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_-__:Our Values

* we do what we say we wnl do with
integrity, professaonalssm and without
comoromise

g ",' we ensure excellence in. everythmg that

S wedoin order to deliver the hzghest level

of patient care

e Qur.open. vibrant and collaborative

© - culture builds genuine relationships,
delivers outstanding cusiomer service
and-provides a rewarding place to work.

© *we create market leading healthcare
recruitment solutions by driving
mnovatlon and expertise’to adapt to
the needs of our clients, cand:dates and
patients

s our diverse and talented team continually
-evaluate everything we do toensure g
flexible. successful, sustainable busmecs
both today and tomonow '

, These values are now benng embedded in

- our core people processes such as talent

acquisition, performance managerent and

management development in addition to

-core business processes that drive the way
~we dealwith our ‘customers and candidates,
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A

Chairman's Statement

introduction

I am pleased to report that, despite a difficult trading ervironment, HCL made good progress
In 2012 and with the backing of its new parent company Angel Acquisitions Limited (*Angel
Acquisitions™) 15 now well placed for future growth

In the UK, the bustness has completed its transition o supplying the NHS through the
framework agreements and 1s ready to establish itself as a key supplier in this market using
our HCL Clanty software solution We have also simplified our legal and brand structure to
give greater transparency Lo our customers as we seek to maintain excellent standards in
compliance and customer satisfaction

In Australia, a new execubive team s in place and they are working hard, in what has been
a challenging market since mid 2012, to ensure the business 1s focussed on s customers
and can adapt quickly to changing market needs The Board still considers that there s
significant growth potential for this business in the Eastern seaboard states and through
expanding its medical locums business nationatly, using our well established Nursing
Agency customer base

Change of ownership

The offer from Angel Acguisitions ta acquire HCL's ordinary shares will close on 5 June 2013
(untess the offer is extended further) Angel Acquisitions already holds over 92% of the
Compary's share capital.

Angel Acquisitions s owned jointly by Toscafund and Ares, who have been significant
shareholders in HCL for some time Both Toscafund and Ares support the strategy that the
Company is following and, although they have appointed Non-executive Directors to the
Board, no significant change in strategy is planned

Following the success of the offer, HCL's ordinary shares have been de-listed from the
Alternative Investment Market of the London Stock Exchange

Refinancing

Following the change of ownership and de-tisting, the Company has receved £5m of funding
from Angel Acqulsitions and can draw down up to a further £5m when required, to support its
growth strategy The Company has also negotlated new terms with its banks which include a
reduction in the principal repayments due in 2013 and 2014, an extension of the term of the
facibity to April 2015 ang amendments to the financiel covenant tests The new arrangements
with the banks also allow Angel Acquisitions to provde addiienal funds to cure up 1o two
covenant breaches

With these additlonal funds and with the ongoing support of Anget Acquisitions and the
Company's banks, the Group is well posltioned to implement sts plans for growth

Group results for the year ended 30 December 2012

The Group reported revenue for the year of £196 8m (2011 £227¥m) and an adjusled loss
from continuing operations, before highlighted items and share-based payrments charges or
credits, of E78m {2011 €1 6m). The adjusied EBITDA for the year was a loss of £14m (20M
profit £5Im) The reported loss fram continuing operations was £44 4m (2011 £107m),
reflecting a £36 Om impairment of goodwil and intangible assets (2011 £nit) and £Q 6m of
exceptional operating expenses (2011 £8 6m) These results are analysed in mare detall in
the Operational and Financial Reviews
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in the UK, revenues have decreased as a result of the move to framewark supply which has
tower margins but the potential of significantly higher volumes This move is inline with
the Group's stated strategy of aligrung the services delivered by the UK business with the
objectives of the NHS to reduce costs and improve the quality of supply. Our objective 1s

to increase our volumes by gaiming a larger share of this business The delays in the NHS
framework renewals through 2012, however constrained the Group's atulity to capitalise on
this new position

In Australia revenues also decreased n 2012 due to a reduction in demand i both the
private and public sectors as the macro economy deteriorated This was most pronounced
in the second half of the year which historlcally has been the stronger half The process of
replacing the founder of our medical tocum busmess has had a short term impact on the
results of that business, however, the Board continues to believe that this business has
significant potential to grow as it Is rolled out across the other states

The Group had a cash balance at 30 December 2012 of £9 3m (31 December 2011 £14 2m)
and net debt of £30 8m (31 December 2011 £26 Om)

Litigation

Details of ciarns and litigation against the Company are described in Note 27 to the
fmancial staterments The Company is confident of its position in respect of these claims
and no provision has been made in the financial statements for future legal costs or for any
settlement or adverse determination ansing from this liigation

Going concern

White the Board continues to adopt the going concern basls and Angel Acgulsitions has
indicated that it is witling to provide additonal financlal support to the Group If required

to cure 3 breach of its finanaial covenants or to fund warking capltal requirements In the
fareseeable future, this support 1s not guaranteed This fact gives nse to 2 matenal uncertainty
regarding the Group s and Company's ability {o continue as a going concern, as discussed 1n
ine Gorng Concern sechon of the Financial Review

Dividends

The Board has not approved 3 dmdend as the Company has negative distnbutabte reserves
Qur banking arrangements also prohlbit the declaration of dividends without the banks’ priar
approval

Board changes

Followsng the announcement of the offer and the de-tisting of the Company's shares Andy
McRae Dawd Henderson and Mark Andrews have left the HCL Board 1 would Like to thank all
of them for thewr tremendous support over the Last two and a half years and wish them all the
very best for the future Mark Phillips. Michaet Dennis and Damie! Sinclair were appointed to
the Board as Non-executive Directors on 3 June 2013, representing Toscafund and Ares

