiaries of Aurelius Elephant
Limited, also collectively referred to as Hallo Healthcare Group (the “Group™). Within a framework of effective
governance, accountability and transparency, the Board must have regard to the interests of its shareholders,
colleagues, patients and customers, suppliers and the wider community, in the way in which decisions are considered,
made and executed.

During fiscal 2023 the Group has seen a significant amount of change both organisationally and operationally. During
this period of change the Board has ensured that there remains in place a robust governance framework to support
appropriate and transparent management and decision-making processes both at the Group level, and across all of the
business units and subsidiaries within the Group. This framework enables the Board to be assured of the quality of its
services, and of the effectiveness with which the Board is alerted to risks to the achievement of its overall purpose and
priorities. This understanding is underpinned by our policy framework which ensures that the way in which we operate
is fully aligned with the expectations of our shareholders.

During fiscal 2023 the Wates Corporate Governance Principles for Large Private Companies were applied by the
Group to provide the basis for review of the existing corporate governance framework. The principles were applied
to the existing framework with a view to understanding what changes may need to be made in response to the
organisational and operational changes both at the Group and the business unit level.

The oversight function of corporate governance is performed by the Board and the individual statutory boards of each
subsidiary within the Group. During fiscal 2023 the Group had in place a Group committee structure as part of its
governance framework, listed below. Each committee has clear authorities delegated to it by the Board. Those
delegations and authorities are set out in their respective committee terms of reference. Advice and oversight are
provided through weli structured, planned, and authorised board committees, that provide a platform to deal with
specific issues requiring specialised areas of expertise. Committees also provide the benefit of strong accountability.
Committee members have specific assigned tasks and are directly accountable to the Board for completing them. Each
committee has a regular, structured reporting cadence directly into the Board. The following committees supported
the Board during fiscal 2023:

l. Investment Committee
2. Compliance, Governance & Risk Committee
3. Quality & Clinical Risk Committee
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Directors’ report (continued)

Statement of Corporate Governance Arrangements (continued)

Alongside the Group committees, the statutory boards of the relevant subsidiaries have begun to develop business unit
specific governance frameworks, which include for example regular statutory board meetings covering key
governance, compliance, and clinical governance topics, individual delegations of authority and business unit specific
policy frameworks.

Underpinning this structure, the corporate governance framework is supported by other internal and external sources
of assurance. These include our internal local policy framework, clear delegations of authority, risk management and
compliance programs, standard operating procedures, and internal assurance functions.

The success of our business is dependent on the support of all our stakeholders. Building positive relationships with
stakeholders that share our values is important to us. Working together towards shared goals assists us in delivering
long term sustainable success supporting the UK health care system. Further detail on how the Board has considered
and has regard to the interests of its stakeholders, including shareholders, colleagues, customers, suppliets,
communities and government and regulators is set out in the Section 172 statement in the strategic report.

Shareholders

The ultimate parent undertaking and controlling party of the Group is Aurelius Gp Holdco Limited.

Going concern

This going concern assessment is considering the new asset-backed loan (""ABL”) to Aurelius Elephant Limited {the
“Company”), its subsidiary Admenta UK Limited (“AUL™), and their subsidiaries signed in September 2023 for a
minimum period of 3 years. The debt financing is sufficient to enable the Company and its subsidiaries to continue as
a going concern at least 12 months after issuance of these financial statements.

In August 2023, cash generated from the divestment of Lloyds Pharmacy stores enabled the previous facility o be
repaid. The new ABL has a principal of £275.0 million and interest at the Bank of England rate + 2%.

The ABL financial covenants require the Group to maintain cash headroom of not less than £25.0 mitlion at the close
of each business day. The leverage/adjusted EBITDA ratio must not exceed 3.0 until June 2024, and 2.5 thereafter.

The management’s cash flow forecast shows that the cash headroom covenant will not be breached at any point, as
the Group's cash headroom steadily grows and does not fall below £38.0 million over the next 12 months.

The leverage/adjusted EBITDA ratic covenant is most sensitive in December 2024 with 1.3 (limit is 2.5), driven by
an increase in the forecasted net working capital as a result of the unwind of a major distribution contract expected in
July 2024. There is no impact on EBITDA from the loss of this contract as it was breakeven after accounting for
variable costs. This ratio then reduces in the following months as cash flows improve.

Therefore, directors concluded that they have a reasonable basis to support the going concern assertion for the financial
statements.

Further details regarding the adoption of the going concern basis can be found in the statement of accounting policies
in the financial statements.

Qualifying third party indemnity provisions

Liability insurance, a qualifying third-party indemnity provision for the purposes of the Companies Act 2006 was
provided for the UK directors by AUL. On the date of approval of the financial statements, liability insurance was
also in force.
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Events after the end of the reporting period

After the year end, the Company received intercompany income {including dividend income of £415.0 million)
resulting mainly from the gains on sale of the Group’s discontinued operations and approved the distribution of
dividend in the amount of £405.0 million to the sharcholders. The Directors, in making and recommending the
dividend, assessed the financial position of the Company and determined that the Company has sufficient distributable
reserves and solvency in order to pay the dividend.

The Company reduced the aggrepate nominal value of its share capital from £950,00! to £95 by reducing the
nominal value per share from £1 to £0.0001 on 11 August 2023

Other post balance sheet events have been disclosed on pages 4-5 in the Strategic Report.

Disclosure of information in the Strategic Report

The Company has chosen in accordance with section 414C (11) of the Companies Act 2006 (Strategic Report and
Directors' Report) Regulations 2013 to set out in the Company's Strategic Report information required by schedule 7
of the Large and Medium-sized Companies and Groups (Accounts and Reports} Regulations 2008,

The Strategic Report on pages 4-8 refers to the following: principal activities and business review, principal risks and
uncertainties, financial risk management, key performance indicators (KPls) and future developments.

Directors' Responsibility under Section 172 and Statement of engagement with suppliers, customers, and others
in 2 business relationship with the Company

The Directors welcome the requirements under Section 172 and Sch. 7.11B(1) to Companies Act 2006. Comments on
how the Directors have had a regard for the interests of various stakeholders whilst making key decisions are contained
on pages 7-8 in the Strategic Report.

Energy and Carbon Reporting

31 March 2023 31 March 2022

Emissions resulting from activitics including combustion of gas or consumption of fuel

N 25,738 -
for transport (tCO2¢e)

Emissions resulting from the purchase of electricity. including for transport {tCO2¢) 7,626 -
inergy consumed from activities involving the combustion of gas or the consumption of

fuel for transport and the purchase of electricity for its own usc. including for transport 145,613,842 -
(kWh)

intensity ratio (kWh/revenue £m) 25,086 -

Methodology used to calculate the information disclosed above:

Calculation method: activity data x emission factor = greenhouse gas emission

Emissions factor source: DEFRA, 2022 for all emissions factors-
https:/www.gov.uk/government/publications/grecnhouse-gas-reporting-conversion-factors-222
Intensity ratio is based on revenue (in £m) for the year ended 31 March 2023

Energy efficiency measures taken

Energy efficiency actions taken during the year ended 31 March 2023 included operational improvements across the portfolio to
improve energy management and increase how much we recycle.
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Disclosure of information to auditor
Each of the persons who are directors at the time when the Directors’ Report is approved has confirmed that:

. so far as the director is aware, there is no refevant audit information of which the Company’s auditors are
unaware, and

e he/she has taken all the steps that he/she ought to have taken as a director in order to make himself’herself

aware of any relevant audit information and to establish that the Company's auditors are aware of that
information.

This confirmation is given and should be interpreted in accordance with the provisions of 5418 of the Companies Act
2006,

Auditor

Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and Deloitte LLP
will therefore continue in office,

Approved by the board of directors on 26 March 2024 and signed on behalf of the board by:

DocuSigned by:

Dominile Mueser

391481CHAZ7547D
D Mueser

Director

Registered office:
6th Floor

33 Glasshouse Street
London

WI1B 5DG

United Kingdom
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Directors’ responsibilities statement

The directors are responsibte 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 year. Under that law the directors
have elected to prepare the Group financial statements in accordance with United Kingdom adopted international
accounting standards. The directors have chosen to prepare the parent Company financial statements in accordance
with United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and
applicable law), including FRS 101 “Reduced Disclosure Framework™. 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 the parent Company financial statements, the directors are required to:
¢ select suitable accounting policies and then apply them consistently;
» make judgements and accounting estimates that are reasonable and prudent;
e state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financtal statements; and
e prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
Company will continue in business.

In preparing the Group financial statements, International Accounting Standard 1 requires that directors:

e properly select and apply accounting policies;

s present information, including accounting policies, in a manner that provides relevant, reliable, comparable
and understandable information;

» provide additional disclosures when compliance with the specific requirements of the financial reporting
framework are insufficient to enable users to understand the impact of particular transactions, other events
and conditions on the entity’s financial position and financial performance; and

= make an assessment of the Company’s ability to continue as a going concern.

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 irregularities.

The directors are responsible for the maintenance and integrity of the corporate and financial information included on
the Company’s website. Legislation in the United Kingdom governing the preparation and dissemination of financial
statements may differ from legislation in other jurisdictions.

Approved by the board of directors on 26 March 2024 and signed on behalf of the board by:

DocuSigned by:

Dominile Muststr

351481C50275470
Mueser

Director

Registered office:
6th Floor

33 Glasshouse Street
London

WIB 3DG

United Kingdom
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Independent auditor’s report to the members of Aurelius Elephant Limited

Report on the audit of the financial statements

Opinion

In our opinicn:

& the financial statements of Aurelius Elephant limited (the “parent company’ or the ‘company’) and its
subsidiaries (the ‘group’) give a true and fair view of the state of the group’s and of the parent company’s
affairs as at 31 March 2023 and of the group’s profit for the year then ended:

e the group financial statements have been properly prepared in accordance with United Kingdom adopted
international accounting standards;

» the parent company financial statements have been properly prepared in accordance with United Kingdom
Generally Accepted Accounting Practice, including Financial Reporting Standard 101 “Reduced Disclosure
Framework™ and

e the financial statements have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements, which comprise:

s the consolidated income statement;

= the consolidated statement of comprehensive income;

o the parent company income statement and statement of comprehensive income
» the consolidated and parent company balance sheets;

« the consolidated and parent company statements of changes in equity;

e the consolidated cash flow statement; and

= the related notes 1 to 46.

The financial reporting framework that has been applied in the preparation of the group financial statements is
applicable law and United Kingdom adopted interational accounting standards. The financial reporting framework
that has been applicd in the preparation of the parent company financial statements is applicable law and United
Kingdom Accounting Standards, including Financial Reporting Standard 101 “Reduced Disclosure Framework
{United Kingdom Generally Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK}) and applicable
law. Our responsibilities under those standards are further described in the auditor's responsibilitics for the audit of
the financial statements section of our report.

We are independent of the group and the parent company in accordance with the ethical requirements that are relevant
to our audit of the financial statements in the UK, including the Financial Reporting Council’s (the ‘FRC’s"} Ethical
Standard, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

in auditing the financial statements, we have concluded that the directors’ use of the going concern basis of accounting
in the preparation of the financial statements is appropriate.

Qur evaluation of the directors’ assessment of the company s ability to continue to adopt the going concern basis of
accounting included:

our assessment of the group’s financing facilities including their nature, repayment terms and covenants;
linkage to the group’s business model and medium-term risks;

s assumptions used in the forecasts;

« amount of headroom in the forecasts;

¢ sensitivity analysis of the model used to prepare the forecasts, testing of clerical accuracy of those forecasts
and our assessment of the historical accuracy of forecasts prepared by management.
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Independent auditor’s report to the members of Aurelius Elephant Limited
(continued)

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the group’s and company’s ability to
continue as a going concern for a period of at least twelve months from when the financial statements are authorised
for issue.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant
sections of this report.

Other information

The other information comprises the information included in the annual report, other than the financial statements and
our auditor’s report thereon. The directors are responsible for the other information contained within the annual report.
Our opinion on the financial statements does not cover the other information and, except to the extent otherwise
explicitly stated in our report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the other information and. in doing so, consider whether the other information is materially
inconsistent with the financial statements, or our knowledge obtained in the course of the audit, or otherwise appcars
to be materially misstated. [f we identify such material inconsistencies or apparent material misstatements, we are
required to determine whether this gives rise to a material misstatement in the financial statements themselves. If,
based on the work we have performed, we conclude that there is a material misstatement of this other information, we
are required to report that fact.

We have nothing to report in this regard.
Responsibilities of directors

As explained more fully in the directors' responsibilities statemnent, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view, and for such internal control as the
directors determine is necessary to e¢nable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the company's ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless the directors either intend to liquidate the company or to cease operations, or have no realistic
alternative but to do so.

Anditor's responsibilities for the audit of the financial statements

Qur objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in accordance with
1SAs (UK} will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the FRC’s website
at: www.{rc.org.uk/auditorsresponsibilities. This description forms part of our auditor’s report.
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Independent auditor’s report to the members of Aurelius Elephant Limited
(continued)

Extent to which the audit was considered capable of detecting irregularities, including fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in
line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities, including
fraud. The extent to which our procedures are capable of detecting irregularities, including fraud is detailed below.

We considered the nature of the group’s industry and its control environment and reviewed the group’s documentation
of their policies and procedures relating to fraud and compliance with laws and regulations. We also enquired of
management and the directors about their own identification and assessment of the risks of irregularities, including
those that are specific to the group’s business sector.

We obtained an understanding of the legal and regulatory framework that the group operates in, and identified the key
laws and regulations that:

« had a direct effect on the determination of material amounts and disclosures in the financial statements.
These included UK Companies Act, pensions legislation and tax legislation; and

s do not have a direct effect on the financial statements but compliance with which may be fundamental to the
company’s ability to operate or to avoid a material penalty.

We discussed among the audit engagement team regarding the opportunities and incentives that may exist within the
organisation for fraud and how and where fraud might occur in the financial statements.

As a result of performing the above, we identified the greatest potential for fraud in the following area, and our specific
pracedures performed to address it are described below:

=  Significant risk ol incorrect wholesale revenue recognition due to fraud as a result of posting of
inappropriate manual adjustments. We performed substantive testing on a sample of these transactions and
agreed our sarmples through to underlying relevant supporting documentation in order to conclude that each
transaction was in compliance with the accounting standards, approved before posting, recognised at the
correct amount and related to a genuine transaction for a legitimate adjustment.

In commeoen with all audits under ISAs (UK}, we are also required to perform specific procedures to respond to the
risk of management override. In addressing the risk of fraud through management override of controls, we tested the
appropriateness of journal entries and other adjustments; assessed whether the judgements made in making accounting
estimates are indicative of a potential bias; and evaluated the business rationale of any significant transactions that are
unusual or outside the normal course of business.

