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Radiology Management Services Limited

DIRECTORS’ REPORT

The directors present their report and audited financial statements for the year ended 31 March 2011

RESULTS AND DIVIDENDS
The Company’s result for the year on ordinary activities before and after taxation was £mil (2010 £ml)
Dividends of £ml (2010 - £n1l) were paid 1n the year

PRINCIPAL ACTIVITY, BUSINESS REVIEW AND ENHANCED DIRECTORS REPORTING

The Company was an intermediary holding company within the Alliance Medical Group Limited group Its
principal activity was to hold the investment 1n the immediate subsidiary Alliance Medical Limited up untl 25
Apnl 2008, when the investment was sold to a fellow group company Since that date, the company has been
dormant

The Company performed no other activities during the year and therefore there are no relevant key performance
indicators 1n relation to the Company

On the 15 November 2010, AM Old Midco Limited (formerly Alliance Medical Midco Limited), an
intermediary holding company of the Company, agreed to sell Alliance Medical Acquisitionco Limited (a
further holding company of the Company, which also holds the external bank debt) for nominal consideration to
a new UK parent undertaking, Allhance Medical Group Limited (formerly Honeyspring Limited), together with
its subsidiaries (“the Group™} The Group 1s controlled by a syndicate of the Group’s existing banks, led by
Lloyds Banking Group Ple, Commerzbank AG, M&G Limited and Qatar National Bank

As part of the associated refinancing, which completed on 16 February 2011, the Group’s bank loans, which
amounted to £569 3m at 31 March 2010, were modified to a £250m Semior facihity In addition, a £60m super-
semor facility was provided Both facilities are repayable 1n three years time

Following the refinancing, AM Old Topco Limited (formerly Alhance Medical Group Limited) and AM Old
M:dco Limited (formerly Alliance Medical Midco Limited), the holder of the Group’s Eurobond loan notes and
Management shareholder loan notes, which amounted to £375 9m at 31 March 2010, are no lenger part of the
new Alhance Medical Group As a result, the syndicate of the Group s existing banks, led by Lloyds Banking
Group Ple, Commerzbank AG, M&G Limited and Qatar National Bank, has replaced DIC Investment Capital
LLP as the ultimate controlling party Also, the ulumate UK parent undertaking of the Company has changed
from AM Old Topco Limited (formerly Alhance Medical Group Limited) to Alhance Medical Group Limited
(formerly Honeyspring Linuted)

PRINCIPAL RISKS AND UNCERTAINTIES

The prnincipal nsks and uncertainties facing the Company are related to counterparty risk across the Alliance
Medical group of companes, being the risk that a fellow subsidiary undertaking will not satisfy its contractual
obligations 1n meeting 1ts inter-company liabilities

MANAGEMENT OF RISK
Counterparty nisk 1s mitigated by ensuring that loans to fellow subsidianes contribute to the long term success of
the Company




Radiology Management Services Limited

DIRECTORS’ REPORT

DIRECTORS AND THEIR INTERESTS

The current directors who served duning the year were as follows
P J Greensomth

H A D Marsh (appointed 4 August 2010)

The following director resigned during the year
A J T Pilgnm (resigned 4 August 2010)

No dicector 15 benefictally interested in the share capital of the Company The directors’ interests 1n the share
capital of the ulumate parent Company are disclosed in the financial statements of that company

AUDITORS
Emst & Young LLP are deemed to be reappointed as auditors under section 487 (2) of the Companies Act 2006

DISCL.OSURE OF INFORMATION TO THE AUDITORS

The directors believe that they have taken reasonable steps n order to make themselves aware of any relevant
audit information and to establish that the Company’s auditors are aware of that information  Further, they
believe that there 1s no relevant audit information of which the Company’s auditors are unaware

Approved by the Board on 29 September 2011 and signed on 1ts behalf by

P J Greensmith
Darector




Radiology Management Services Limited

STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The directors are responsible for preparing the Directors’ Report and the financial statements 1n 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 clected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company
law the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the company and of the profit or loss of the company for that period In preparing
these financial statements, the directors are required to

select suitable accounting pelicies and then apply them consistently,
make judgements and accounting estimates that are reasonable and prudent,
state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explained in the financial statements,

e  prepare the financial statements on the going concern basis unless 1t 15 inappropriate to presume that the
company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company’s transactions and disclose with reasonable accuracy at any time the financial posttion of the company
and enable them to ensure that the financial statements comply with the Compames Act 2006 They are also
responsible for safeguarding the assets of the company and hence for taking reasonable steps for the prevention
and detection of fraud and other irregulanties