Jason Carbwright has also Joined HCL as the new CEQ for Australia and will be reporting to the
HCL Board Jason has over 22 years expenence 1n the recruitment industry both in sales and
general man nt and | am pleased to welcome him to the executive team

/

Peter Sullivan
Chairman

4 June 2013
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Operational Review

Strategy

The Board's strategy 1s 10 grow the business orgamcally with a key focus on cash generation 1o pay
downdebt and in time, return cash to sharehalders Within each of our geographies our ambition
Is to be a market leader working closely wath local Health Authorities and private healthcare
prowviders to deliver quality workforce solutions and help them achieve thesr own objectives of
delwering world class healthcare seraces

Although the split of the operations in the UK and Australia Is different, there are common
themes in the execution of the overalt strategy

UK

Customer Retationship Management

During 2012, HCL fully atigned its service detivery to the NHS through the framework
agreements, however the tender process for the key Government Procurement Service (GPS)
frameworks has been subject 1o significant delays continuing past the close of 2012 and into
2013 A newly implemented framework agreement acts as a reference point for Trusts to
review ther locum supply arrangements and, particularty as the new GPS Medical Lotum and
Allied Health Professional framework contracis will be for the first time Master Vendor supply.
these detays had a significant impact on our 2012 growth plans

HCL's Master Vendor solution delivered through HCL Clanty is leading edge and delivers

the management control and transparency that Trusts are seeking We believe that HCL 1s
well placed to secure posiiions on the key frameworks when they are announced and to win
contracts through the subsequent Trust-level procurement processes As the Master Vendor,
HCL will be responsibie for the total supply into the Trust, using both its own candidates and
where required ¢o-ordinating the supply from others Using the HCL Clarity software HCL
can ensure that this is an effioent process and provide the Trusts with the key managemaent
information they require

Managed Services - HCL Clarity

Working with our technology partner, Skillstreamn, we are developing workferce modules for
e-Rostering and Bank Management, ready for release mid 2013, to complement our Vendor
Managernent module, Trusts will be able to implement whichever workforce module they
require and add further modules as needed in the knowiedge that their Workforce Partner
provides a fully integrated solution from e-rostering through to agency management

Durning 2013 several framework contracts will be tendered which will prowide the
procurement platform from which HCL Clanty will be able to deliver these sciutions into NHS
Trusts,

During the last quarter of 2012, HCL Cianty signed a contract with Worcester Hospitals NHS
Trust to implement a Managed Solutions pllot, providing us with an excellent reference site
to demonstrate the savings our solutions can detiver when used to manage the workforce and
agency spend more effectivety

Crganic Growth and Operaticnal Improvement

Qur brand rationalisation plan to align our locum supply businesses with the HCL brand was
successfully compieted duning 2012 and we enter 2013 with a simpler and more transparent
legal and organisational structure

The implementation of the IT front office and compliance system proceeded to plan however
the Nursing division did expenence some disruption dunng the implementation which
impacted its H1 momentum and its H2 results The full UK rolf out wali be completed dunng
2013 although stightly later in the vear than onginaily planned Integration of the front office
systemwith the back office will also take place in 2013

Cormman systems are essential to our organic growth strategy and the business has done
well to digest the degree of change experienced through 2012, Durlng 2013 we expect to be
able to generate efficiencies through the standardisation of processes and to compilete the
transttion to a scalable business model
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Austratia

Customer Relationship Management

With 80% of hospital factiities and beds located in the Eastern seaboard states of New South
Wales Victona and Queensiand our Australian business continues to pursue an organtc
growth strategy In those states Our focus on guality and clinical governance has received
much positive feedback from both private and publlc sector customers and we believe that
this has enabled us to increase our market share in the Nursing Agency public sector market
desplte the significant drop In overall demandg,

We have successfully maintained our positton on two contracts which re-tendered duning
2012 namely Queensland Health and Healthscope and secured our first national Aged Care
contract with Domain Principal However HCA was unsuccessful in renewing its contract with
the Department of Defence We expect the contract with the Department of Health in South
Australia to be put out to tender later this year This is 3 ssgnificant existing contract for the
business

Managed Services

We have continued to market HCA Clanty to customers in the public and private sector
however 3 combination of budget cuts internal management changes and economic
uncertainty has meant that progress has been slow There is. however, a (lear needin the
market for a technology solution, ke HCA Clanty, to help drive efficiencies in managing an
agency workforce and oplimising the use of substantive staff

Orgamic Grewth and Operational Improvement

As the market tightened through 2012, we undertock a detailed review of our business

model to see what improvements could be made In order to support growth and drive cost
efficiencies As a result, we re-structured the business into specialist service lines working
closely with thelr own customers to service therr particular needs, We also introduced sales
commussions for our consyltants to ensure they are clearly focussed on delivening gross profit
and extended the hours of our tocally based call centres across the business,

Tha business has also Introduced technology to give it 3 competitive advantage in Western
Australia by budding a technology "bnidge” connecting it directly to the software operated by
the main Master Vendor 1n that state and has implemented Sharepoint technology internally
to drive internal efficiencies

Trading Performance

Group

The Group reported revenue for the year of E196.8m (2011 £2271m) and the adiusted EBITDA for the vear was a loss of £14m (2071 profit
£51m) These results are analysed by country below

The reported loss frarm continuing operations was E444m (2011 £10 7m) after imparrment of goodwilt and intangible assets and exceptionat
operating expenses

UK

The table below summarises the trading performance in the UK over the last two years as the business has moved to become a framework
suppber to the NHS, accepling lower margins in return for the potential of significantly higher volumes