Inn addition to the above, our procedures to respond to the risks identified included the following;:

« reviewing financial statement disclosures by testing to supporting documentation to assess compliance with
provisions of relevant laws and regulations described as having a direct effect on the financial statements;

« performing analytical procedures to identify any unusual or unexpected refationships that may indicate risks
of material misstatement due to fraud;

« enquiring of management, internal audit, in-house and external legal counsels concerning actual and potential
litigation and claims, and instances of non-compliance with laws and regulations; and

s reading minutes of meetings of those charged with governance, reviewing internal audit reports and
reviewing correspondence with the refevant regulatory authorities.
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Independent auditor’s report to the members of Aurelius Elephant Limited
(continued)

Report on other legal and regulatory requirements
Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

« the information given in the strategic report and the directors' report for the financial years for which the
financial statements are prepared is consistent with the financial statements; and

e the strategic report and the directors’ report have been prepared in accordance with applicable legal
requirements.

In the light of the knowledge and understanding of the company and its environment obtained in the course of the
audit, we have not identified any material misstatements in the strategic report or the directors' report.

Matters on which we are required to report by exception
Under the Companies Act 2006 we are required to report in respect of the following matters if, in our opinion:

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

e 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.

We have nothing to report in respect of these matters.
Use of our report

This report is 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.

DocuSigned by:

ﬂ.‘LLai[ RaChmnn,

41E845A01ABBATT

Mikhail Raikhman, CA {Senior statutory auditor)
For and on behalf of Deloitte LLP

Statutory Auditor

London, United Kingdom

26 March 2024
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Consolidated Income Statement

For the year ended 31 March 2023
Continuing  Discontinued

Note operations operations Year ended Incorporation
' 31 March 31 March 31 March 10 31 March
2023 2023 2023 2022
£000 £000 £000 £000
Revenue 4 4,627,120 1,177,436 5,804,556 -
Cos! of sales (4,196,432) {848,640) (5,045,072) -
Giross profit 430,688 328,796 759,484 -
Other operating income 5 10,731 42,748 53,479 -
Distribution expenses (249,002) (431,459) (680,461) -
Administrative expenses (113,959) (18,585) (132,544) {583)
Gain on sale of discontinued operations - 56,197 56,197 -
Impairment loss on stock and receivables (22,628) (42,451) (65,079) -
Restructuring and exit charges 4] (12,162) (19,816) (31,978) -
Depreciation of property. plant and equipment (27,709 (35,189) (62,898) -
Amortisation of intangible assets (20,812) - (20,812) -
Impairment of property. plant and equipment {30) (36,364) (36,400) -
Operating loss (4,389) (156,123) {161,012) (383)
(Jam_ on l?argam purchase on acquisition of 3 ) 253.405 253,405 i
subsidiarics
Finange income 9 3,091 9,589 12,680 -
Filanee cxpenses 9 (15,830) (4,894) (20,724) -
Profit/(loss) before tax {17,628} 101,977 84,349 (583)
l'axation i 24,166 (32,132) (7,966) -
Profit/(loss) for the period 6,538 69,845 76,383 (583)

The notes on pages 24 to 65 form part of these financial statements.
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Consolidated Statement of Comprehensive Income
For the year ended 31 March 2023

Continuing  Discontinued

\ot operations operations Year ended [ncorporation
ol 31 March 31 March 31 March  to 31 March
2023 2023 2023 2022
£000 £000 £000 £000
Profit/(loss) for the period 6,538 69,845 76,383 (583)
ftems that will not be reclassified to profit or
loss:
Act.uanal if)sscs on defined benefit pension 20 (3.214) (726) (3.940) )
schemes
I'ax on actuarial losses on defined benefit pension 10 803 182 985 )
schemes
Ot.her comprehensive loss for the period, net 2.411) (544) (2,955) )
of income tax
Total comprehensive income/(loss) for the 4127 69,301 73,428 (583)

period

The notes on pages 24 to 65 form part of these financial statements.
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Consolidated Balance Sheet
art 31 March 2023

Non-current assets
Intangible asscts
Property, plant and cquipment
Defined benefit pension scheme assets

Current assets
Assets classified as held tor sale
Inventories
Trade and other receivables
Cash

Total assets

Current liabilities
Liabilitics directly associated with assets held for sale
‘I'rade and other payables
Other interest-bearing loans and borrowings
Lease liabilities

Non-current liabilities
Othcer interest-bearing loans and borrowings
Lcasc liabilities
Deferred income
Deferred tax liabilities
Provisions

Total liabilities
Net assets/(liabilitics)

Equity
Share capiial
Retained earnings/(losses)

Equity attributable to equity holders of the parent

The notes on pages 24 to 65 form part of these financial statements.
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31 March 2023
£000

82,065
99,943
1,837

31 March 2022
£000

183,845

187,730
302,431
830,777
103,258

1,424,196

92

1,608,041

92

(132,601)
(1,068,790)
(175,124)
(22,256)

610)

(1,398,771)

(610)

(53,975)
(56,027)
(96)
(6.306)
(19,106)

(135,510)

(1,534,281)

(610)

73,760

(518)

950
72,810

73,760

These consolidated financial statements of Aurelius Elephant Limited were approved by the board of directors on
26 March 2024 and were signed on behalf of the board by:

DocuSigned by:

otk Muvser
AG1481C5A27TH47D
Director

Company registered number: 13017370
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Consolidated Statement of Changes in Equity
For the year ended 31 March 2023

Share capital Retained Total
earnings/ equity
{losses)
£000 £000 £000
Issued on ingorporation on 13 November 2020 65 - 65
Total comprehensive loss for the period
[Loss for the period - (583) {583)
Total comprehensive loss for the period - (583) {583)
Balance at 31 March 2022 65 (383) (518)
Balance at 1 April 2022 65 (583) (518)
Total comprehensive income for the year
Profit for the year - 76383 76.383
Other comprehensive loss - (2,955) (2.955)
Total comprehensive income for the year - 73.428 73428
[ssue of shares 883 - 885
Foreign cxchange reserve - (35) {(3%)
Balance at 31 March 2023 950 72,810 73,760

The notes on pages 24 to 65 form part of these financial statements.
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Consolidated Cash Flow Statement
For the year encled 31 March 2023

Cash flows from opperating activities
Profit/(loss) for the year
Adjustments for:
Depreciation and amortisation
Gain on bargain purchasc on acquisition of subsidiaries
Impairment of property. plant and equipment
Foreign exchange movements
Finance income
IFinance expense
(Giain on sale of discontinued operations
Release of lease liabilities ol discontinued operations
Taxation

Increasc in trade and other receivables

Increase in assets held for sale

Decrease in inventoties

(Decrease)/increase in trade and other payabies

Increase in liabilitics dircctly associated with assets held for sale
Decrease in provisions and employee bencfits

Tax refund received
Net cash used in operating activitics

Cash flows from investing activities
Interest received
Procecds from sale of property, plant and equipment
Acquisition ol subsidiaries, net of cash acquired
Acquisitions of property. plant and cquipment
Acquisitions of intangible assets
Employer contributions to the defined benefit pension schemes

Net cash from investing activities

Cash flows from financing activitics
Interest paid
Proceeds from issue of share capital
Repayment of borrowings
Proceeds from new loans and borrowings
Payments of lease liabilities

Net eash (used in)/from financing activities

Net increase in cash
Cash at start of' the period
Effect of exchange rate fluctuations on cash held

Cash at end of the period

The notes on pages 24 to 67 form part of these financial statements.
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Year ended
31 March 2023
Note £000

76,383

1412 83,709
3 (253,405)

12 36,400

6 64

9 (12,680)

9 20,724
(56,197)

(36,007)

10 7,966

Incorporation to
31 March 2022
£000

(583)

(133,043)

(75.499)
(53,813)
128,184
(57,483)
16,691
(26,607)

(583)

(84)

610

(68.527)

1,250

526

(200,320)

(57

11,657

59,179

3 433,995
12 (13,156)
I (1,693)
24 (1,556)

488,426

(20,669)
2 885
19 (352,494)

229,099
19 (41,642)

(184,821)

103,285
8
(35)

I7 103,258
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Notes

28 Accounting policies

Aurelius Elephant Limited (the “Company™) is a private company incorporated, domiciled and registered in England
in the UK. The registered number is 13017370 and the registered address is 6th Floor 33 Glasshouse Street, London,
W1B 5DG, United Kingdom.

The Group financial statements consolidate those of the Company and its subsidiaries (together referred to as the
“Group™). These statements are the Group’s first consolidated accounts.

These Group financial statements have been prepared and approved by the directors in accordance with UK-adopted
international financial reporting standards (~UK-adopted IFRS™).

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented
in these Group financial statements.

The principal activities of the Company and its subsidiaries and the nature of the Group’s operations are set out in the
strategic report.

These financial statements are presented in Pounds Sterling, which is the currency of the primary economic
environment in which the Group operates.

28.1 Measurement convention

The financial statements are prepared on the historical cost basis. Non-current assets and disposal groups held for sale
are stated at the lower of their carrying amount and fair value less costs to sell. Historical cost is generally based on
the fair value of consideration given in exchange for goods and services.

28.2 Going concern

This going concern assessment is considering the new asset-backed loan (“ABL™) to Aurelius Elephant Limited (the
“Company™), its subsidiary Admenta UK Limited ("AUL"), and their subsidiaries signed in September 2023 for a
minimum period of 3 years. The debt financing is sufficient to enable the Company and its subsidiaries to continue as
a going concern at least 12 months after issuance of these financial statements.

In August 2023, cash generated from the divestment of Lloyds Pharmacy stores enabled the previous facility to be
repaid. The new ABL has a principal of £275.0 million and interest at the Bank of England rate + 2%,

The ABL financial covenants require the Group to maintain cash headroom of not less than £25.0 million at the close
of each business day. The leverage/adjusted EBITDA ratio must not exceed 3.0 until June 2024, and 2.5 thereafter.

The management’s cash flow forecast shows that the cash headroom covenant will not be breached at any point, as
the Group’s cash headroom steadily grows and does not fall below £38.0 million over the next 12 months,

The leverage/adjusted EBITDA ratio covenant is most sensitive in December 2024 with 1.3 (limit is 2.5), driven by
an increase in the forecasted net working capital as a result of the unwind of a major distribution contract expected in
July 2024. There is no impact on EBITDA from the loss of this contract as it was breakeven after accounting for
variable costs. This ratio then reduces in the following months as cash flows improve.

Therefore, directors concluded that they have a reasonable basis to support the going concern assertion for the financial
statements.
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Notes (continued)
1 Accounting policies (continued)
283 Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company and its subsidiaries
controlled by the Company made up to 31 March 2023.

Subsidiaries

Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed to, or has rights to,
variable retuns from its involvement with the entity and has the ability to affect those returns through its power over
the entity. In assessing contrel, the Group takes into consideration potential voting rights. The acquisition date is the
date on which control is transferred to the acquirer. The financial statements of subsidiaries are included in the
consolidated financial statements from the date that control commences until the date that control ceases.

Where necessary, adjustments are made to the financial statements of subsidiaries to bring the accounting policies
used into line with the Group's accounting policies.

Intra-group balances and transactions, and any unrealised income and expenses (except for foreign currency
transactions gains or losses), arising from intra-group transactions, are eliminated.

284 Foreign currency

Transactions in foreign currencies are transltated to the respective functional currencies of Group entities at the
exchange rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies
at the balance sheet date are translated to the functional currency at the exchange rate ruling at that date, Foreign
exchange differences arising on translation are recognised in the income statement. Non-monetary assets and liabilities
that are measured in terms of historical cost in a foreign currency are translated using the exchange rate at the date of
the transaction.

28.5 Financial instruments

Financial assets and liabilities are recognised in the Company's balance sheet when the Company becomes a party to
the contractual provisions of the instrument,

Financial assets
(1) fnitial recognition and measurement

All financial assets are recognised initially at their fair value. The Company's financial assets include cash and other
receivables.

(i} Subsequent measurement

The subsequent measurement of financial assets is at amortised cost using the effective interest rate method (EIR),
less impairment. Financial assets are derecognised when the rights to receive cash flows from the assets have expired.

The Company recognises a loss allowance for expected credit losses on financial assets measured at amortised cost.
The amount of expected credit losses is updated at each reporting date to reflect changes in credit risk since initial
recognition of the respective financial instrument. The Company recognises lifetime ECL when there has been a
significant increase in credit risk since initial recognition. Lifetime ECL represents the expected credit losses that will
result from all possible default events over the expected life of a financial instrument.

Financial liabilities
{vi) Initial recognition and measurement

The Company's financial liabilities include trade and other payables. All financial liabilities are recognised initially at
fair value.

(vii) Subsequent measurement

Subsequent to initial recognition financial liabilities are measured at amortised cost using the effective interest method.
Financial liabilities are derecognised when the liability is extinguished, that is when the contractual obligation is
discharged, cancelled or expires.
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Notes (continuee)

1 Accounting policies (continued)

Financial instruments (continued)

Offsetting

Financial assets and liabilities are offset and the net amount reported in the halance sheet if, and only if, there is a
currently enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis, or
to realise the assets and settle the liabilities simultaneously.

28.6 Property, plant and equipment
Property, plant and equipment are stated at cost less accumnulated depreciation and accumulated impairment losses.

Where parts of an item of property, plant and equipment have different useful lives, they are accounted for as separate
items of property, plant and equipment.

Depreciation is recognised so as to write off the cost or valuation of assets less their residual values over their useful
lives, using the straight-line method, on the following bases:

¢ buildings 2% per annum

¢ long leaschold property 2% or over the period of the lease if less than 50 years
« short leasehold property 10% - 30% per annum or over the period of the lease
» fixtures and fittings 10% - 30% per annum

Depreciation methods, useful lives and residual values are reviewed at each balance sheet date, with the effect of any
changes in estimate accounted for on a prospective basis.

Right-of-use assets are depreciated over the shorter period of the lease term and useful life of the right-of-use asset. If
a lease transfers ownership of the underlying asset or the cost of the right-of-use- asset reflects that the Group expects
to exercise 4 purchasc option, the related right-ofiuse asset is depreciated over the useful life of the underlying asset.

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are
expected to arise from the continued use of the asset. The gain or loss arising on the disposal or scrappage of an asset
is determined as the difference between the sales proceeds and the carrying amount of the asset and is recognised in
profit or loss.

28.7 Business combinations

All business combinations are accounted for by applying the acquisition method. Business combinations are accounted
for using the acquisition method as at the acquisition date, which is the date on which control is transferred to the
Group.

At the acquisition date, the identifiable assets acquired. and the liabilities assumed are recognised at their fair value at
the acquisition date, except that deferred tax assets or liabilities and assets or liabilities related to employee benefit
arrangements are recognised and measured in accordance with IAS 12 and [AS 19 respectively.