Radiology Management Services Limited

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF RADIOLOGY
MANAGEMENT SERVICES LIMITED

We have audited the financial statements of Radiology Management Services Limuted for the year ended 31
March 2011 which comprise the Balance Sheet and the related notes 1 to 7. The financial reporting framework
that has been applied in their preparation 1s applicable law and Umted Kingdom Accounting Standards (United
Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the company’s members, as a body, 1n 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 1n an auditor’s report and for no other purpose To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company’s members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement set out on page 4, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Our responsibility 15 to audit and express an opimion on the financtal statements in accordance with
applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaiming evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from materzal misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriate to the company’s
circumstances and have been consistently applied and adequately disclosed, the reasonableness of significant
accounting estimates made by the directors, and the overall presentation of the financial statements In addition,
we read all the financial and non-financial information 1n the Annual Report to 1dentify materal inconsistencies
with the audited financial statements If we become aware of any apparent material misstatements or
mconsistencies we consider the implications for our report

Opinion on financial statements
In our opimion the financial statements
* give a true and fair view of the state of the company’s affairs as at 31 March 2011,
e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and
#  have been prepared in accordance with the requirements of the Companies Act 2006

Opimion on other matters prescribed by the Companies Act 2006
In our opinien the information given 1n the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you 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
* 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

GnSh\/w LP

Christopher Voogd (Sentor statutory auditor)
For and on behalf of Ernst & Young LLP, Statutory Auditor
Birmingham

3o sErremsed. 20




Radiology Management Services Limited

BALANCE SHEET
At 31 March 2011

Company registered number: 3239262

201 2010
Notes £°000 £°000
CURRENT ASSETS
Debtors due in more than one year
Amounts due from group undertakings 121,723 121,723
NET ASSETS 121,723 121,723
CAPITAL AND RESERVES
Called up share capital 3 6,085 6,085
Share premium 8,405 8,405
Profit and loss account 107,233 107,233
SHAREHOLDERS’ FUNDS 121,723 121,723

These financial statements were approved by the Board of directors on
its behalf by

Vol Z2tT

P J Greensmith
Director

29 September 2011 and were signed on




Radiology Management Services Limited

NOTES TO THE FINANCIAL STATEMENTS
At 31 March 2011

ACCOUNTING POLICIES

The following accounting policies have been applied consistently 1n dealing with 1items which are considered
material 1n relation to the Company’s financial statements

Basis of Preparation
The financtal statements are prepared under the historical cost convention and in accordance with applicable
accounting standards 1n the United Kingdom

Going Concern

As stated in the statement of directors’ responsibilities on page 4 the financial statements are prepared on the
going concern basis as the directors believe the trading results of the Company will generate sufficient operating
cash flows to enable 1t to meet its habilities as they fall due The directors believe the trading results of its
ultimate parent, Alliance Medical Group Limited, and subsidiaries will generate sufficient operating cash flows
to enable the Group to meet 1ts liabihities as they fall due, 1n which case the liability for the cross party guarantee
(note 4) will not crystallize

In reaching this conclusion the Directors have considered the impact of the refinancing, as discussed 1n note 7 of
the accounts Immediately prior to this refinancing, the syndicate of banks also became the principal equity
holders of the ultimate parent of the new Alhance Medical Group With this refinancing having been
successfully concluded, the Directors of the ultimate parent undertaking, Alhance Medical Group Limited
(formerly Honeyspring Limited), have also completed discussions with the banks regarding the thresholds to be
applied for covenant tests based on the 5 year business plan subrmitted This business plan was developed,
following extensive analysis (including the sensitivity analyses) and review by external advisors The Directors
are confident that the covenants, agreed on the basis of this plan, have been set at a level that the Group will be
able to meet for the foreseeable future On this basis, the directors have a reasonable expectation that the
company has adequate resources to continue 1n operational existence for the foreseeable future Thus they
continue to adopt the going concern basis of accounting in prepanng the annual financial statements

Cash Flow Statement

The Company has taken advantage of the exemption provided in paragraph 5 of FRS 1 from prepanng a
Statermnent of Cash Flows The cash flows of the Company are incorporated into the consolidated Statement of
Cash Flows prepared in the Alhance Medical Group Limited’s financial statements

Profit and loss account
The Company remained dormant during the current and prior year Accordingly, no profit and loss account has
been prepared

PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION
Audit fees were borne by another group company