201 2001 M2 2012 W 2002 H2 200 Fy 2012 FY
E'm £'m £'m £'m E'm £'m
Revenue 500 503 452 421 103 873
Gross Profit 147 mn3 100 g8 260 18.8
Cross Profit %, 245% 22 5% 22 1% 20 9% 23 6% 27.5%
Dwisional costs (79) {6 6) (586) {56) (14 5) {11.2)
entral costs (ex I v
gased pa?:n i ‘(:scc’l::grzgiflse):f eclation, amortisation and share (6 6) 77) (6 6) {59) 14 3) {12.5)
Adjusted EBITDA - UK 02 (30) (22) (27) (28} {4.9)

Although revenues and gross profits have reduced as the UK business has gone through this transitional penod, operating costs have also
been reduced As aresult, the six monthty adjusted EBITDA has not deterorated from the H2 207 Level despite the reducing margins
Once the NHS framework renewal pragram, which has been detayed from 2012, 1s completed it 1s expected that significant new market
opportunities should open up for the UK business

An analysis of these results by division 1s given below Controliable contribution represents the gross profit of each dimvision less its direct
operating expenses
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Locum Doctors
% of UK Gross Profit in 2012 18%

2001 M1 2011 H2 2012 ¥ 2012 H2

£Em £€m £€m Em

Revenue 137 18 120 129
Gross Profit 21 16 17 16
Gross Profit % 15 3% 136% 14 2% 12 4%
Controliable contribution 06 02 06 05

The Doctors division has achieved the successful transition te framework supply which
accounted for 93% of hours involced in 2012 compared with 63% 1n 2011 The previously
reported on-going delay to the re-tendering of the GPS Medical Locums Natlonal framework
continued to affect the timing of our ability to secure new contracts at a Trust tevel Despite
this the number of hours invoiced in 2012 was 7% higher than in 2011, but the lower margins
earned under framework supply means this has not translated to gross profit We believe the
dimvision Is well placed to grow market share once the new framework contract is in place

Locurm Nursing
% of UK Grass Profit in 2012 30%

20mH1 20N HZ 2012 HY 2002 H2

Em £Em £m £m

Revenue 44 08 101 95

Gross Profit 40 29 30 2.6
Gross Profit % 278% 26 9% 29 7% 274%

Controllable contribution 28 1.8 18 12

Qur general nursing business in England has performed strongly In 2012, increasing Involced
hours by 19% over 2011 Demand remains strong in this market and we are weil placed to
expand further However, total Nursing revenues continued to decline as we restructured the
dwision and moved 1o framework supply Our theatre nursing business, which commands
higher margins, showed a dectine in invoiced hours of 44% year onyear MPS our nursing
business in Wales has retained its leading position as the key supplier of nurses and
experienced healthecare support workers 1n Wales

Locum Allied Health Professionats
% of UK Gross Profit in 2012 23%

2ZOMH 201 H2 2012 H 202 H2
Em £Em Em Em
Revenue 165 141 m 84
Gross Profit 47 35 26 8
Gross Profit % 28 5% 24 8% 234% 214%
Controllable contribution 28 16 13 05

Fotlowing the relocation of the AMP business to London from Essex, we have restructured the
organisation and moved our NHS business to framework supply This has reduced our gross
margin, as expected The market for Atlied Health Professionals Is highly fragmented and our
NHS clients have yet to exert control to mandate the sole use of framework suppliers 2012
invoiced hours were 34% lower than 2011 Nevertheless we believe our framework position
strengthens our abillty to generate tugher volumaes in the longer term
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Locum Qualifled Social Workers
% of UK Gross Profitn 2012 20%

201 W1 201 H2 2012 H1 2012H2

£em Em Em £Em

Revenue 142 123 nez 104

Gross Profit 2.5 21 19 19
Gross Profit % 176% 171% 170% 18 3%

Controllable contnibution 04 10 08 Q9%

The market for socizl workers has remained difficutt. with Local Authonities under severe
budget pressure and marging continuing to be squeezed There are, however, signs that
margins have reached their nathir We have further refined our operating rnodel in this division
to abign it with the market we now face invorced hours fell by 12% compared to 2011

Permanent Placements
% of UK Gross Profit in 2012 9%

201 H1 201 H2 2012 H1 2012 H2
£Em Em £m £m
Revenue 14 12 o8 09
Grass Profit 14 12 o ] 09
Gross Profit % 100 0% 100 0% 100 0% 100 0%
Controllable contribution 02 01 {01 01

The Permanent division has been refocused on Medical and Nursing vacangies within the UK
Austratia

The table below summarnises the trading performance 1n Australia over the Last two years This
excludes the results of the Homecare Division which was sold in July 2011

The results for H2 2011 in the table below have been revised to correct for a £0 8m
rmisclassification between depreciation and adrministrative expense in the table included in
the Operational Review section of the Annual Report and Financial Statements for the year
ended 31 December 20M

2011 H 201 H2 201240 2012 H2 ZOnFY 2012 FY

E'm £'m £'m £'m £'m E'm

Revenye 56 8 600 559 536 68 105.5

Cross profit 16 121 107 102 237 20.9
Gross Profit % 204% 202% 191% 19 0% 20 3% 19.1%
gn?‘irr:telt:;g ::)penses (excluding depreciation and ®1) (77) (93) @1 (5 8) (174)

Adjusted EBITDA - Australia 35 44 14 21 79 3.5

The Australian business traded in Une with plans dunng the first quarter of 2012, but then
expenenced a signlficant slow down in demand from clients in both the public and private

sectors from May 2012 onwards, with the challenging market conditions continuing into the
current year

The business was also unsuccessful In renewing its contract with the Department of Defence

which has negatively impacted revenues and profitability in South Australia and in the
MNorthern Territory

A change in Federal Government funding has resulted in more challenging markels for the
provision of health and care staff to the residential aged care sector and pressure to reduce
prices has been significant and continues This impact has been most notable in our busmess

tn South Australia which had successfully bullt its aged care business as revenue from the
public sector, acute market reduced