The Group measures goodwill at the acquisition date as:

s the fair value of the consideration transferred; less

e the net recognised amount (generally fair value) of the identifiable assets acquired and liabilities assumed.
When the excess is negative, a bargain purchase gain is recognised immediately in profit or loss.
Costs related to the acquisition are expensed as incurred.

Any contingent consideration payable is recognised at fair value at the acquisition date. Subsequent changes to the
fair value of the contingent consideration are recognised in profit or loss.
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Notes (continued)
1 Accounting policies (continued)
28.8 Intangible assets

Intangibie assets that are acquired by the Group are stated at cost less accumulated amortisation and accumulated
impairment losses.

Intangible assets are amortised from the date they are available for use. Amortisation is charged to the income
statement on a siraight-line basis over the estimated useful lives of intangible assets as follows:

« Trademarks 3 years

*  Software 3 to 10 years
¢ Customer relationships 10 years

+ Licenses 3 years

28.9 Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is based either on the first-in first-out
(Homecare business unit) or on the weighted average (wholesale and other business units) principle and includes
expenditure incurred in acquiring the inventories, production or conversion costs and other costs in bringing them to
their existing location and condition. Net realisable value represents the estimated selling price less all estimated costs
of completion and costs to be incurred in marketing, selling and distribution.

28.10  Impairment of non-financial assets

The carrying amounts of the Group’s non-financial assets, other than inventories and deferred tax assets, are reviewed
at each reporting date to determine whether there is any indication of impairment, If any such indication exists, then
the asset’s recoverable amount is estimated.

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less costs
to sell. In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.
For the purpose of impairment testing, assets that cannot be tested individually are grouped together into the smallest
group of assets that generates cash inflows from continuing use that are largely independent of the cash inflows of
other assets or groups of assets {the “cash-generating unit™).

An impairment loss is recognised if the carrying amount of an asset or its CGU exceeds its estimated recoverable
amount. Impairment losses are recognised in profit or loss.

Impairment losses recognised in prior periods are assessed at each reporting date for any indications that the loss has
decreased or no longer exists. An impairment loss is reversed if there has been a change in the estimates used to
determine the recoverable amount. An impairment loss is reversed only to the extent that the asset’s carrying amount
does not exceed the carrying amount that would have been determined, net of depreciation or amortisation, if no
impairment loss had been recognised.
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1 Accounting policies (continued)
28.11  Emplovee benefits

The Group contributes to group pension schemes operated by Admenta UK Limited and Sangers (Northern {reland)
Limited, including defined benefit and defined contribution schemes.

Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which the Group pays fixed contributions into a
separate entity and will have no legal or constructive obligation to pay further amounts. Obligations for contributions
to defined contribution pension plans are recognised as an expense in the income statement in the periods during
which services are rendered by employees.

Defined benefit plans

A defined benefit plan is a post-employment benefit plan other than a defined contribution plan. The Group’s net
obligation in respect of defined benefit pension plans and other post-employment benefits is calculated separately for
each plan by estimating the amount of future benefit that employees have earned in return for their service in the
current and prior periods; that benefit is discounted to determine its present value, and the fair value of any plan assets
{at bid price) are deducted. The Group determines the net interest on the net defined benefit liability/{asset) for the
period by applying the discount rate used to measure the defined benefit obligation at the beginning of the annual
period to the net defined benefit liability/{asset).

The discount rate is the yield at the reporting date on bonds that have a credit rating of at least AA that have maturity
dates approximating the terms of the Group’s obligations and that are denominated in the currency in which the
benefits are expected to be paid.

Remeasurements arising from defined benefit plans comprise actuarial gains and losses, the return on plan assets
(excluding interest) and the effect of the asset ceiling (if any, excluding interest). The Group recognises them
immediately in other comprehensive income and all other expenses related to defined benefit plans in employee benefit
expenses in profit or loss.

When the benefits of a plan are changed, or when a plan is curtailed, the portion of the changed benefit related to past
service by employees, or the gain or loss on curtailment, is recognised immediately in profit or loss when the plan
amendment or curtailment occurs. The Group then calculates the current service cost for the remainder of the reporting
period, post the amendment or curtailment, using the same actuarial assumptions as those used to remeasure the net
defined benefit liability/(asset).

The calculation of the defined benefit obligations is performed by a qualified actuary using the projected unit credit
method. When the calculation results in a benefit to the Group, the recognised asset is limited to the present value of
benefits available in the form of any future refunds from the plan or reductions in future contributions and takes into
account the adverse effect of any minimum funding requirements.

The Group recognises gains and losses on the settlement of a defined benefit plan when the settlement occurs. The gain
or loss on a settlement is the difference between the present value of the defined benefit obligation being settled as
determined on the date of settlement and the settlement price, including any plan assets transferred and any payments
made directly by the Group in connection with the settlement.

28.12  Provisions

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event,
itis probable that the Group will be required to settle that obligation and a reliable estimate can be made of the amount
of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation
at the reporting date, taking into account the risks and uncertainties surrounding the obligation. Where a provision is
measured using the cash flows estimated to settle the present obligation, it carrying amount is the present value of
those cash flows (when the effect of the time value of money is material).

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third
party, areceivable is recognised as an asset if it is virtually certain that reimbursement will be received, and the amount
of the receivable can be measured reliably.
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28.13  Revenue

Revenue comprises sales of goods and services at invoice or reimbursement value less discounts and excluding value
added tax.

Revenue is recognised when control of the goods is transferred to the customer, provided that the amount of revenue
can be reliably measured, and it is likely that economic benefits will flow to the Group. Service revenues are
recognised when services are provided to the customer. Any deductions from sales such as returned goods, rebates,
discounts allowed, and bonuses are deducted from gross revenue.

For the sale of goods, the customer obtains conirol at the point in time at which the goods are delivered. The transfer
of control is not tied to the transfer of legal ownership. Deliveries of goods where past experience shows that retums
should be expected are not recognised in income until the deadline for the return has expired. For expected retumns, a
refund liability is recognized as well as a corresponding asset for the right to recover goods from customers.

The revenue generated is recorded at the time when the customer acquires conirol of the goods. We generally do not
offer significant financing component for contracts with an original expected length of one year or less. Additionally,
we do not disclose the value of unsatisfied performance obligations for contracts with an original expected length of
one year or less and for contracts for which we recognise revenue at the amount to which we have the right to invoice
for services performed.

IF one party to the contract has satisfied its performance obligation, but the other party has not vet, then the contract
is accounted for as either a contract liability or a contract asset, whereby an unconditional right to receive payment is
presented separately as a trade receivable. As we usually satisfy our performance obligation to deliver goods or
services first, which results in an unconditional right to receive payment, our contract balances are typically not
material.

If the Group collects amounts in the interest of third parties, these do not represent revenue as they do not represent
an inflow of economic benefits for the Group. Only the remuneration for arranging the transaction and not the total
proceeds are recognised as revenue. The Group is considered to be the principal, if the Group has the ability to direct
the use of the goods or services prior to transfer to a customer, is responsible for fulfilling the promise to the customer,
and also bears the significant opportunities and risks associated with the sale of goods or the provision of services.
Only in those cases is revenue recorded gross.

28.14  Financing expenses and income

Financing expenses include interest payable and finance charges on lease liabilities recognised in profit or loss using
the effective interest method, unwinding of the discount on provisions and net foreign exchange losses.

Financing income comprise interest receivable on funds invested, dividend income, interest income on lease
receivables and net foreign exchange gains.

Interest income and interest payable is recognised in profit or loss as it accrues, using the effective interest method.
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28.15  Taxation

Tax on the profit or loss for the year comprises current and deferred tax.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted
or substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years.

A provision is recognised for those matters for which the tax determination is uncertain, but it is considered probable
that there will be a future outflow of funds to a tax authority. The provisions are measured at the best estimate of the
amount expected to become payable. The assessment is based on the judgement of tax professionals within the Group
supported by previous experience in respect of such activities and in certain cases based on specialist independent tax
advice.

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. The following temporary differences are not provided
for; the initial recognition of goodwill; the initial recognition of assets or liabilities that affect neither accounting nor
taxable profit other than in a business combination, and differences relating to investments in subsidiaries to the extent
that they will probably not reverse in the foreseeable future.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the
asset is realised based on tax laws and rates that have been enacted or substantively enacted at the reporting date. The
measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in
which the Group expects, at the end of the reporting period, to recover or settle the carrying amount of its assets and
liabilities.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available
against which the temporary difference can be utilised. The carrying amount of deferred tax assets is reviewed at each
reporting date and reduced to the extent that it is no longer probable that sufficient taxable profits will be available to
allow all or part of the asset to be recovered.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against
current tax liabilities and when they relate to income taxes levied by the same taxation authority and the Group intends
to settle its current tax assets and liabilities on a net basis.

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised in other
comprehensive income or directly in equity, in which case, the current and deferred tax are also recognised in other
comprehensive income or directly in equity respectively.

28.16  Non-current assets held for sale

A non-current asset or a group of assets containing a non-current asset (a disposal group) is classified as held for sale
if its carrying amount will be recovered principally through sale rather than through continuing use, it is available for
immediate sale and sale is highly probable within one year.

On initial classification as held for sale, non-current assets and disposal groups are measured at the lower of their
carrying amount and fair value less costs to sell with any adjustments taken to profit or loss. The same applies (o gains
and losses on subsequent remeasurement although gains are not recognised in excess of any cumulative impairment
loss. Any impairment loss on a disposal group is allocated to assets and liabilities on pro rata basis, except that no
loss is allocated to inventories, financial assets, deferred tax assets and employee benefit assets, which continue to be
measured in accordance with the Group’s accounting policies. Intangible assets and property, plant and equipment
once classified as held for sale or distribution are not amortised or depreciated.
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28.17  Leases

At the inception of a contract, the Group assesses whether a contract is, or contains, a lease. A contract is, or contains,
a tease if the contract conveys the right to control the use of an identified asset for a period of time in exchange for
consideration.

As a lessee

The Group recognises a right-of-use asset and a corresponding lease liability with respect to all lease arrangements i
which it is the lessee, except for short-term leases (defined as leases with a lease term of 12 months or less) and leases
of low value assets (such as tablets and personal computers, small items of office furniture and telephones). For these
leases, the Group recognises the [ease payments as an operating expense on a straight-line basis over the term of the
lease unless another systematic basis is more representative of the time pattern in which economic benefits from the
leased assets are consumed.

The lease liability is initially measured at the present value of the lease payments that are not paid at the
commencement date, discounted by using the rate implicit in the lease. If this rate cannot be readily determined, the
Group uses its incremental borrowing rate.

Lease payments included in the measurement of the lease liability comprise the following:
» fixed payments, including in-substance fixed payments;

= variable lease payments that depend on an index or a rate, initially measured using the index or rate as at the
commencement date

s amounts expected to be payable under a residual value guarantee; and
s the exercise price under a purchase option that the Group is reasonably certain to exercise,

s lcasc payments in an optional renewal period if the Group is reasonably certain to exercise an extension
option, and

» penalties for early termination of a lease unless the Group is reasonably certain not to terminate early.

The lease liability is presented as a separate line in the balance sheet. The lease liability is subsequently measured by
increasing the carrying amount to reflect interest on the lease liability (using the effective interest method) and by
reducing the carrying amount to reflect the lease payments made.

The Group remeasures the lease liability (and makes a corresponding adjustment to the related right-of-use asset)
whenever:

»  The lease term has changed or there is a significant event or change in circumstances resulting in a change
in the assessment of exercise of a purchase option, in which case the lease liability is remeasured by
discounting the revised lease payments using a revised discount rate.

* The lease payments change due to changes in an index or rate or a change in expected payment under a
guaranteed residual value, in which case the lease liability is remeasured by discounting the revised lease
payments using an unchanged discount rate (unless the lease payments change is due to a change in a floating
interest rate, in which case a revised discount rate is used).

* A lease contract is modified and the lease modification is not accounted for as a separate lease, in which case
the lease liability is remeasured based on the lease term of the modified lease by discounting the revised lease
payments using a revised discount rate at the effective date of the modification.

The right-of-use assets comprise the initial measurement of the corresponding lease liability, lease payments made at
or before the commencement day, less any lease incentives received and any initial direct costs. They are
subsequently measured at cost less accurmnulated depreciation and impairment losses.

Whenever the Group incurs an obligation for costs to dismantle and remove a leased asset, restore the site on which
it is located or restore the underlying asset to the condition required by the terms and conditions of the lease, a
provision is recognised and measured under [AS 37. To the extent that the costs relate to a right-of-use asset, the costs
are included in the related right-of-use asset, unless those costs are incurred to produce inventories.
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28.17  Leases (continued)

As a lessee (continued)

Right-of-use assets are depreciated over the shorter period of lease term and useful life of the right-of-use asset. [f a
lease transfers ownership of the underlying asset or the cost of the right-of-use asset reflects that the Group expects to
exercise a purchase option, the related right-of-use asset is depreciated over the useful life of the underlying asset. The
depreciation starts at the commencement date of the lease. The right-of-use assets are presented within the property,
plant and equipment line in the balance sheet.

The Group applies 1AS 36 to determine whether a right-of-use asset is impaired and accounts for any identified
impairment loss as described in the 'Property, Plant and Equipment’ policy. Variable rents that do not depend on an
index or rate are not included in the measurement the lease liability and the right-of-use asset. The related payments
are recognised as an expense in the period in which the event or condition that triggers those payments occurs

Short-term leases and leases of low-value assets

The Group has elected not to recognise right-of-use assets and lease liabilities for lease of low-value assets (such as
tablets and personal computers, small items of office furniture and telephones) and short-term leases (defined as leases
with a lease term of |2 months or less). The Group recognises the lease payments associated with these leases as an
expense on a straight-line basis over the lease term.

As a lessor

Leases where the Group does not transfer substantially all the risks and benefits of ownership of the asset are classified
as operating leases. [nitial direct costs incurred in negotiating an operating lease are added to the carrying amount of
the leased asset and recognised over the lease term on the same bases as rental income,

Leases where the Group transfers substantially all the risks and benefits of ownership of the assets are classified as
finance leases. The present value of the lease payments are recognised as a receivable. The difference between the
gross receivable and the present value of the receivable is recognised as unearned finance income.

28.18 Adoption of new and revised standards

In the current year, the Group has applied a number of amendments to [FRSs issued by the International Accounting
Standards Board (1ASB) that are mandatorily effective for an accounting period that begins on or after | January 2022.
Their adoption has not had any material impact on the disclosures or on the amounts reported in these financial
statements.

The UK-adopted 1FRSs issued but not applied by the Group are not expected to have a material effect on the
consolidated financial statements,
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29 Discontinued operations and dispesal group held for sale
Discontinued operations

In March 2023, the Group committed to a plan o divest its retail operations as stated in the paragraph below.
Accordingly, the retail business has been reported as a discontinued operations and classified as a disposal group
held for sale.