The directors have neither received nor waived any emoluments in respect of their services to the Company
during the year (2010 — £Ni1l) The directors of the company are remunerated by a fellow subsidiary undertaking
The directors consider that the level of their qualifying services provided to this company are inconsequential in
the context of their other roles within the group The Company has no employees (2010 - Nil)




Radioclogy Management Services Limited

NOTES TO THE FINANCIAL STATEMENTS
At 31 March 2011

SHARE CAPITAL

Authorised 2011 2011 2010 2010
No £'060 No £°000
Ordinary shares of £1 each 723,636,000 7.236 723,636,000 7.236
Allotted Called up and Fully Paid 2011 2011 2010 2010
No £'000 No £000
Ordinary shares of 1 penny each 608,500,000 6,085 608,500,000 6,085

CROSS PARTY GUARANTEE

The Company, along with certain other group companies, has committed to guarantee the bank loan facilities
granted to Alhance Medical Acqusitionco Limited At 31 March 2011, the bank loan amounted to £314 Im
(2010 £569 3m)} Following the modification of the debt to £310m as part of the restructuring referred to 1n note
7, this guarantee continues to remain I1n place

As such the loans m Alhance Medical Acquisitionco Limited are secured by fixed and floating charges over the
assets of the Company and certain other group companies However, the directors believe that Athance Medical
Acquisiionco Limited, and subsidiaries will generate sufficient operating cash flows o enable 1t to meet 1its
liabilities as they fall due, 1n which case the hability for the guarantee will not crystallize

RELATED PARTY TRANSACTIONS

The Company has taken advantage of the exemption 1n paragraph 3(c) of FRS 8 from disclosing transactions
with related parties that are part of the Alliance Medical Group Limited group

PARENT UNDERTAKING

a) lmmediate parent undertaking
The immediate parent undertaking 1s Alliance Medical Acquisitionco (Old) Limited, registered 1n England and
Wales

b) Ultimate parent undertaking

(¢} From 15 November 2010 onwards

Due to the restructuring of the business referred to in note 7 below, the Company is controlled by a syndicate of
banks led by Lloyds Banking Group Ple, Commerzbank AG, M&G Limited and Qatar Nattonal Bank The
largest group, for which group financial statements are drawn up 1s Alliance Medtcal Group Limited (formerly
Honeyspring Limuited), registered in England and Wales The financial statements can be obtained by wrnting to
the Secretary at Icen1 Centre, Warwick Technology Park, Warwick, CV34 6DA

(u) Prior to 15 November 2010

The largest group including the Company for which group financial statements were prepared was Dubai
International Capital LLC, a company incorporated 1n the United Arab Emirates The ultimate parent company
was Dubai Holdings LLC The directors regarded Dubai International Capital LLC, a company incorporated 1n
the United Arab Emirates, as the ultimate controlling party




Radiology Management Services Limited

NOTES TO THE FINANCIAL STATEMENTS
At 31 March 2011

7 POST BALANCE SHEET EVENT

On the 15 November 2010, AM Old Midco Limited (formerly Alhance Medical Midco Limited), an
intermediary holding company of the Company, agreed to sell Alliance Medical Acquisiionco Limited (a
further holding company of the Company, which also holds the external bank debt) for norminal consideration to
anew UK parent undertaking, Alliance Medical Group Limited (formerly Honeyspring Limited), together with
its subsicdianes (“the Group™”) The Group 1s controlled by a syndicate of the Group’s existing banks, led by
Lloyds Banking Group Plc, Commerzbank AG, M&G Limited and Qatar National Bank

As part of the associated refinancing, which completed on 16 February 2011, the Group’s bank loans, which
amounted to £569 3m at 31 March 2010, were modified to a £250m Senior facihty In addition, a £60m super-
seior facihity was provided Both facilities are repayable in three years ume

Following the refinancing, AM Old Topco Limited (formerly Alllance Medical Greup Limited) and AM Old
Midco Limited (formerly Alhance Medical Midco Limited), the holder of the Group’s Eurobond loan notes and
Management shareholder loan notes, which amounted to £375 9m at 31 March 2010, are no longer part of the
new Alliance Medical Group As a result, the syndicate of the Group’s existing banks, led by Lloyds Banking
Group Plc, Commerzbank AG, M&G Limited and Qatar National Bank, has replaced DIC Investment Capital
LLP as the ultimate controlling party Also, the ultimate UK parent undertaking of the Company has changed
from AM Old Topco Limited (formerly Alhance Medical Group Limited) to Alliance Medical Group Limited
(formerly Honeyspring Limited)