As aresult of reduced levels of activity, a number of headcount reductions were implemented
during 2012, both In the Nursing Agency and in corporate shared services
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Nursing Agency
% of Australia Gross Profit m 2012 88%

The slow down In demand experienced during H1 2012 in both the public and private

sectors has continued, driven partly by the less favourable macroecanomic situation in
Australla together with significant cuts to public sector budgets implemented by new Liberal
Covernments Qur Queensland business has been impacted maost by the significant budget
cuts and general uncertainty and whilst we have grown our share of the Heatth market in that
state. revenues and profitability are down

In Victona, notwithstanding the more challenging market conditions our new service Line
structure and an Increased focus on rebuilding our share of the public sector market has
shown good progress and we have receved very favourable client feedback

We have strengthened our managemen?t in New Scuth Wales and we are hopeful that this will
accelerate our ability to grow our market share in the one market in Australia that does not
operate a panel of approved suppliers

Qur business in South Australia has suffered from a continued reduction in demand from the
public sector and since the last quarter of 2012, from much more difficult market conditions
within our aged care business, in which clients are seeking significant price reductions and
2lso becoming more proactive 1n reducing thelr use of agency staffing

During 2012 we started the development of a technology solution to drive growth mitially in
Western Austraiia, and Later m other States and Terntories across Austratla The early signs as
this 1s being tnatled in Western Australia are very encouraging

We successfully renewed our preferred supplier contracts with clients in both the public and
private sectors and also secured our first national, preferred supply contract in the aged care
sector and have successfully renegotiated other onersus contracts and now enjoy better
commercial terms

Locum Doctors
% of Australia Gross Profit in 2012, 9%

Whilst the new managemen! team have improved the structure and commerclal focus of the
business and have started the process of bulding critical mass 1n Victorla, the business has
suffered from its historic reliance on the New South Wales market, where there has been a
significant down turn in demand and a requirement from clients for significant margin cuts

Aside from introducing a more commercially focussed structure, we are also seeking to focus
an those areas of the market offering less competition and higher margin opportunities
Progress to date has been slow however

Permanent Nurse Recruitment
% of Austrabia Gross Profitin 20012 3%

The business continues to trade in line with our expectations, although budget cuts within the
public health sector have slowed down the speed with which overseas candidates are able to
secure positions in Australia

The permanent recruitment bustness s now fully mtegrated within the national nursing
agency structure to ensure operational efficiency

au

Stephen Burke
Chief Executive Officer

4 June 2033

hia
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The five cornerstones of our People Plan continue to evolve and become embedded
supporting the business as It transferms and develops propositions to meet our client needs

1 Develop and embed our Corporate Values

During 2012, we proactively engaged our colleagues in both UK and Australia to co-create a
set of shared corporate values which are shaping our culture

Our values are defining the characteristics and behaviours that guide the way we work with
our customers our colleagues, our suppliers and other stakeholders - making HCL a great
place to work

QOur Values

we do what we say we will do with integrity professionalism and without compromise

* we ensure excellence in everything that we do in order ta detiver the highest level of
patient care

* our open, vibrant and collaborative culture builds genuine relationships, delivers
outstanding customer service and provides a rewarding place to work

* we create market leading healthcare recruitment solutions by driving innovation and

expertise to adapt to the needs of our clients candidates and patients

our dwerse and talented team continually evaluate everything we do to ensure a flexible,
successful, sustainable business both today and tomorrow,

These values are now being embedded in our core people processes such as talent
acquisition, performance management and management development in addition to core
business processes that drive the way we deal with our customers and candldates

2. Build a high performance workplace
We {aunched our performance management approach ‘Managing for High Performance’ in
May 2012 in Australia and the UK to drive a conslstent approach across both businesses

This approach ensures our employees are clear on what they are expected to achieve they
understand and contribute to the achlevement of our strateglc goals and targets and develop
and apply the skills and competencies to deliver hugh performance plus support their
personal development

For 2013 we will have 3 tangible linkage to our corporate values, evaluating employees on
how they live the values through their behaviours as well as on what they deliver
3. Create a development culture

In 2012, we have specifically invested in our ling leader population through devetopment
programmes designed to enable them to deliver a hugh performance culture and lead the
busmess change agenda

For the broader community we have focused on skills that ensure we dellver a consistent and
outstanding customer expenence.

4, Buwid employee engagement

We launched our first Employee Engagement survey in November 2012, with an excelient
86% partiopation rate

Our emnployees continue to be actively engaged However they are seeking greater clarity
around career development and progress within HCL This wall provide an area of focus for 2013,

§. Enhance our change management agility

2012 has been 2 year of improving stabillty for the business, underpinming this has been the
investment 1n people to support the business transformation

This investment in Business and Corporale Services Funciions has taken the form of
proactvely hinng talented and expenenced people into key leadership positions to build
bench strength and drive the change agenda,

For aur management community we have specifically supported the transformation with
development programmes focused on leading and managing change

LR
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1

Introduction

As previously announced, the Group has moved to arolling 52 week penod for financial
reporting purposes Conseguently the 2012 results reported in these financial statements are
for the 52 week period ended 30 December 2012 The 2011 comparatives are for the calendar
year ended 31 December 2011

Croup Results

The Group results far the year are set out betow The Board believes the figure that best
illustrates the underlying performance of the business is earnings before interest, tax,
depreciation and amortisation and before hightighted operating costs and share scheme
credits or charges This figure, defined below as adjusted EBITDA, decreased from a £51m
profitin 201110 3 £14m loss in 2012, reflecting the shift 1o becoming a framework sugplier to
the NHS in the UK and a reduction In demand in the Austratian market