Cash flows from / (used in) discontinued operations

Year ended Incorporation lo
31 March 2023 31 March 2022

£000 £004)

Net cash used in operating activitics (156,031) -
Net cash {from investing activitics 383,416 -
Net cash used in financing activilies (226,607) -
778 -

Assets and liabilities of discontinued operations

In March 2023, the Group approved a restructuring programme to divest its retail operations. This decision was taken
to mitigate continuing losses from the retail business that were due to increasing costs to operate pharmacies and low
reimbursement levels from the NHS, As a result, all Lloyds Pharmacy branded stores were classified as held for sale
at 31 March 2023. [n addition to this, the decision was made to sell 100% of the equity held in John Bell & Croyden
Limited, MASTA Limited, G J Maley Limited, Savory & Moore (Jersey) Limited and Stephen Smith Limited.

Under this programme, the Group disposed all of its 1,054 high street and community pharmacies that operated under
the Lloyds Pharmacy brand in a series of individual transactions during the year and post year-end. In separate
transactions post year-end, the Group also disposed of all of its shares in the above-listed subsidiaries.

Therefore, the following assets and liabilities of the operations described above have been classified as held for sale
in the Financial Statements.

31 March 2023

£000
Assets classified as held for sale
Property, plant and equipment 140,009
Inventorics 45,922
Trade and other receivables 1,021
Cash 778
Total assets 187,730
Liabilities directly associated with assets held for sale
Trade and other payables (2.853)
Lease liabilities (115,910)
Provisions (13,838)
Total liabilities (132,601)
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3 Ac¢quisitions of subsidiaries

On 6 April 2022, the Company acquired 100% of the share capital of Admenta UK Limited and its subsidiaries
{(collectively - the ‘Admenta UK Group’). The Admenta UK Group’s principal activities included wholesaling,
provision of pharmaceutical products and services, patient homecare and digital solutions.

The consideration to acquire the Admenta UK Group comprised £110 million, satisfied in cash, and an additional
payment in the range from £nil to £61.0 million based on achievement by the acquired group of certain EBITDA
thresholds for the period up to 31 March 2023. The fair value of the contingent consideration was assessed at £nil.
No contingent consideration payments were made by the Group, as these thresholds have not been achieved.

The Group incurred acquisition-related costs of £7.2 million. These costs have been included in the administrative
expenses in the Group’s consolidated income statement.

In the period from acquisition to 31 March 2023, the Admenta UK Group contributed revenue of £5.8 billion and
loss of £171.1 million to the Group’s results.

Assets acquired and liabilities assumed

The acquisition had the following effect on the Group’s assets and liabilities.

Fair value Recognised

Book value adjustments values

an acquisition

£000 £000 £000

Acquiree’s net assets at the acynisition date:

Property, plant and equipment 107,400 - 107,400
Right-of-usc asscts 195,920 - 195,920
Intangiblc asscts 12,853 88.394 101,247

Goodwill 29,122 (29.122) -
Pensien assets 3,358 - 3,358
[nventorics 430,615 - 430,615
Trade and other receivables =755,506 - - - 755,506
Deferred tax asset 23,708 - 23708
Cash 543,993 - 543993
Bank loans and overdrafts (352,494) - {352.494)
Trade and other payables {1,125.917) - (1.125917)
[.casce liabilities (250,344) - (250.344)
Deferred tax liabilities - (22.098) {22,008)
Provisions {47,492) - {47.492)
Net identifiable assets and habilities 326229 37.174 363.403

Total consideration paid:
Cash price paid 109,998
Contingent consideration at fair value -

Total consideration 109,998

Gain on bargain purchase on acquisition (253.405)

The gain on bargain purchase on acquisition of the Admenta UK Group amounting to £253.4 million has been recorded
in the profit and loss account. The gain was mainly attributable to the opportunity to acquire the business from an
outgoing player in the UK market and a limited buyer universe (resulting from restrictions due to competition laws
and complexities of the Group’s carveout from the sefler’s European operations).
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4 Revenue from contracts with customers

Disaggregation of revenue

Continuing
operations
31 March 2023
£000
Sale of goods 4,451,314
Rendering of scrvices 175,806
4,627,120

Primary geographical markets
United Kingdom 4,626,501
Rest of Lurope 619
Rest of World -
4,627,120

Discontinued

Aurelius Elephant Limited
Registered number 13017370

Annual report and finaneial statements

operations Yearended Incorporation 1o
31 March 2023 31 March 2023 31 March 2022
£000 £000 £000

595,678 5,046,992 -
581,758 757,564 -
1,177,436 5,804,556 -
1,159,463 5,785,964 -

61 680 -

17,912 17,912 -
1,577,436 5,804,556 -

Revenue is recognised at the point in time when customer acquires control of the goods, or when the services are

provided to the customer.

5 Other operating income

Release of leasc liabilitics of discontinued operations
Rental income

Promotional income

Other operating income

Year ended
31 March 2023
£000

36,007
1,782
5,430

10,260

Incorporation to
31 March 2022
£000

53,479

Released lease liabilities related to the Group’s discontinued retail units in Sainsbury’s stores.
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6 Expenses and auditor’s remuneration

Inciuded in profitloss are the following:
Year ended Incorporation to
31 March 2023 31 March 2022

£000 £000
Net foreign exchange losses 62 -
Depreciation of property. plant and equipment (excluding right-ol-use assets) (noie 12) 25,887 -
Impairment of property, plant and equipment (note 12) 25,696 -
Depreciation of right-of-use assets (note 12) 37,010 -
Impairment of right-of-usc assets (note 12) 10,704 -
Amortisation of intangible assets (note 1 1) 20,812 -
Cost of inventories recognised within cost of sales 5,045,072 -
Write-downs (net of reversals) of inventories recognised in the year 56,649
Staff costs (note 7) 422,742
Changes in expected credit losses on receivables (note 16) (194) -

In the fiscal year, £32.0 million in restructuring and exit charges were incurred. This balance pertains to losses
associated with settling the Admenta UK Limited defined benefit plan, severance payments, and legal expenses.

Auditor's remuneration:
Yearended Incorporation 1o
31 March 2023 31 March 2022

£000 £000

Audit of these financial stalements 790 20
Amounts reccivable by the Company s auditor and its associates in respect of:

Audits of financial statcments of subsidiarics of the Company 845 -

There were no fees for non-audit services in either the current or previous year.
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The average number of persons employed by the Group (including directors) during the year, analysed by category,

was as follows:

Distribution staff
Administrative staft

The aggregate payroll costs of these persons were as follows:

Wages and salarics
Social security cosls
Contributions to defined contribution plans

8 Directors’ remuneration

Emoluments
Group contributions to defined contribution pension scheme

The number of directors who:

Are members of a defined contribution scheme

Number of employees

Year ended
31 March 2023

15,312
996

Incorporation  to
31 March 2022

16,308

Year ended
31 March 2023
£000

381,602
30,891
10,249

Incorporation  to
31 March 2022
£000

422,742

Year ended

Incorporation to

31 March 2023 31 March 2022
£000 £000

9,901 -

186 -

10,087 -
Yearended Incorporation to

31 March 2023

31 March 2022

The directors” emoluments disclosed above include the remuneration of all directors of the Group subsidiaries except
the two directors, whose salaries were paid by Aurelius companies outside the Group and not recharged to the Group.
These two directors hold various roles in Aurelius and it is impossible to make an accurate apportionment of their
emoluments in respect of each of these roles, including their positions as directors of the Group entities.
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8 Directors’ remuneration (continued)

Remuneration of the highest paid director:

FEmoluments
Group contributions to defined contribution pension scheme

9 Finance income and expense

Recognised in the income siatement

Finance income

Pension net interest income

Gain from change in discount rate
Other finance income

Finance cxpense

Interest payable on bank overdrafts and loans
Interest on leasc liabilities

Interest payable other

Aurclius Elephant Limited
Registered number 13017370
Annual report and financial statements

Yearended Incorporation to
31 March 2023 31 March 2022
£000 £000

4,598 -
7 -

4,605

Year ended Incorporation to
31 March 2023 31 March 2022
£000 £000

1,022 -
11,498 -
160 -

12,680 -

14,209 -
5,946 -
569 -

20,724 -
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10 Taxation

Recognised in the income statement

Current tax
Current year

Current tax credit

Deferred tax
Origination and reversal of temporary differences

Deferred tax expense
Total tax expense
Tax credit trom continuing operations

Tax from discontinued operations (excluding gain on sale)
Tax on salc of discontinued operations

Total tax expense

Income tax recognised in other comprehensive income

Tax on actuarial losses from defined benefit pension schemes

Total tax recognised in other comprehensive income

Aurelius Elephant 1imited
Registered number 13017370
Annual report and financial statements

Year ended
31 March 2023
£000

(935

Incorporation to
31 March 2022
£000

(935)

8,901

8.901

7,966

(27,352)
28,802
6,516

7,966

Year ended

Incorporation 1o

31 March 2023 31 March 2022
£000 £000
(985) -
(985) -
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10 Taxation (continued)

Reconciliation of effective 1ax rate

Profit/(loss) before 1ax

Tax using the UK corporation tax rate of 19 %
Effect of tax rates in foreign jurisdictions
Profit on salc of asscts

Impact of tax rate changes on deferred tax balances

Non-deductible expenses

(iain on bargain purchase on acquisition
Change in unrecognised deferred lax assets
Adjustments rclating to prior years

Total tax expense
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Year ended
31 March 2623
£000

84,349

Incorporation to
31 March 2022
£000

(583)

16,026
249
(9,768)
9,026
3232
(53,450)
30,808
11,843

(I

7,966

An increase in the main UK corporation tax rate from 19% to 25%, applicable from 1 April 2023, was enacted on 10
June 2021 in Finance Act 2021. The deferred taxes in these financial statements have therefore been calculated at

25%.

11 Intangible assets

Cost

Al incorporation and | April 2022
Acquisitions through busincss combinations
Other acquisitions

Other

At 31 March 2023

Amortisation and impairment
At incorporation and | April 2022
Amortisation charge for the period

At 31 March 2023

Net book value
At 31 March 2023

At 31 March 2022

Trademarks Software (?!Jstonter Licenses Total
relationships

£000 £060 £000 £000 £000

2814 12,302 68117 18.014 101.247

- 1.693 - - 1.693

] - (63) - (63)

2,814 13,995 68,054 18,014 102,877

1.271 4,494 9,042 6,005 20812

1,271 4,494 9,042 6,005 20,812

1,543 9,501 59,012 12,009 82,0065
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Notes (continued)

12 Property, plant and equipment
Right-of-usc asscts
. Long Short . R . —
Freehold leasehold  leaschold F,F&E  Property Vehicles Other I'otal
£000 £000 £000 £000 £000 £000 £000 £000

Cost
At incorporation and ) R . B } ) B
1 April 2022 )
Acquisitions through
busincss 8,463 2.999 28346 67.592 186,801 9.086 33 303,320
combinations
Other acquisitions 18 185 474 12,479 17.467 12,431 150 43.204
ﬁfrc::f:‘“‘:d as held (2,952) (475)  (8.497)  (21.504) (104,120 . - (137.548)
Disposals - - {199) (931) {8.036) {569) - (9.735)
At 31 March 2023 5,529 2,709 20,124 57,636 92,112 20,948 183 199,241
Depreciation and
impairment
Al incorporation and ) _ } _ } ) _ _
| April 2022
Depreciation charge 162 763 3.567 21.395 28987 7.971 52 62.897
Impairment losses 480 262 12.821 12,133 10.704 - - 36.400
At 31 March 2023 642 1,025 16,388 33,529 39,691 7,971 52 99,298
Net book value
At 31 March 2023 4,887 1,684 3,736 24,107 52,421 12,977 131 99,943

At 31 March 2022 - - - - - - - -

Impairment loss

There was an impairment charge in the year of £36.4 million in respect of the net book value of the fixed assets relating
to the discontinued operations that were to remain within the Group post disposal of the discontinued operations.

Security

There are no restriction of title or assets pledged as security.
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12 Property, plant and equipment (continued)

Right-of-use assets

[epreciation expense on righl-af-use assets

Impairment loss on right-of-use assets

13 Investments in subsidiaries and associates

Aurelius Elephant Limited

Registered

Year ended
31 March 2023
£000

37,010
10,704

number 13087370

Annual report and financial statements

Incorporation o
31 March 2022
£000

The Group and Company have the following investments in subsidiaries and associates as at 31 March 2023:

Group associate

Company Chemists Association
i.imited

Principal place of

business

United Kingdom

Nature of business

Retail pharmacy

Class of
shares held

£1 Ordinary shares

Ownership

27%

The registered address of the associate is 4 Kingston Hall, Kingston On Soar, Nettingham, NG 11 0D,

Group subsidiaries

A. Suthrell (Haulage) Limited

AAH Builders Suppliers [imited
AAH Llovds Insurance {{OM) Limited
AATII Pharmaccuticals Limited
Admenta Pension Trustees Limited
Admenta UK Limited (*)
Algorithmic Health Ireland |imited
Barclay Pharmaccuticals Limited
Bridport Medical Centre Services
Limited

Cross & Herbert (Holdings) Limited
Stephen Smith Limited

Savory & Moore (Jersey} Limited
Diamond 1XCO One Limited
Diamond DCO Three Limited
1Diamond DCO Two Limited

l:xpert Health Limited

Greens Pharmaceutical (Holdings)
Limited

[1allo Healthcare Business Services UAR
John Bell & Croyden Eimited
I.loyds Group Propertics Limited
[.loyds Pharmacy Clinical Homecare
Limited

LP HCS Limited

LP North Five Limited

[.P North Four [ tmited

1.P North Limited

LP North One Limited

L.P North Seven Limited

[.P North Six Limited

|.P North Three Limited

1.P North Two Limited

L.P SD Eight Limited

Principal place of
business

United Kingdom
[United Kingdom
Isle of Man
United Kingdom
United Kingdom
United Kingdom
lreland

United Kingdom

United Kingdom

United Kingdom
Guernsey

Jersey

United Kingdom
[sle of Man
United Kingdom
United Kingdom

United Kingdom

Lithuania
United Kingdom
United Kingdom

United Kingdom

United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom
United Kingdom

Nature of business

Dormant company
Pormant company
[nsurance company

Wholesale distribution

[Jormant company
Holding company
Online Health

Wholesale distribution

Dormant company

Dormant company
Retail pharmacics
Retail pharmacies
Holding company
Retail pharmacics
Retail pharmacies
Online Health

Pormant company

Business service eentre

Retail pharmacy
Dormant company

Healthcare services

Dormant company
BPormant company
Dormant company
Dormant company
Dormant company
Dormant company
Dormant company
[Dormant company
Dormant company
Bormant company

(lass of
shares held

£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary sharcs
£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary shares