2012 20n
Continuing operations Em Em
Revenue 196.8 227
Cost of Sales {1571) {1774}
Cross Profit 39,7 497
Gross Profit % 20.2% 21.9%
Admiristrative expenses (41.1) {44 6)
Adjusted EBITDA (1.4} 5
Depreaation of property, plant and equipment 0.7 {10}
Amortisation of Intangible assets (5.7) (57}
Adjusted loss from operations (7.8) {16}
Share scheme credits - 05
Highlighted items

Goodwill and intangible assets Impairment (36.0} -

Net exceptional operating expenses (0 6) {9 86)
Loss from operations (44 4) (e
Finance expense (net) {5.2) (2 2)
Loss before tax {49.6) (12 9}
Taxation 6.6 26
Loss after tax from continuing operations (43.0) (10 3)
Profit from discontinued operations, net of tax - 14
Loss for the year (43.0) (8 9)
Basic loss per share from continulng operations (s)p (3Np

r

2gjel.;;t“e:nt:asic loss per share from continuing (.2)p =7

The results for the year ended 31 December 2011 have been revised in the table above to correct a €0 Bm
misctassification between depreciation and adrministrative expenses in the table Included in the Financial Review saction
of the Annual Report and Flnancial Statements for the year ended 31 December 2013

The reported Loss from continuing operations was £444m (2011 £10 7m)
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Goodwill and intangible asset imparrment

The Group tests goodwill for impairment annually or on other occasions if there are
indications of possible imparment intangible assets, ather than goodwill, with finite Uves are
subject to impairment tests whenever events or changes in circumstances indicate that their
carrying amounts may not be recoverable Following the downturnin trade in the second

half of the year and the tightening market conditions 1n Australia, the Group fested atl its
goodwill and intangible assets for impalrment at the end of 2012, The recoverable amounts
were determined from value in use calculations based on cash flow projections from formally
approved pudgets and forecasts for 2013 -~ 2015 and estimates for subsequent years More
details of the assumptions made in the calculations are gwvenin Note 14 to the financial

statements

The imparment tests indicated that the carrying value of the goodwill and intangibles in
Australia and the carrylng value of the goodwill in the Allied Health Professionals division
in the UK exceeded their recoverable amounts and these assets were conseguently written

down, as shown below

31 December Foreign 30 Decermber
201 tmpalrment uxchange 2012
Goodwitl Em Em Em Em
Attled Health Professionals 80 {6.0) - 20
Nurs:ng ns - - 1ns
Australia - Nursing Agency 85 {16.4) (0.1) -
Austratia - LML 38 - (01) 3.7
398 (22.4) (0.2) 17.2
31 December Additlons} Amorhsstion Foreign 30 Detembar
20m {disposals} and mpahment exchange 2012
Em Em £m Em Em
Brands and trademarks 263 - (8.7) {C 5} m
Customer relationships 180 . (7.0} {0.3) 10.7
Candidate database 88 - (3.4} {01) 5.3
Non-compete agreements 04 - (o) - 0.3
Computer software Q4 Q.5 (ox) - Q.8
539 0.5 {19.3) (0.9) 34.2
Net exceptional operating expenses
Net exceptional operating expenses comprise
2012 zon
Continumng operations Em Em
Excepuional operating income/{expense)
Reerganisation and refinancing costs
Restructuring costs - (18)
Refinanung addiionat costs - on
Australia - integration costs - (06}
Onerous leases - (07
- {38)

Gain / {toss) on fair value changes in contingent and 01 (29)
deferred consideration (Note 17) )

lnvestigation and resolution of accounting

Irregulanties and legal costs arising from tustonic

accounting brreqularities (0.7} {29
Net exceptional operating expenses (0.6) (9 6)

The exceptional operating expenses in 2012 relate primarnily 1o Legat fees incurred defending
the claims described in Note 27 to the financial statements
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Finance expense (net)

The net interest expense for the year of £5 2m (2011 £2.2m) ncluded, inter alla E37m
of interest on bank loans and overdrafts (2011 £12 4m), £0 7m amorusation of fees (2011
£10m) and £0 4m of imputed interest on Zero Coupon Loan Notes (2011 £01m)

The net Interest expense for 2011 also inctuded net exceptiona!l finance income of EN1ImM
Taxation

The tax benefit from continuing operations for 2012 15 a credit of £6 6m (201 £2 6m)
compnsing pnor year UK corporation tax credit of EQ 8m and a deferred tax credit of £S5 8m,
inctuding £4Imin respect of the impairment of intangibie assets in Australia

Cash flow
The following table reconciles the loss for the yvear with the cash flow from operating
activities
2012 20m
Em £m
Loss for the year {43.0) 89
Adjustments
Discontinued operations - {14}
Loss/{gain) on fair value changes in contingent M 29
consideration
Depreciation, amortisation and imparment 42.7 75
Foreign exchange gain on operating activty - (04)
Flnance expenses {net) 5.2 22
Share-based payments credits - 0s)
Corporation tax credit (6.6) (2 6)
Cash flows from operating activities before changesin
working capital and provisions {1.8) (12)
Change In warking capitat and provisions 0.2 10
Cash generated from operations before tax {1.6) 0 2)
Corporation tax receved / (paid) 3.8 (2 5)
Cash flow from operating activities 2.2 (27)
2012 20M
Em Em
Cash flow from operating activities 2.2 (27
Investing actaties
Interest recelved 0.3 o
Acquisitions of subsidianes (net of cash acquired) - -
Disposal of property, plant and equipment - 04
Disposal of Homecare division - 203
Deferred and contingent consideration paid (1.4} (26)
Acquisition of tangible and Intangible assets and (2.3) (1.6)
finance tease payments :
Nel cash used in investing actmvities {3.4) 16.6
Financing activities
Issue of Ordinary Shares - 562
New {oans acquired - s
Loans repaid - (55 0}
Interest and simillar expenses pald {3.7) mz)
Loan fees - (55)
Dindends - (21
Net cash (used in) /generated from financing activities (3.7) (10
Effect of exchange rate movements - QY