£1 Ordinary shares

£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary sharcs
£1 Ordinary shares
£1 Ordinary sharcs
£1 Ordinary shares
£1 Ordinary shares

£1 Ordinary shares
EUR | Par value

£0.25 Ordinary shares

£1 Ordinary shares
£1 Ordinary shares

£1 Ordinary shares
£1 Ordinary sharcs
£1 Ordinary shares
£1 Ordinary sharcs
£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary shares
£1 Ordinary shares

Ownership

100%
F00%
1006%
100%
100%
100%
100%
100%

100%

100%
100%
106%
100%
[00%
100%
100%

100%

100%
100%
1060%

1060%

160%
100%
100%
100%
100%
100%
100%
100%%
100%
100%
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13 Investments in subsidiaries and associates (continued)
E;;’:s;‘::l place of Nature of business S:I:::su;eld Ownership
[.P 5D Lighteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
L.P 8D Eleven Limited United Kingdom Dormanit company £1 Ordinary sharcs 100%
LI* SD Fifteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
[.P S Five Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
LP SD Four Limited United Kingdom Dormant company £1 Ordinary shares 100%
[.P S Fourteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
1.P SD Nine Limited United Kingdom Dormant company £1 Ordinary shares 100%
L.P SD) Nineteen Lirmied United Kingdom Dormant company £1 Ordinary shares 100%
LP SD One Limited United Kingdom Dormant company £1 Ordinary shares 100%
LP 5D Seven Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
LP SD Seventeen Limited United Kingdom Dormant company £1 Ordinary shares 100%
L.P S Six Limited United Kingdom Dormant company £1 Ordinary shares 100%
[P 5D Sixteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
[.P SD Ten Limited United Kingdom Dormant company £1 Ordinary shares 100%
LP SD Thirtecn Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
[.P SD Three Limited United Kingdom Dormant company £1 Ordinary shares [00%
[.P SI> Twelve Limited United Kingdem Dormant company £1 Ordinary shares 100%
[.P SD Twenty Five Limited United Kingdom Dormant company £1 Ordinary shares 100%
[P SD Twenty Four Limited United Kingdom Dormant company £1 Ordinary shares 100%
[.P SD Twenty Limited United Kingdom Dormant company £1 Ordinary shares 100%
LP SD Twenty One Limited United Kingdom [Dormant company £1 Ordinary shares 100%
LP 5D Twenty Seven Limited United Kingdom Dormant company £1 Ordinary shares 100%
LP SD Twenty Six Limited United Kingdom [ormant company £1 Ordinary shares 100%
LP SD Twenty Three Limied United Kingdom Dormant company £1 Ordinary shares 100%
[.P SD Twenty Two Limited United Kingdom Dormant company £1 Ordinary shares 100%
[.P SD Two Limited United Kingdom Dormant company £1 Ordinary shares 100%
MASTA Limited United Kingdom Traveller services £1 Ordinary shares 100%
Metabolic Healthcare Limited United Kingdom Retail pharmacy £1 Ordinary shares 100%
Pharma Services (N.I.} Limited Northern [reland zlrllti::c information £1 Ordinary shares 50%
Pharmagen Limited United Kingdom Wholesale scrviees £1 Ordinary shares 100%
Prima Brands 1.imited Northern Ireland Wholesale services  £1 Ordinary shares 100%
Ruby DCO Eight Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Lighteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Eleven Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Fificen Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
Ruby DCO Five Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DXCO Four Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby 13CO Fourteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Nine Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Nineteen Limited United Kingdom Retail pharmacy £0.000F Ordinary shares  100%
Ruby DCO One Limited United Kingdom Dormant cempany £1 Ordinary shares 100%
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Notes (continued)

13 Investments in subsidiaries and associates (confinued)

Principal place of Class of

business Nature of business shares held Ownership
Ruby DC( Seven Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Seventeen Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Six Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Sixteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCQO Ten Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO 'T'hirteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Three Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
Ruby DCO Twelve Limtted United Kingdom Dormant company £0.01 Ordinary shares 100%
Ruby DCO Twenty Five Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Twenty Four [imited United Kingdom Dormant company £0.05 Ordinary shares 100%
Ruby DCO Twenty Limited United Kingdom Retail pharmacies £1 Ordinary shares 100%
Ruby DCO Twenty One Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Twenty Seven Limited United Kingdom Holding company £1 Ordinary shares 100%
Ruby DCO Twenty Six Limited United Kingdom Traveller services £0.1 Ordinary shares 100%
Ruby DCO Twenty Three Limited Uinited Kingdom Dormant company £1 Ordinary sharcs 100%
Ruby DCO Twenty Two Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby DCO Two Limited United Kingdom Dormant company £1 Ordinary shares 100%
Ruby SCO Twenty Light Limited United Kingdom Dormant company £1 Ordinary shares 100%
Sangers (Northermn breland) Limited Uinited Kingdom Wholesale distribution  £1 Ordinary shares 100%
Sapphire 222 Limited United Kingdom Dormant company £1 Ordinary shares 100%
Sapphire DCO Eight Limited United Kingdom Dormant company £1 Ordinary shares 100%
Sapphire DCO Eighteen Limited United Kingdom Dormant company £1 Ordinary shares 100%
Sapphire DCO Eleven Limited United Kingdom Dormant company £1 Ordinary shares 100%
Sapphire DCO Fifteen Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
Sapphire DCO Five Limited United Kingdom [Dormant company £1 Ordinary shares 100%
Sapphire DCO Four Limited United Kingdom Dormant company £1 Ordinary shares 100%
Sapphire DCO Fourteen Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
Sapphire DCO Nine Limited United Kingdom Dormant company £1 Ordinary shares 100%
Sapphire DCO Nincteen Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
Sapphire DCO One Limited United Kingdom Property services £1 Ordinary shares 100%
Sapphire DCO Seven Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
Sapphire DCO Seventeen Limited United Kingdom Dormant compuny L1 Ordinary shares 100%
Sapphire DCO Six Limited United Kingdom Dormant company £1 Ordinary sharcs 160%
Sapphire DCO Sixtcen Limited United Kingdom [Dormant company £1 Ordinary shares 100%
Sapphire DCO Ten Limited United Kingdom [Dormant company £1 Ordinary shares 100%
Sapphirc DCO Thirteen Limited United Kingdom Dormant company £0.05 Ordinary shares 100%
Sapphire DCO Three Limited United Kingdom [Dormant company £1 Ordinary shares 100%
Sapphire DCO Twelve Limited United Kingdom lolding company ié%‘g‘;gﬁa‘gdgﬁzm 100%
Sapphire DCO I'wenty Limited United Kingdom Dormant company £1 Ordinary shares 130%
Sapphire DCO Twenty One Limited  United Kingdom [Dormant company £1 Ordinary shares 100%
Sapphire DCO Twenty Two Limited  United Kingdom [Dormant company £1 Ordinary shares 100%
Sapphire DCO Two Limited United Kingdom Dormant company £1 Ordinary sharcs 100%
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13 Investments in subsidiaries and associates (continued)

(*) denotes a direct investment held by the Company. All other listed investments are indirect investments of the
Company.

The following subsidiary undertakings are exempt from the Companies Act 2006 requirements relating to the audit of
their individual accounts by virtue of Section 479A of the Act as this Company has issued guarantees to the subsidiary
companies under Section 479C of the Act:

Name of the subsidiary Registered number Country of registration
Admenta UK Limited 03011757 United Kingdom
Barclay Pharmaceuticals |.imited 02770716 United Kingdom

All the Group’s subsidiaries except to those listed in the table below are registered in England and Wales and have
the registered address at Sapphire Court, Walsgrave Triangle, Coventry, CV2 2TX, United Kingdom:

Name Registered office
Ruby DCO Two Limited 204 Polmadie Road. Ilampden Park Industrial Estate. Glasgow. F42 GPII
Ruby DCO Five Limited 204 Polmadie Road. Hampden Park Industrial Estate, Glasgow, F42 OPH
Ruby DCO Six Limited 204 Polmadie Road, Hampden Park Industrial Lstate. (Glasgow., F42 OPII
Ruby DCQ Seven Limited 204 Polmadie Road, Hampden Park Industrial Estate. Glasgow, F42 OPH
Ruby DCO Eleven Eimited 204 Polmadie Road. Hampden Park Industrial Estate. Glasgow. F42 OPII
Ruby DCO Twelve Limited 204 Polmadie Road, Hampden Park Industrial Istate. Glasgow, F42 OPLI
Ruby DCO Thirteen Limited 204 Polmadic Road. Hampden Park Industrial Estate. Glasgow, F42 OPFH
Ruby DCO Twenty |imited 204 Polmadie Road, Hampden Park Industrial Estate, Glasgow. F42 0PH
Ruby DCQ Twenty One Limited 204 Polmadie Road, Hampden Park Industrial I'state. Glasgow. ¥42 0PH
Ruby DCO Twenty Two Limited 204 Polmadie Road, Hampden Park Industrial Fstate. Glasgow. 1'42 0PH
Ruby DCO Twenty Five Limited 204 Polmadic Road, 1lampdcn Park Industrial Estate, Glasgow. F42 OPH
Sapphire DCO Twenty Two Limited 204 Polmadie Road. Hampden Park Industrial Estate, Glasgow. T42 0PI
Pharma Scrvices {(N.1.} Limited 2 Marshalls Road. Belfast, Northern Ireland . BTS 65R
Prima Brands l.imited 2 Marshalls Road. Belfast. Northern Ireland . BT5 65SR
Sangers (Northern Ireland) Limited 2 Marshalls Road. Belfast, Northemn freland . BT1'5 65R
AAI Lloyds Insurance (10M} Limited Third ¥loor. St George™s Court, Upper Church Strect. Douglas,
[sle of Man, IMI IEE
Diamond DCO Three Limited 22 Woodbourne Road, Douglas. Isle of Man. IMI 3AL
Savory & Moore (Jersey) Limited I 1 Bath Street. St Helier, Jersey, JE4 8UT
Stephen Smith Limited Les Fehelons Court, Les Echelons, St Peter Port, Guernsey, GY | 1AR
Algorithmic Health Ireland Limited Block A. 5% Floor. the Atrium Blackthom Road. Dublin, D18 FSX2.
Republic of Ireland
Hallo Healtheare Business Services UAB Rinktins g.5., Vilnius, 09234, Lithuania
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Notes (continued)

14 Deferred tax assets and liabilities
Recognised deferred tax assets and liabilities

Deferred tax assets and liabilities are attributable to the following:
31 March 2023

Aurclius Elephant Limited
Registered number 13017370
Annual report and financial statements

31 March 2022

Assets  Liabilities Net Assets  Liabilities Net

£000 £000 £000 £000 £000 £000

Property, plant and cquipment (9,741) - (9,741) - - -

Intangible assets - 18,034 18,034 - - -

Provisions (2,447} - (2,447) - - -
Pensions - 460 460

Tax (assets) / labilities (12,188) 18,494 6,306 - - -

Offset 12,188 (12,188) - - - -

Net deferred tax liabilities - 6,306 6,300 - - -

Deferred tax assets and liabilities are offset where the Company has a legally enforceable right to do so.

At the reporting date, the Group had unused tax losses of £84,132,000 (31 March 2022: £nil) available for offset
against future profits. Deferred tax asset of £21,033,000 (31 March 2022: £nil) has not been recognised as it is not
considered probable that there will be sufficient future taxable profit available.

Movement in deferred tax during the year
Acquired in

Recognised

| April business in income Recognised 31 March
2022 R in OClI 2023
combination statement

£000 £000 £000 £000 £000

Property, plant and equipment - (15,136) 5,395 - (9.741)
Intangiblc assets - 23,787 (5,733) - 18,034
Pensions - 832 613 (985) 460

Provisions - {11,093) 8,646 - (2,447)
- (1,610 8,901 (985) 6,306

There were no movements in deferred taxes in the period from incorpoeration to 31 March 2022,
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15 Inventories

Finished goods and goods for resale

Aurelius Elephant Limited
Registered number 13017370
Annual report and (inancial statements

31 March 2023 31 March 2022
£000 £000

302,431 -

Finished goods recognised as cost of sales in the year amounted to £5.1 billion (31 March 2022: £nil). Stock provision
of £75.0 million was included in the finished goods and goods for resale at year end (31 March 2022: £nil).

The write-downs of inventories to net realisable value subsequent to the acquisition of AUL and subsidiaries amounted
to £59.5 million (31 March 2022: £nil). The reversal of write-downs amounted to £2.9 million (3 [ March 2022: £nil).

16 Trade and other receivables

Trade receivables

Prepayments and accrued income
Corporation 1ax receivable

Other reccivables

Non-current
Current

31 March 2023 31 March 2022

£000 £000
614,871 -
49,291 -
470

166,145 84
830,777 84
830,777 84
830,777 84

Of other receivables, £140.4 million relates to vendor rebates and other vendor receivables.

The table below presents the movement in expected credit losses (ECL) for trade receivables in the year.

ECL brought forward
Acquired in business combination

Additions of the current ycar
Utilisations
Adjustments

Allowances carried forward

31 March 2023 31 March 2022
£000 £000

4,705

1,369 y
(2.178; y
615 -

4,511 -
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17 Cash

Cash per balance sheet

Cash per cash flow statcment

18 Trade and other payables

Current

Trade payables

Other tax and social security
Accruals

Other payables

19 Interest-bearing loans and borrowings

Aurelius Elephant Limited
Registered number 13017370
Annual report and financial statements

31 March 2023

31 March 2022

£000 £000
103,258 8
103,258 8

31 March 2023

31 March 2022

£000 £000
831,473 -
11,507 -
202,748 610
23,062 -
1,068,790 610

This note provides information about the terms of the Group’s interest-bearing loans and borrowings, which are
measured at amortised cost. For more information about the Group’s exposure to interest rate and foreign currency

risk, see note 23,

Non-current liabilities
[.case liabilitics
Loans from parent undertaking

Current liabilities

Current portion of bank loans and overdrafis
Current portion of lease Liabilities

Current portion of loans from parent undertaking

Total interest-bearing loans and borrowings

Amount due for settlement
On demand or within onc year
Retween one and five years
Adtter five years

31 March 2023
£000

56,027
33,975

31 March 2022
£000

110,002

175,109
22,256
15

197,380

307,382

197,380
90,736
19,266

307,382
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19 Interest-bearing loans and borrowings (conrinued)

Terms and debt repayment schedule
31 March 2023

. ) Nominal Year of . Carrying

Currency . . Face value
interest rate maturity amount
£000 £000
Bank loans and overdraits GBP 7.4% 2024 175.109 175.109
[.oans trom parent undertaking GBP 0% 2024 53.990 53.990
[.case liabilitics GBP various 2028 78,283 78.283
307,382 307,382

Both the lender of the ABL and the intermediate parent of the Group, Aurelius Crocodile Limited, have various
registered charges on the shares and assets of the Group entities, The full list of these charges is available on the
Companies House website.