Movement in cash and cash equivalents (4.9) 37
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Borrowings
The Group s net borrowings at 30 December 2012 are analysed below
2012 20m
£m Em
Austratian Dollar denominated term loans 38.5 395
Zero Coupon Loan Notes due 2021 {pnncipst amount 30 26
£102m)
Unamortised loan fees {1.5) (23
Obligations under finance leases 03 04
401 402
Cash and cash equivalents (9 3) {14 2}
Net debt 30.8 260

As detanled below, as part of the refinancing arrangements agreed with the banks the schedule
of principal repayments on the term loans has been revised, the term of the facility has been
extended to Apnl 2015 and the financial covenant tests have been reset

Refinancing

Before Angel Acguisitions formally announced on 11 Apnil 2013 that it was making an offer to
acquire the Company’s ordinary shares, the Company, Angel Acquisitions, Angel Acquisibons’
owners (Ares Capital Europe Limited, ACE Equity Holdco Cayman Limited and Tosca
Opportunity), the Company's Danks and the nolders of the Company's Zero Coupon Loan
Naotes 2021 (Ares Lux) entered inlo vanious agreements dealing inter alia, with the refinancing
of the Company Under these agreements. following the successful completion of the offer and
the de-listing of the Company s shares from the Alternative Investrnent Market of the London
Stock Exchange on 3 June 2013 the foltowing occurred

+ the Company 1ssued £5m of 8% Loan Notes 2021 to Angel Acquisitions in return for £5m
cash,

the terms of the Funding Commitment Letter, under which the Company may draw down up
1o a furtiver £5m from Angel Acguisitions by ssuing further 8% Loan Notes 2027 becarmie
effective,

= the agreed amendments to the Senior Facilities Agreement with the barks became effective
+ the agreed amendments {0 the terms of the Zero Coupon Loan Notes 2021 became
effective, and

* £57m nominal of the Zero Coupon Loan Notes 2021 were replaced with £51m of the 8%
Loan Notes 2021

The 8% Loan Notes 2021 have a matunty date of 30 September 2021, although may require
earller redemption on a change of control or refinancing They accrue interesl at 8% per
annum which s to be settled six monthly by the 1ssue of additional 8% Loan Notes 2021

The redemption amount of the loan notes Is equal to two imes the principal amount The
Company may, with the consent of the holders of two thuds of the foan notes, convert all of the
outstanding loan notes into preference shares in the Company with 3 noming! value equal to
the redemption amount at that time (subject to the Directors hawving obtained the appropnate
authonties from shareholders to do so}

Under the terms of the Funding Commitment Letter the Company candrawdown uptoa
further £5m from Angel Acguisitions when required by issting further 8% Loan Notes 2021
The maximum amount that can be requested at a time Is £1 5m and requests can be made no
sooner than 30 days after the last such request

Under the terms of the amended Senior Facilities Agreement, repayments on the bank term
Lloans have been reduced to ASQ 6m ger quarter commencing June 2013 and the term af the
facibity has been extended from 31 January 2015 t6 30 April 2015 The covenant tests have also
been amended and are now based on minimum EBITDA targets The covenants will be tested
first on 31 December 2013 and on a quarterty basls thereafter untit 31 December 2014 The
amendments to the Senjor Facilities Agreement also now atlow shareholders in the Company
to provide funds to cure a covenant breach (at 1 5 times the EBITDA shortfall} although this can
be done no more than twice before the end of the facility term Ay such funds may be provided
by the shareholders by way of subscription for further 8% Loan Notes 2021

Healthcare Locums plc
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Going Concern

The Group's business acthvities, together with the factors Uikely to affect its future
development, performance and financial position are set out in the Chalrman's Statement
and the Operational Review The financial posihon and borrowing facibities are describedin
this Financial Review Principal risks and uncertainties are described on pages 15t016

The Group prepares regular business forecasts and monitors its projected cash flow
requirements considenng known and contingent kiebllities (as referred to in Note 27) These
forecasts are then flexed to reflect more conservative views on revenues and margins,

and take into account management actions which could be taken to contan costs In these
crcumstances These forecasts are reviewed and approved by the Board The forecasts also
take into account the Issuance of a further £5m of 8% Loan Notes 2021 to Angel Acgquisitions
for cash as committed under the Funding Commitment Letter dated 1 April 2013 The
Senior Facitihes Agreement permits that additional funds can be made avaliable from Angel
Acquisstions to cure up o two covenant breaches during the going concern period The
Company 1s1n reguiar dialogue with its bankers and its shareholders about its current and
future borrowing needs With new directors appointed to the Board from Toscafund and Ares
{the owners of Angel Acquisitions), the Company s confident In the cantinued support of
Anget Acquisttions, its shareholders and the Company’s bankers

As descnibed in the Chairman’s Statement and the Operational Review, the current economic
environment 1s difficult, particularly in Australia, and the Group has reported a loss for the
year With significant improvemnents made in re-positioning the UK business for growth and

3 new commercial focus in Australia, the Directors consider that the medium term outlook

is positive but still presents some challenges in terms of delivering the sales growth and
rmargins that the forecasts anticipate

The forecasts indicate that an equity cure will be required in order to avoid breaching the new
financial covenants in December 2013 and possibly in 2014 Although Angel Acquisitions has
indicated mwriting that its present intention 1s to provide additional funds for this purpose If
needed, this is not guaranteed