Changes in liabilities from financing activities

Bank loans Loan from
Lease
and parcnt liabilities Total
overdrafts  undertaking

£000 £000 £000 £000
Al incorporation and 1 April 2022 - - - -
Acquired in business combination 352,494 - 250,344 602,838
Changes from financing cash flows
Proceeds from new loans 175,109 53,990 - 229,099
Repayments of borrowings (352,494) - - (352,494)
Payments of lease liabilities (41,642) (41,642)
Transferred to liabilities held for sale - - (115,910) (115,910}
Interest paid (14,778) - (5,891) (20,669)
T'otal changes from financing cash flows 160,331 53,990 86,901 301,222
Non-cash changes
Interest accrued 14,778 - 5,946 20,724
Released - - (36,007) (36,007)
Disposals - - (8,605} (8,605)
New leases - - 30,048 30,048
Total non-cash changes 14,778 - (8,618) 6,160
At 31 March 2023 175,109 53,990 78,283 307,382

Release and disposals primarily relate to lease liabilities released and leased assets impaired during the year from the
discontinued operations mainly Sainsbury pharmacies.
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Notes (continued)

20 Retirement benefit plans
Defined contribution schemes

The Group operates defined contribution retirement benefit schemes for its employees. The assets of the schemes are
held separately from those of the Group in funds under the control of trustees. Where there are employees who leave
the schemes prior to vesting fully in the contributions, the contributions payable by the Group are reduced by the
amounts of forfeited contributions.

The total cost charged to profit or loss of £10.3 million (31 March 2022: £nil) represents contributions payable to
these schemes by the Group at rates specified in the rules of the plans. As at 31 March 2023, contributions of £0.8
million (31 March 2022: £nil) due in respect of the current reporting period had not been paid over to the schemes and
are included in other payables.

Defined benefit schemes
Admenta UK Limited Pension Fund

The Group participates in a group defined benefit scheme for qualifying employees operated by AUL. The scheme is
funded and constituted as an independently administered fund with assets being held separately from those of the
Group. The fund is valued every three years by a professionally qualified, independent actuary, with the rates of
contribution payable being determined by the actuary.

On 26 October 2021, the Trustees entered into an agreement with AUL and McKesson Corporation to seek to buyout
the Scheme with an annuity provider. Under the terms of this agreement, McKesson’s parental guarantee has been
released and additional funds totalling £12 million were paid into the Scheme in October 2021. A letter of credit
securing a further £35 million was agreed between the Trustees, AUL and McKesson Corporation. The letter of credit
was agreed to cover the costs of buyout and windup and any other associated fees. The Scheme commenced wind up
with effect from 1 April 2022 to conclude after all benefits are secured.

With effect from 6 April 2022, the ownership of AUL changed from being part of the McKesson Corporation to being
part of the Aurelius Group. The Trustees monitored this transaction with their advisers and are satisfied that due to
the arrangements put in place to support the buy-out of the Scheme, this does not have an adverse impact.

As part of the buy-out process, the Trustecs entered into a bulk purchase annuity agreement with Just Retirement
Limited (*Just’) on 14 December 2022, The contract with Just is an initial stage of a buy-out process in order to
prospectively secure annuity policies for all members. Once the process is complete, members benefits will be bought
out in full with Just.

Through this Scheme the Group is exposed to a number of risks, the most significant of which are as follows:
Asset volatility

The Scheme liabilities are calculated using a discount rate set with reference to corporate bond yields; if Scheme assets
underperform this yield, this will create a deficit. As a result of the agreement to sell AUL and wind-up the Scheme,
the Scheme reduced the level of investment risk by investing more in assets that better match the liabilities as of 14
December 2022.

Changes in bond yields

A decrease in corporate bond yields will increase Scheme liabilities, although this will be partially offset by an increase
in the value of the Scheme's bond holdings.

Inflation risk

The majority of the Scheme's benefit obligations are linked to inflation, and higher inflation will lead to higher
liabilities (although, in most cases, restrictions on the level of inflationary increases are in place to protect the Scheme
against extreme inflation).
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20 Retirement benefit plans (continued)
Admenta UK Limited Pension Fund (continued)

The Scheme's assets are unaffected by (fixed interest bonds) inflation, meaning that an increase in inflation will not
materially increase a deficit.

Life expectancy
The majority of the Scheme's obligations are te provide benefits for the life of the member, so increases in life

expectancy will result in an increase in the Scheme's liabilities.

The Scheme is funded and constituted as an independently administered fund with the assets being held separately
from those of the Group. The operating costs are berne by the Scheme.

The last full valuation was carried out as at 3 April 2020. The Scheme commenced wind-up on 1 April 2022; as such,
there is no further requirement for full funding valuations, instead an annual estimate of solvency is required each
year. The Scheme’s solvency funding estimate is calculated by the Scheme Actuary as a roll forward from the 5 April
2020 funding valuation. The valuation is updated to each accounting year end by a qualified independent actuary.

Statement of financial position
31 March 2023 3} March 2022

£000 £000
Present value of defined benetit obligations (234,200) -
Fair valuc of plan assets 234,900 -

Changes in the present value of the defined benefit obligation
31 March 2023 31 March 2022

£000 £000

At the start of the period - -
Acquired through business combination 238,363 -
Interest expense 7,056 -
Benefits paid (13,747) -
Actuarial loss 3,228 -
234,900 -

Changes in fair value of the plan assets

31 March 2023

31 March 2022

£000 £000

At the start of the period - -
Acquired through business combination 238,363 -
Interest income 7,967 -
Benefhits paid (13,747) -
Return on plan assets in excess of interest on scheme assels 2,317 -
234,900 -

51



DocuSign Envelope 1D 1A0444C9-73D7-491E-ADDA-GAED1869A7FE

Aaurclius Elephant Limited
Registered number 13017370
Annual report and financial statements

Notes rcontinued)

20 Retirement benefit plans (continued)
Admenta UK Limited Pension Fund (continued)

Total costs for the year in relation to defined benefit plans
Yearended Incorporation to
31 March 2023 31 March 2022

£000 £000
Recognised in income siatement
Net interest credit (911) -
211) -
Recognised in other comprehensive income
Actuarial losses 911 -
911

Fair value of major categories of plan assets
31 March 2023 31 March 2022

£000 £000

Insurance contracts quoted 222,540 -

Cash and cash equivalents 8,820 -
Contingent asset 3,540

234,900 -

None of the Scheme assets are invested in the Group's financial instruments or in property occupied by, or other assets
used by, the Group. The return on plan assets for the year ended 31 March 2023 was a credit of £10.3 million
(31 March 2022: £nil).

Principal actuarial assumptions

The principal actuarial assumptions as at the statement of financial position date were:
31 March 2023

Discount rate (%) 3.9
Expected rate of salary increase (%) N/A
Expected rate of increase in pensions (%o} 33
Inflation assumptions (%) 3.6
Assumed hife expectancies on retirement
For a male aged 65 now 87.0
AL 65 for a male aged 45 now 88.4
[For a female aged 65 now 89.1
At 65 for a female aged 45 now 90.6

Sensitivity

The following sensitivity analyses are based on a change in an assumption while holding all other assumptions
constant. In practice, this is unlikely to occur, and changes in some of the assumptions may be correlated. The
sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is shown in the following
table. The total value of the defined benefit obligation, due to increases/(decreases) in the weighted principal
assumptions, is as follows.
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20 Retirement benefit plans (continned)
Admenta UK Limited Pension Fund (continued)

Sensitivity fcontinued)

31 March 2023

£000
Increase in discount rate of 0.5% 223,346
Decrease in discount rate of 0.5% 247,779
Increase in rate of pension progression ol 0.5% 240,860
Decrease in rate of pension progression of 0.5% 229,607
Increase in rate of increase in salaries of (1.5% 234,900
Decrease in rate of increase in salaries of 0.5% 234,900
Increase in mortality of retirce of 10% 228,587
Decrease in mortality of retiree of 10% 242,024

Funding

The contributions, including administration expenses relating to expenses and levies to the Scheme, paid by the Group
in the year amounted to £nil (31 March 2022: £nil), which includes £nil (31 March 2022: £nil) in respect of reducing
the Scheme's funding deficit, which are included in the accounting results. All contributions and payments relating to
administration expenses are excluded from the accounting results.

As the Scheme is closed to ongoing accrual there were no contributions in respect of additional accrued benefits during
the year. The Fund is closed to new members and so the average age of the membership will increase over time. The
weighted average duration of the defined benefit obligation is 11 years. The level of benefits provided by the Scheme
depends on a member's length of service and their salary at their date of leaving the Scheme.

The Sangers (Northern Ireland) Limited Pension Fund

This is a carcer average defined benefit scheme with members of the scheme being certain emptloyees of Sangers
(Northern Ireland) Limited subsidiary. The defined benefit liability has been assumed by the Group based on it being
the sponsoring employer for each member of the Scheme. Through this Scheme the Group is exposed to a number of
risks, the most significant of which are as follows:

Asset volatility

The Scheme liabilities are calculated using a discount rate set with reference to corporate bond yields; if Scheme assets
underperform this yield, this will create a deficit. The UK plans hold a significant proportion of assets in return seeking
assets such as equities, property and diversified growth funds, which are expected to outperform bonds in the long-
term while providing more volatility and risk in the short-term.

As the Scheme matures, the Group intends to reduce the level of investment risk by investing more in assets that better
match the liabilities. The Group believes that due to the long-term nature of the Scheme liabilities and the strength of
the supporting company a level of continuing investment in return seeking assets is appropriate.

Changes in bond yields

A decrease in corporate bond yields will increase Scheme liabilities, although this will be partially offset by an increase
in the value of the Scheme's bond holdings.

Inflation risk

The majority of the Scheme's benefit obligations are linked to inflation, and higher inflation will lead to higher
liabilities (although, in most cases, restrictions on the level of inflationary increases are in place to protect the Scheme
against extreme inflation). The majority of the Scheme's assets are either unaffected by (fixed interest bonds) or loosely
correlated with {equities) inflation, meaning that an increase in inflation will also increase the deficit. Benefits are
accrued under a formula linked to career average camings and this provides a degree of offset against the effects of
inflation in the future.
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20 Retirement benefit plans (continued)
The Sangers (Northern Ireland) Limited Pension Fund (continued)
Life expectancy

The majority of the Scheme's obligations are to provide benefits for the life of the members, so increases in life
expectancy will result in an increase in the Scheme's liabilities.

The Scheme is funded and constituted as an independently administered fund with the assets being held separately
from those of the Group. The operating costs are borne by the employer. A full actuarial valuation is carried out every
3 years as required by the pension regulator; the last full valuation was carried out as at 3 1st March 2023. The next
full valuation will be as of 31 March 2026. The valuation is updated to each accounting year end by a qualified
independent actuary.

Statement of financial position
31 March 2023 31 March 2022

£000 £000
Present value of defined benefit obligations 20,724) -
Fair valuc of plan asscts 22,561 -
1,837 -

Changes in the present value of the defined benefit obligation
31 March 2023 31 March 2022

£000 £000

At the start of the period - -
Acquired through business combination 24,507 -
Current service costs 147 -
Contributions by employces 31 -
[nterest expense 683 -
Benefits paid (1,028) -
Actuarial loss arising from changes in demographic assumptions 2,615 -
Actuarial pain arising from changes in financial assumptions (7.587) -
Experience loss 1,356 -
20,724 -

Changes in fair value of the plan assets
31 March 2023 31 March 2022

£000 £000
Al the start of the period - R
Acquired through business combination 27,853 -
[nterest income 794 -
Benefits paid (1,028) -
Contributions by employer 1,556
Contributions by employees 3 -
Return on plan assets less than interest on scheme assets {6,645) -
22,561 -

None of the Scheme assets are invested in the Group's financial instruments or in property occupied by, or other assets
used by, the Group.

The actual return on scheme assets in the year was a credit of £5.9 million (31 March 2022: £nil).
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20 Retirement benefit plans (continued)
The Sangers (Northern Ireland) Limited Pension Fund (continued)

Total costs for the year in relation to defined benefit plans
Year ended Incorporation to
31 March 2023 31 March 2022

£000 £000
Recognised in income statement
Current service cost 147 -
Net interest credit (111) -
36 -
Recognised in other comprehensive income
Actuarial losses 3,029 -

Fair value of major categories of plan assets
31 March 2023 31 March 2022

£000 £000
Equity instruments (guoted) 4738 )
- L&G All World Equity Index Fund ’
[cht instruments (quoted)
- 1.&G AAA-AA-A Corporate Bond over 15 Year Fund 6,265 -
- L&G 5-year Index Linked Gilt Fund 9,534
Property Fund (quoted) 1.702
- L&G Managed Property I'und !
Cash and cash equivalents 322 -
22,561 -

Principal actuarial assumptions

The principal actuarial assumptions as at the statement of financial position date (expressed as weighted averages)

were:

31 March 2023
Discount rate (%) 4.7
Expected rate of salary increase (%} 2.6
Expected rate of incrcasc in pensions (%) 3.0
Inflation assumptions (%) 2.3

Assumed life expectancies on retirement
For a male aged 65 now 80.7
At 65 for a male aged 45 now 88.0
For a female aged 63 now 89.4
At 65 for a female aged 45 now 920.8
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20 Retirement benefit plans (continued)
The Sangers (Northern Ireland) Limited Pension Fund (continued)
Sensitivity

The below sensitivity analyses are based on a change in an assumption while holding all other assumpttons constant.
In practice, this is unlikely to occur, and changes in some of the assumptions may be correlated. When calculating the
sensitivity of the defined benefit obligation to significant actuarial assumptions the same method (present value of the
defined benefit obligation calculated with the projected credit unit method at the end of the reporting period) has been
applied as when calculating the pension liability recognised within the statement of financial position.

The sensitivity of the defined benefit obligation to changes in the weighted principal assumptions is shown in the table
below. The total value of the defined benefit obligation, due to increases/{(decreases) in the weighted principal
assumptions, is as follows.

31 March 2023

£000
Increase in discount rate of 0.5% 19,428
Decrease in discount rate of 0.5% 22,138
[ncrease in rate of pension progression of 0.5% 21,647
Decreasc in rate of pension progression o1 0.5% 19,856
Increase in rate of increase in salaries of 0.5% 20,725
Decrease in rate of increase tn salaries of 0.5% 20,725
Increase in mortality of retirces of 10% 20,243
Decrease in mortality of retirces of 10% 21,228

Funding

The contributions including administration expenses relating to expenses and levies to the Scheme, paid by the Group
in the year amounted to £1.6 million (31 March 2022: £nil), which includes £1.5 million (31 Maich 2022: £nil) in
respect of reducing the scheme's funding deficit, which are included in the accounting results. All contributions and
payments relating to administration expenses are excluded from the accounting results. The Group contributed £0.8m
in April 2023 and expects to contribute £0.8 million to the Schieme over the 12 months to December 2024,

The Scheme is open to ongoing accrual and Group contributions during the year were at a rate of 15.2% pa of member
pensionable salary prior to | October 2020 and 26.4% pa thereafter plus £1.5 million in respect of the current deficit
recovery plan.