The Directors have concluded that the combination of the circumstances outlined above
represents a material uncertainty that casts significant doubt on the Company's ability to
ceontinue as a going concern and that, therefore, the Company may be unable to reatise its
assets and discharge Its Uabitities In the normal course of business The financiat statements
do not include the adjusiments that would resutt if the Company and the Group were unable
to continue as a going concern

Nevertheless, after considering the uncertainties descnibed above as well as the mitigating
achions avarlable to them and the expressions of support from Anget Acquisitions to provide
funds to cure any covenant breaches the Directors have a reasonable expectation that the
Company and the Group will have access to adequate resources to continue m operational
existence for the foreseeable future fFor these reasons they continue to adopt the going
concern basis of accounting in preparing the annuat financial statements

Sg_,..—.-. —S . %Euﬂ—-

Sue Bygrave
Chuef Finance Officer

4 June 2013
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Principat Risks and Uncertainties

Risks are reviewed formally by the whote Board dunng the annuat budgeting process and the quarterly re-forecasiing exercises completed
through the year Day-to-day management of risk is the responsibility of the executive Directors The effectiveness of sk management 1s
monilored by the Board which is provided wiath an update on the areas 1dentified as the key risk areas at each Board meeting

The principal nsks and uncertalnties which are currently judged to have the {argest potential impact on the Group's financial performance and

reputational standing are described below

Risk

Mitigation

Relationships with key customers

The Group has a number of key customers, particutarly the NHS 1

the UK and the vanous State and Terntory health systems in Australia
Customer relations and complrance with the terms of contracls are
essential to the Group's performance as the absence of these activties
could result in loss of contracts thereby hawving an adverse effect on
profits and cash flow

In the UK, the majority of the CGroup’s revenue comes from the NHS
whose preferred purchasing route 1s through Framework agreements
Quatihication under these Framework agreements is essential to the
Group's strategy of becoming the Framework prowider of choice 8515
maintaining the high standards of compliance that these Frameworks
requlre

In the UK, the NHS is also exploring new ways of improving the
effectiveness of its agency spend itis essentiat that the Group
can deliver innovative solutions to support this strategy In order to
rmaintain its strong position in the market

In Australia, the Group Is an approved "Panel” supplier of agency
nurses (o the public health system in all States and Ternitenes in
Australia These contracts may be terminated immediately in the
event of a breach or by notice Several agreements with private health
providers contain Key Performance Indicator targets with termination
nghts if targets are not met

The Board monitors relationships wath key customers regutarly The
CEOQ is responsible for maintenance of good relationships with the
NHS supported by the divisional managing directors and the UK
business development team

The UK Head of Clinlcal Governance and Compliance sets strict
comphiance guidelines for the UK business to ensure adherence to
the Framework requirements and monitors performance agamst
these through an internal audit function, The results of these audits
are reviewed regularly by the Board

The Group responds to the needs of the NHS by Listening to thewr
1ssues and offering new solutions, such as HCL Clanty - which
delivers efficiant management of agency spend and can also be
extended to bank management and e-rostering

The National and Key Account management team together wath State
and Territory based Client Service Managers mantor performance
aganst these contracts and regulariy discuss any performance Issues
with clients Contracts whichimpose targets on HCAwill normally
mclude obligations on the client such as a Uimitation on the number
of shifts that can be cancelled

Potentist rmpacts from past events, including litigation

As described in Note 27 a claim by certain US investors has been
frled in the State of New York against the Company and certain of its
former directors

The outcome of pending litigation is uncertain and an adverse ruling
could resuit in 3 materlat loss and a shortage of Liquidity for the
Group

In December 2071, the Accountancy and Actuanal Disciplinary Board
announced an Investigation Into the conduct of certain former
directors

The Board reviews ail material litlgation in detail and takes advice
from the Group's legal adwsors

The Board's policy is only to take or defend legal action whenitis
highly confident of its position

The Group's policy (s to co-operate with all regulators including the
AADSB investigation

Availability of finance
The Group Is dependent on the continuing availablhity of finance from
its banks and new parent cornpany, Angel Acquisitions Limited

The Group has given undertakings to the banks, mcluding financial
covenants, to which it must adhere Should it fail to meet these
undertakings, and the shortfall not be made good by an “equity
cure” from its new parent company, the banks could demand early
repayments of their loans

The Board regularly monitors it current and forecast cash
requrements and discusses these with 1ts debt providers

Following the de-tising of the Company's shares. Angel Acguisitions
has provided the Group wath £5m of additional funding and has
commtted to provide up 1o a further E5m should the funds be
required Angel Acquisitions has atso Indicated that it is willing

to provide additional financial support to the Group if required to
cure a breach of its financial covenants or to fund working capial
requirements [n the foreseeable future, although this support 1s not
guaranteed

The Board also regularly monitors current and forecast compliance
with its obligations to the banks

Senior execulives meet representatives of the banks on a regular
basis to keep them appraised of the Group’s performance and future
ptans
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Risk

Mitigation

IT Systems and Security

The Group relles on computer systems to deliver 1ts services to
customers Any matenal disruption to these systems will impact
revenues as lost time for locum supplies cannot be replaced

In the UK, a new system to manage Lhe candidate database

and match candidates to oppartunities 1s being implemented
Implementation of any new system carries certam risks, including nsk
of disruption

The Group 5 IT systems contain valuabte information such as the
candidate database

The Board mitigates the risks involved In [T systems by the following
- review of personnel in the group's T function,

- regular moniloring of progress on the implementation of new {T
systems,

- regular reviews of IT security strategy and procedures, and
- reviews of disaster recovery arrgngements at least annually

The Group 1s taking steps to enhance information security thrgugh
the Implementation of the new front-office system in the UK

Compliance

The Group has obligations under contracts and, in some
circumstances, under legistation to supply tocums to specified
standards of clinlcat capabiinty and to make checks before locums are
placed in roles