The Scheme is closed to new members and so the average age of the membership will increase over time. The weighted
average duration of the defined benefit obligation is 12 years. The level of benefits provided by the Scheme depends
on a member's length of service and their career average salary adjusted for inflation to the date of leaving the Scheme.
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21 Provisions

At 1 April 2022

Amounts arising from acquisition
Provisions accrued during the year
Provisions used during the year
Change in discount rate

Release of provision

[.iabilities held for sale

At 31 March 2023

Non-current
Current

Aurelius Elephant Limited
Registered number 13017370
Annual report and financial statements

Prop.e.rty Restructl{ri.ng lnsurflr_lce Other Total
provision provision provision
£000 £000 £000 £000 £000
32.807 4,809 9.577 300 47,493
722 12.241 5.003 - 17,966
(6.487) (6.445) (3.820) - (16,752)
(11.179) - - - (11,179)
(930) (2.830) - - (3.766)
(8.571) (6.085) - - (14,656)
6.356 1.690 10.760 300 19,106
6.356 1.690 10,760 300 19,106
6.356 1,650 10.760 300 19,106

The property provisions represent an assessment of the costs to cover (a) rent increases accrued following rent reviews,
(b) dilapidations. The assessment, which is undertaken at the end of each accounting period, is made on a property -

by-property basis in conjunction with AUL's property services department.

Tt is expected that the property provision will be used during the remainder of the dilapidations and repair programme
or until the assignment or disposal of the premises, with the majority of lease obligations expiring within the next 3

years and a maximum remaining period of up to 100 years.

The restructuring provision represents an assessment of the costs associated with the head office restructuring.

Insurance provision relates to general business insurance provisions for AAH Lloyds [nsurance (lOM) Limited, which

consist of:

Uncarned premium
Specific claims reserves
Incurred but not reported
Unexpired risks reserves

31 March

2023
£000

930
4,576

3,701
1,353

10,760
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22 Capital and reserves
Share capital

In thousands of shares

On issuc at | April 2022
Issued for cash

On issue at 31 March 2023

Allotted, called up and jully paid
Ordinary shares of £1 each

Aurelius Etephant Limited
Registered number 13017370
Annual report and financial statements

Ordinary shares
31 March 2023

65
885

950

31 March 2023 31 March 2022
£000 £000

950 65

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled to one

vote per share at meetings of the Company.

During the year, the Company issued 885,000 £1 ordinary shares for a consideration of £0.9 million, settled in cash.

Dividends

After the balance sheet date dividends of £426,315.78 (31 March 2022: £nil) per ordinary share were approved by the

directors and paid.
Retained earnings (losses)

This reserve records retained earnings and accumulated losses.
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23 Financial instruments

The Group has exposure to the following risks arising from financial instruments: credit risk, liquidity risk, market
risk, including currency risk and interest rate risk.

Financial risk management

The Group's Corporate Treasury function provides services to the business, co-ordinates access to domestic and
international financial markets, monitors and manages the financial risks relating to the operations of the Group.

Capital management

The Group's definition and management of capital focuses on capital employed. The Group's capital employed is
reported in the consolidated balance sheet.

The Group's objectives when managing capital are to safeguard its ability to continue as a going concern and to
optimise returns to its shareholders. The Board's policy is to retain a strong capital base so as to maintain investor,
creditor, and market confidence and to sustain future growth. The directors regularly monitor the level of capital in
the Group to ensure that this can be achieved. In order to maintain or adjust the capital structure, the Group may adjust
the amount of dividends paid to shareholders, return capital to shareholders, issue new shares or sell assets to reduce

debt.
31 March 2023 31 March 2022
£000 £000
Total borrowings {307.,382)
[.ess: cash 103,258 8
Net {debt) / cash (204,124) (8)
Total equity — net asscts/(liability) 73,760 (518)
Credit risk

Credit risk is the risk of financial loss to the Group if a counterparty to a financial instrument fails to meet its
contractual obligation. Credit risk arises from cash and cash equivalents, deposits with banks and financial institutions,
as well as credit exposures to wholesale and retail customers, including outstanding reccivables and committed
transactions.

The credit risk on liquid funds and derivative financial instruments is limited because the counterparties are banks
with high credit-ratings assigned by international credit-rating agencies.

The Group's exposure and the credit ratings of its counterparties are continuously monitored, and the aggregate value
of transactions concluded is spread amongst approved counterparties. Before accepting any new customer, a dedicated
team responsible for the determination of credit limits uses an external credit scoring system to assess the potential
customer's credit quality and defines credit limits by customer. |f wholesale customers are independently rated, these
ratings are used. 1T there is no independent rating, risk control assesses the credit quality of the customer, considering
its financial position, past experience and other factors. individual risk limits are set based on internal or external
ratings in accordance with limits set by the board.

Credit approvals and other monitoring procedures are also in place to ensure that follow-up action is taken to recover
overdue debts. Furthermore, the Group reviews the recoverable amount of each trade debt on an individual basis at
the end of the reporting period to ensure that adequate loss allowance is made for irrecoverable amounts. In this regard,
the directors of the Company consider that the Group's credit risk is significantly reduced.
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23 Financial instruments (continned)
The carrying amount of financial assets recorded in the financial statements represents the Group's maximum exposure
to credit risk:

31 March 2023 31 March 2022

£000 £000

Trade and other receivables 781,016 84
Cash 103,258 8
884,274 92

Liquidity risk

Liquidity risk is the risk that the Group will encounter difficulty in meeting the obligations associated with its financial
liabilities that are settled by delivering cash or another financial asset. The Company participates in the banking
arrangements of the UK Group, which are arranged with the assistance of the central treasury function. The UK Group
funds its operations through a mix of borrowings and leasing that is designed to ensure that the Company has sufficient
funds for its day-to-day operations and other activities. Cash flow requirements are monitored through rolling
projections which are compiled across the Group.

Maturity analysis for financial liabilities

The following table sets out the remaining contractual maturities of the Group's financial liabilities by type. The
following are contractual undiscounted cash flows.

31 March 2023

Carrying Less than More than
amount 1 year 2.5 years S years Total
£000 £000 £000 £000 £000
Bank loans and overdraft 175.709 175.709 - - 175,709
Amounts owed to Group undertakings 53,990 - 53.990 - 33.990
Lease liabilities 78,283 22236 41.085 24151 87.492
Trade payables 831473 831.473 - - 831.473
Other payabics 23.062 23,062 - - 23.062
Accruals 202.748 202,748 - - 202,748
At 31 March 2023 1,364,665 1,255,248 95,075 24,151 1,373,874
31 March 2022
Carrying L.ess than More than
amount 1 year 2-5 years 5 years Total
£000 £000 £000 £000 £000
Accruals 610 610 - - 610
At 31 March 2022 610 610 - - 610
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23 Financial instruments (continued)
Foreign currency and interest rate risk

The Group's interest rate risk arises from its variable and fixed rate instruments being loans with Group undertakings
and finance lease liabilities. Borrowings issued at variable rates exposes the Group to cash flow interest rate risk which
is partially offset by cash held at variable rates. Borrowings issued at fixed rates expose the Group to fair vahie interest
rate risk. The Group monitors the levels of fixed to floating debt held to manage these risks and aims to ensure that it
had appropriate cash facilities as discussed in Liquidity risk section above, to meet liabilities as they fall through.

The Group uses instruments to manage its foreign currency risks, including forward currency contracts. The Group
also has both interest-bearing assets and liabilities, these being managed within the UK Group, including interest rate
hedging contracts.

At the balance sheet date, the interest rate profile of the Group's interest-bearing financial instrurnents were as follows:

31 March 2023 31 March 2022

£000 £000
Fixed rate instruments
Financial liabilities 132,273 -
Variable rate instruments
Financial liabilities 175,109 -

Interest rate sensitivity analysis

The following table demonstrates the sensitivity to a possible change in interest rates for the financial liabilities with
variable rates. A 100 basis points increase/decrease in interest rates would have decreased/increased profit before tax
by the amounts shown below. This analysis assumes that all other variables remain constant. The Group's profit before
tax is affected through the impact on variable rate borrowings as follows:

31 March 2023 31 March 2022

£000 £000
Eflect on profit before tax (increase in interest rates) (1,751) -
Effeet on profit before tax (decrease in interest rates) 1,751 -

The assumed movement in basis points for the interest rate sensitivity analysis is based on the currently observable
market environment, showing a significantly higher volatility than in prior years.

Fair value of financial instruments

IFRS 7 'Financial Instruments: Disclosure' requires fair value measurements to be undertaken using a fair value
hierarchy that reflects the significance of the inputs used in the measurements, according to the following levels:

e Level | - Unadjusted quoted prices in active markets for identical assets or liabilities.

« [Level 2 - Inputs other than quoted prices included within Level 1 that are observable for the asset or liability,
either directly (that is, as prices) or indirectly (that is, derived from prices).

e Level 3 - Inputs for the asset or liability that are not based on observable market data (that is, unobservable
inputs).
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24 Financial instruments (conrinied)

The carrying value of all financial assets measured at amortised cost is considered to be an appropriate approximation
of fair value. The fair value of all financial liabilities refiects market interest rates being applied.

Carrying value Fair value  Carrying value Fair value
31 March 2023 31 March 2023 31 March 2022 31 March 2022
£000 £000 £000 £000
Financial assets

Cash 103,258 103,258 8 8
Trade and other receivables 781,016 781,016 84 84
884,274 884,274 92 92

Financial liabilities
Trade and other payables 1,057,283 1,057,283 610 610
Borrowings 307,382 299,391 - -
1,364,665 1,356,674 610 610
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25 Leases

Amounts recognised in profit or loss

The following amounts have been recognised in profit or loss:

Depreciation expense on right-of-usc assets
Impairment charges on right-of-use assets
[nterest expense on lease liabilities
Expenses relating to short-term leases
Income from sub-leasing right-of-use assets

Amounts recognised in statement of cash flows

Total cash outflows for leases

Leases as a lessee

Aurelius Elephant Limited
Registered number 13017370
Annual report and financial statements

Yearended
31 March 2023
£000

37,010
10,704
5,946
5,857
(1,788)

Incorporation  to
31 March 2022
£000

57,729

Year ended
31 March 2023
£000

41,642

Incorporation  to
31 March 2022
£000

The Group leases property and vehicles. Rental contracts for property and vehicles are typically made for a period

ranging from 3 to 50 vears.

The Group presents right-of-use assets as part of property, plant and equipment {se¢ nole 12}

The following table sets out a maturity analysis of lease payments to be paid after the reporting date:

[.ess than one year
Between one and five years
After five years

Year ended
31 March 2023
£000

22,256
36,761
19,266

Incorporation  to
31 March 2022
£000

78,283
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26 Contingencies

No contingent liabilities as of the balance sheet date.

27 Related parties

Balances and transactions between the Company and its subsidiaries, which are related parties, have been eliminated
on consolidation and are not disclosed in this note.

Transactions with key management personnel

The Group consider key management personnel to be the directors of the Group; their compensation is shown in note
8.

Other related party transactions

During the year, the Group entities did not enter into any transactions with related parties that are not subsidiaries of
Aurelius. In refation to transactions with Aurelius subsidiaries outside of the Group:

Year ended Incorporation to
31 March 2023 31 March 2022
£000 £000

Intercompany foan 53,990 -

53.990 -

28 Ultimate parent company and immediate parent

The immediate parent undertaking is Aurelius Fox Limited, a company registered in England and Wales. The
registered office address is 6th Floor, 33 Glasshouse Street, London W1B 5DG.

The ultimate parent undertaking and controlling party of the Company is Aur Gp Holdco (UK} Limited, a company
registered in the United Kingdom. The registered office address is 6th Floor, 33 Glasshouse Street, London W1B
3DG.

29 Subsequent events

As a result of the retail store optimisation programme approved in March 2023, the Group has disposed of all of its
1,054 high street and community pharmacies that operated under the Lloyds Pharmacy brand. The divestment saw
99% of branches staying open in over 1,000 communities, with pharmacies bought individually or in regional packages
by independent pharmacy owners and local entrepreneurs. 6,500 branch workers had secured employment with new
OWNErS.

In July 2023, the Group completed the sale of John Bell & Croyden Limited. [n October 2023, the Group completed
the sale of Metabolic Healthcare Limited (trading as Lloyds Direct) to Pharmacy2U. [n August 2023, Diamond DCO
One Limited (formerly Admenta Holdings Limited), along with its subsidiaries Diamond DCO Two Limited { formerly
Lloyds Pharmacy Limited), Diamond DCO Three Limited (formerly G J Maley Limited), Stephen Smith Limited and
Savory and Moore (Jersey) Limited were sold out of the Group.

In August-December 2023, a group simplification project was implemented, targeted at reducing the number of non-
operational entities within the Group, resulting in a much leaner and efficient group structure reflecting the steering
approach of 4 independent business units. At the same time the Group completed all relevant carve-out projects to be
truly operationally standalone from McKesson Europe. In addition, a new Asset Backed Loan was agreed in
September 2023 to ensure the future financial stability of the Group for the next 3 years.
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29 Subsequent events (continued)

In August 2023, the Company reduced the aggregate nominal value of its share capital from £930,001 to £95 by
reducing the nominal value per share from £1 to £0.0001.

After the year end, the Company received intercompany income (including dividend income of £415.0 million)
resulting mainly from the gains on sale of the Group’s discontinued operations and approved the distribution of
dividend in the amount of £405.0 million to the shareholders. The directors, in making and recommending the
dividend, assessed the financial position of the Company and determined that the Company has sufficient distributable
reserves and solvency in order to pay the dividend.

30 Judgements in applying accounting policies and key sources of estimation uncertainty

The preparation of the Group's financial statements requires management to make judgements, estimates and
assumptions that affect the reported amounts of revenues, expenses, assets and liabilities, and the disclosure of
contingent liabilities, at the end of the reporting period. However, uncertainty about these assumptions and estimates
could result in outcomes that require a material adjustment to the carrying amount of the asset or liability affected in
future periods.

Management do not consider there to be any material critical judgements in applying the Group’s accounting policies.

The estimates and underlying assumptions are based on historical experience and other factors that are considered to
be relevant. Actual results may differ from these estimates. Revisions to accounting estimates are recognised in the
period in which the estimate is revised if the revision affects only that period, or in the period of the revision and future
periods if the revision affects both current and future periods.

The key assumptions concerning the future and other key sources of estimation uncertainty at the repotting date that
have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next
financial year are discussed below,

Defined benefit pensions — key source of estimation uncertainty

The cost of defined benefit post-employment plans and the carrying value of the defined benefit obligation are
determined using actuarial calculations. Actuarial calculations involve making assumptions about discount rates,
future wage and salary increases, the mortality rate and future pension increases. All assumptions are reviewed at each
reporting date. When determining the appropriate discount rate, management uses the interest rates of first-class
corporate honds. The mortality rate is based on publicly available mortality tables for the UK. Future salary and
pension increases are based on expected future inflation rates for the UK.

As part of the buy-out process, the Scheme Trustees entered into a bulk purchase annuity agreement. The agreement
is an initial stage of a buy-out process in order to prospectively secure annuity policies for all members. The timing
of the buy-out and future costs associated with it can vary. The sensitivity of the defined benefit obligation to changes
in the weighted principal assumptions is shown in note 20.
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Company Income Statement and Statement of Comprehensive Income
For the year ended 31 March 2023

Note 31 March 2023 31 March 2022

£000 E000
Revenue 8.887 -
Administrative expenses (5,284) (583)
Operating profit/(loss) 3,603 (383)
Finance expenses 36 (4.839) -
Loss before tax (1,236) (583)
Taxation 37 - -
L.oss and total comprehensive lass for the period (1,236) (583)

The notes on pages 6% to 76 [orm part of these linancial statements.

All of the activities of the Company are classified as continuing.

66



DocuSign Envelope 1D: 1A0444C9-73D7-491E-ADDA-6AEQ1669ATFE

Aurclius Elephant Limited
Registered number 13017370
Annual repert and financial stalements

Company Balance Sheet
at 31 March 2023

31 March 2023

31 March 2022

Note £000 £000
Non-current assets
Investments 38 109,526 -
Trade and other receivables 39 25,000 -
134,526 -
Current asscts
Trade and other reccivables 39 19,909 84
Cash 3,837 8
23,746 92
Total assets 158,272 92
Current liabilities
Trade and other payables 40 (8,597) (610)
(8,597) (610)
Non-current liabilities
Other pavables 40 (150,544) -
(150,544) -
Total liabilities (159,141) (610)
Net liabilities (869 (518)
Equity
Share capital 41 950 65
Retained deficit (LB1Y) (583)
Equity attributable to equity holders of the parent (869) (518)

The notes on pages 69 to 76 form part of these financial statements.

These financial statements of Aurelius Elephant Limited were authorised and approved by the board of directors on
26 March 2024 and were signed on behalf of the board by:

DocuSigned by:

Dominil: Mt ser

3914B1COAZ75470 .

D Mueser
Director

Company registered number: 13017370

67



DocuSign Envelope 1D: 1A0444C9-73D7-491E-ADDA-6AEQ1669ATFE

Aurclius Elephant Limited
Registered number 13017370
Annual report and {inancial statements

Company Statement of Changes in Equity
For the year ended 31 March 2023

Share Retained Total
capital earnings equity
£000 £000 £000
Issued on incorporation on 13 November 2020 65 - 65
Total comprehensive loss for the period
Loss for the period - (583) {583)
Total comprehensive loss for the period - (583) (583)
Balance at 31 March 2022 65 (583) (518)
Total comprehensive loss for the year
[.oss for the year - (1.236) (1,.236)
Total comprehensive loss for the year - (1,236) (1,236)
Contributions by owners
[ssue of shares 885 - 885
Total contributions to eowners 885 - 885
Balance at 31 March 2023 350 (1,819) (869)

The notes on pages 69 1o 76 form part of these financial stalements.
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Notes

3 Accounting policies

The following accounting policies have been applied consistently in dealing with items which are considered material
in relation to the financial statements, except as noted below.

Basis of preparation

These financial statements were prepared in accordance with Financial Reporting Standard 101 Reduced Disclosure
Framework (*FRS 1017).

In preparing these financial statements, the Company applied the recognition, measurement and disclosure
requirements of UK-adopted international accounting standards (*UK-adopted 1FRSs”) but made amendments where
necessary in order to comply with Companies Act 2006 and has set out below where advantage of the FRS 101
disclosure exemptions has been taken.

In these financial statements, the Company has applied the exemptions available under FRS 101 in respect of the
following disclosures:

e Cash flow statement and related notes;

» Disclosures in respect of transactions with wholly owned subsidiaries;
» Disclosures in respect of capital management;

s The effects of new but not yet effective [FRSs;

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented
in these financial staternents.

Judgements made by the directors, in the application of these accounting policies that have significant effect on the
financial statements and estimates with a significant risk of material adjustment in the next year are discussed in note
46.

Measurement convention

The financial statements are prepared on the historical cost basis unless otherwise specified within these accounting
policies and in accordance with FRS 101 and the Companies Act 2006.

Foreign currency

Transactions in foreign currencies are translated to the functional currency of the Company at the exchange rate ruling
at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies at the balance sheet
date are translated to the functional currency at the exchange rate ruling at that date. Foreign exchange differences
arising on translation are recognised in the income statement. Non-monetary assets and liabilities that are measured
in terms of historical cost in a foreign currency are translated using the exchange rate at the date of the transaction.
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Notes (continued)

Going concern

Going concern assessment of the Company is detailed in the notes to the Consolidated financial statements on page
24 and forms part of this accounting policy by reference.

Financial instruments

Financial assets and liabilities are recognised in the Company's balance sheet when the Company becomes a party to
the contractual provisions of the instrument,

Financial assety
(i} Initial recognition and measurement

All financial assets are recognised initially at their fair value. The Company's financial assets include cash and other
receivables.

(i) Subsequent measurement

The subsequent measurement of financial assets is at amortised cost using the effective interest rate method (EIR),
less impairment. Financial assets are derecognised when the rights to receive cash flows from the assets have expired.

The Company recognises a loss allowance for expected credit losses on financial assets measured at amortised cost.
The amount of expected credit losses is updated at each reporting date to reflect changes in credit risk since initial
recognition of the respective financial instrument. The Company recognises lifetime ECL when there has been a
significant increase in credit risk since initial recognition. Lifetime ECL represents the expected credit losses that will
result from all possible default events over the expected life of a financial instrument.

Financial liabilities
(viiij Initial recognition and measurement

The Company's financial liabilities include trade and other payables. All financial liabilities are recognised initially at
fair value.

(ix) Subsequent measurement

Subsequent to initial recognition financial liabilities are measured at amortised cost using the effective interest method.
Financial liabilities are derecognised when the liability is extinguished, that is when the contractual obligation is
discharged, cancelled or expires.

Offsetting

Financial assets and liabilities are offset and the net amount reported in the balance sheet if, and only if, there is a
currently enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis, or
to realise the assets and settle the liabilities simultaneously.

Intra-group financial instrumenis

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other companies within
its group, the Company considers these to be insurance arrangements and accounts for them as such. In this respect,
the Company treats the guarantee contract as a contingent liability until such time as it becomes probable that the
Company will be required to make a payment under the guarantee.

Revenue

Revenue comprises sales of services at invoice value excluding value added tax. Revenues are recognised when
services are provided to the customer.

Finance expenses
Interest income and interest payable are recognised in profit or loss as it accrues, using the effective interest method.
Valuation of investmenis

Investments in subsidiaries are measured at cost fess accumulated impairment.
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Notes (continued)
Taxation
Tax on the profit or loss for the year comprises current and deferred tax.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted
or substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years.

A provision is recognised for those matters for which the tax determination is uncertain but it is considered probable
that there will be a future outflow of funds to a tax authority. The provisions are measured at the best estimate of the
amount expected to become payable. The assessment is based on the judgement of tax professionals within the
Company supported by previous experience in respect of such activities and in certain cases based on specialist
independent tax advice

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. The following temporary differences are not provided
for: the initial recognition of goodwill; the initial recognition of assets or liabilities that affect neither accounting nor
taxable profit other than in a business combination, and differences relating to investments in subsidiaries to the extent
that they will probably not reverse in the foreseeable future.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the
asset is realised based on tax laws and rates that have been enacted or substantively enacted at the reporting date, The
measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner in
which the Company expects, at the end of the reporting period, to recover or settle the carrying amount of its assets
and liabilities.

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available
against which the temporary difference can be utilised. The carrying amount of deferred tax assets is reviewed at each
reporting date and reduced ta the extent that it is no longer probable that sufficient taxable profits will be available to
allow all or part of the asset to be recovered.

Deferred tax asseis and liabilities are offset when there is a legally enforceable right to set off current tax assets against
current tax liabilities and when they relate to income taxes levied by the same taxation authority and the Company
intends to settle its current tax assets and liabilities on a net basis.

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised in other
comprehensive income or directly in equity, in which case, the current and deferred tax are also recognised in other
comprehensive income or directly in equity respectively.

Adoption of new and revised standards

In the current year, the Company has applied a number of amendments to IFRS Accounting Standards issued by the
International Accounting Standards Board (1ASB) that are mandatorily effective for an accounting period that begins
on or after 1 January 2022. Their adoption has not had any material impact on the disclosures or on the amounts
reported in these financial statements.
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Notes (continued)

32 Other operating profit/(loss)
31 March 2023 31 March 2022
£000 £000
[.egal and professional fees (5,284) (500)
Accrued revenue 8,887 -

33 Auditors’ remuneration

31 March 2023 31 March 2022
£000 £000
Fees payable to the Company's auditor and its associates for the audit of the Company’s 280 2

annual financial statements

The Company did not acquire any nen-audit services from its auditor or its associates for the current or prior year.

34 Employees

The Company has no employees other than the directors.

35 Remuneration of directors

The emoluments of the directors were paid by fellow subsidiary companies, which made no recharge to the Company.
All other directors of this Company are also directors of a number of fellow subsidiary companies, and it is impossible
to make an accurate apportionment of their emoluments in respect of each of these companies. Accordingly, no
emoluments in respect of the directors are disclosed.

36 Finance expenses
31 March 2023 31 March 2022
£000 £000
Interest payable - group undertakings 4,801 -
Interest payable - other 19 -
Foreign exchange toss 19 -
4,839 -
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Notes fcontinued)

37 Taxation

No current or deferred tax charges/(benefits) were recognised in the year (31 March 2022: £nil).

The tax assessed for the year/period is lower than (31 March 2022: higher than) the standard rate of corporation tax
in the UK of 19% (31 March 2022: 19%). The differences are explained below:

31 March 2023 31 March 2022

£000 £000
[Loss for the year {1,236) (583)
Tax using the UK corporation tax rate of 19 % (2022: 19%} (235) (111)
Expenses not deductible for tax purposes 1,117 111
Group relicf claimed for nil payment (882) -

Total tax

An increase in the main UK corporation tax rate from 19% to 25%, applicable from 1 April 2023, was enacted on 10
June 2021 in Finance Act 2021,

38 Investments
Investments in
subsidiary
companies
£000
Cost
Al 1 April 2022 -
Additions 109.526
At 31 March 2023 109,526
Net book value
At 31 March 2022 -
At 31 March 2023 109,526

The Company completed the acquisition of Admenta UK Limited and its subsidiaries on 6 April 2022 and the
investment cost amounted to £110.0 million.

The directors consider that the aggregate value of the Company’s shares in its group undertakings as at the year-end
is not less than the aggregate of the amounts at which the shares are included in the Company s balance sheet.

Details of the subsidiaries as at 31 March 2023 are listed in the notes to the Consolidated financial statements on pages
42-45 and form part of these financial statements by reference.
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Notes (continued)

39 Trade and other receivables
31 March 2023 31 March 2022
£000 £000
Current
Prepayments and accrued revenue 19,410 -
Other receivablcs 499 g4
19,909 84
Non-current
Ameounts owed by group undertakings 25,000 -
44,909 84
The amounts owed by group undertakings are due in more than one year and are interest-free.
40 Trade and other payables
31 March 2023 31 March 2022
£000 £000
Current
Amounts owed 1o group undertakings 7,870 -
Accruals 281 610
Other payables 446 .
8,597 610
Non-current
Amounts owed o group underlakings 150,544 -
159,141 610

Current amounts owed to group undertakings are due on demand and represent interest-free loans.

Non-current amounts owed to group undertakings represent loans of £63.7 million and £28.1 million from AAH
Pharmaceuticals Limited and Lloyds Pharmacy Clinical Homecare Limited, respectively. Interest is charged at 3%
above the Bank of England rate; the loan from the intermediate parent of £54.0 million is interest free. [n August 2023
the loans from AAH Pharmaceuticals Limited and Lloyds Pharmacy Clinical Homecare Limited were repaid, and new

loans from Admenta UK Limited were put in place.
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41 Capital and reserves
Share capital

In thousands of shures

ALl Apnl 2022
Issued for cash

AL 31 March 2023

Allotted, called up and fullv paid
Ordinary shares of £1 each

Aurelius Flephant Limited
Registered number 13017370
Annual report and financial statements

Ordinary shares
31 March 2023

65
485

950

31 March 2023 31 March 2022
£000 £000

950 65

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled to one

vote per share at meetings of the Company.

During the year, the Company issued 885,000 £1 ordinary shares for a consideration of £0.9 million, settled in cash.
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Notes (continued)

42 Financial instruments

31 March 2023 31 March 2022

£000 £000
Financial assets

Cash 3,837 8
Debt instruments measured at amortised cost 25,499 84
29,336 92

Financial habilities
Financial fiabilities measured at amortised cost 159,141 610
159,141 610

43 Related parties

The Company has chosen to apply the exemption under FRS 101.8(k) and not disclose related party transactions with
the wholly-owned group companies.

44 Ultimate parent company and immediate parent company

The immediate parent undertaking is Aurelius Fox Limited a company registered in England and Wales. The registered
office address is 6th Floor, 33 Glasshouse Street, London WI1B 3DG.

The ultimate parent undertaking and controlling party of the Company is Aur Gp Holdco (UK) Limited, a company
registered in the United Kingdom. The registered office address is 6th Floor, 33 Glasshouse Street, London W1B
5DG.

45 Post balance sheet events

The Company reduced the aggregate nominal value of its share capital from £950,001 to £95 by reducing the
nominal value per share from £1 to £0.0001 on 11 August 2023,

Post year end, the Company received dividends totalling £415.0 million from its subsidiary and paid £405.0 million
in dividends to the parent company.

46 Accounting estimates and judgements

In applying the Company’s accounting policies, which are described in note 30, the directors are required to make
judgements, estimates and assumptions about the carrying amounts of assets and liabilities that are not readily apparent
from other sources. The estimates and associated assumptions are based on historical experience and other factors that
are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the revision affects only that period, or in the period of the
revision and future periods if the revision affects both current and future periods.

Management do not consider there to be any material critical judgements in applying the Company’s accounting
policies. In the process of applying the Company’s accounting policies the directors have concluded that there are no
key sources of estimation uncertainty on the amounts recognised in the financial statements.
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