Under some contracts, especially those with the NHS, the
compliance requirements are extensive Failure to complete,
mantain and refresh those checks could lead to legal, financial and
reputational conseguences These matters are not able {o be insured

In the UK a Head of Clinical Compliance and Governance was
appointed 1n October 2011, who reports to the CFO to ensure
independence from operational management

The Board recelves monthly reports from the Head of Clinical
Compliance and Governance, reviews the resulls of the internal
audits and montors the implementation of correctlve measures

Availability of suitably quatified locums

The Croup has adopted a growth strategy and these growth plans
assume that it will be possible to retain and expand a pool of locums
of sufficient skitls and in the right locations to meet the needs of
customers If sufficent locums are not available then the Group's
revenue targets will not be met

The marketing departments in the UK and Australia are responsible
for campaigns to attract new locums and retaln existing locums
Diisional managing directors have KPIs retated to the size of therr
locurn pools and the proportion that are werking at any onetime In
addrtion, the Group operates a number of schemes to promote the
retention of existing lacums

Exchange Rate

The Group's aperalions are prinaipally located in UK and Australia
and tocal revenues and costs are accounted far in Sterling and
Australian dollars The reporting currency of the Croup 1s Sterling

The Sterling vatue of the Australian results depends on the exchange
rate used to translate the results of overseas operations

The Group s bank debt1s denominated i Australian Dollars and the
Sterling value will fluctuate wath the exchange rate to Sterling

Foreign exchange nsk 1s descriped more fully in Note 23

The Board considers exchange rate transtation to be a principat risk
because of the relative size of the overseas operations in the Group
results and the potential impact of ftuctuating exchange rates on
Croup resuits

The borrower of the Group's bank debt is an Australian subsidiary
and the debt 1s denominated in Austratian Dollars The debtis
approximately 116% of total Australian Dollar assets before debt
denominated in Australian Dollars

This bank debt gives a partial naturat hedge against translation
effects on profits and net assets

Other business model risks

There are other inherent risks in the business model, such as nisks
relating to healthcare locum market demand, recruitment and
retention of consultants, and the taxation legstation nisks associated
with self employed staff, VAT and the use of umbrelta companies for
the supply of agency workers

These risks are managed on a day to day basis by executive
managernent and are a regular part of Board discussions

T
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Report of the Directors

The Directors present their annual report and business review logether with the audited financial statements for the 52 weeks ended 30
December 2012

Croup Performance

The Consolidated Statement of Comprehensive Income is set out on page 23 and shows the Group loss after tax from continuing operations
was £43 Om {2011 loss £10 3m)

Loss fram continuing operations before tax was £49 6m {2011 loss £12 9m)

Basic and diluted loss per share from continuing operations was 5 1p {2071 loss 31p) Using the Board s preferred method, based on adjusted
profit, the basic and diluted Llass per share from continuing operations was 12p (2011 Lloss 3 7p)

Infarmation about performance ts given In the Charman's Statement, the Operational Review, the Financial Review and the Financial
Statements

Principal Activities

The pnincipal activity of the Group and each of the trading subsidiaries is that of providing workforce solutions to the healthcare and social care
sectors

The subsidiary undertakings principally affecting the profits or net assets of the Group in the year are listed in Note 38 to the Finanaat
Statements

Principal Risks and Uncertainties

The Board's assessment of the Principal Risks and Uncertainties facing the business is set out on pages 15 t¢ 16
Information on Contingent Liabilities 1s provided in Note 27 to the Financial Statements

Dwidends

No dwvidends were paid in 2012 and the Directors are not proposing a final dindend for 2012

As disclosed in Note 13 a dvdend was paid on 10 January 201 which was untawful as the then Board should have known at the date that the
divtdend was approved and paid that the Company had insufficient reserves available to make the payment

The Board has reserved its nght to seek recovery of the diidend paid on 10 Janvary 2011 and also the dividends pald on 1 April and 25 June
2010

No action will be taken to recover untawful dividends from sharehotders in generat However, the Board is considering whether it 1s feasibte to
pursue former directors to recover untawhul dwidends pald 1o them and damages for breach of duty In authonising those dwidends

Share Caprtal

Detais of movements in share caplital are set out n Note 25

Rights Attached to Shares

During a show of hands at a general meeting every hotder of ordinary shares present In person or by proxy and entitied to vote shall have one
vote Where there 15 a poli vote every member present in person or by proxy, shall have one vote for every ordinary share held In accordance
with the provisions of the Articles of Assoclation, holders of ordinary shares are entitled to a dimdend where declared or paid out of profits
avallable for such purposes On areturn of capital on 2 winding up holders of ordinary shares are entltied to participate n such a return

Payments to Suppliers

Due to vanabons within each supptier's terms and conditions of trading, the Group does not follow any formal payment code It dees agree
terms of payment with suppliers when opeming an account, ensuring each supplier Is made aware of these terms The Group aims to comply
with the payment terms agreed The Group makes payment {0 the majority of its suppliers, tax authorlties and employees electronicalty via the
BACS payments system in order to facillate a fast effective and secure transmussion of payment

Civen the nature of its princlpal activiies, the Group s largest supplier type is a temporary worker Such temporary workers supply thelr
services to the Group's customers and clients on a daily basis and the Group remunerates its temporary workforce prormptly after submussion

of approved timesheels Other suppllers are paid according to the agreed terms of trade, normally wathin 30 days for both the Group and the
Company

Charitabte and Political Donations
Durnng the year the Group made chantable donations of approximately £3.000 (2011 £22 000)

The Group made no donatlons for political purposes elther in the UK or overseas during the year

ar
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Disabted Persons

The Group’s and the Company's policy 15 to consider the applicaions of disabled workers for those vacancies that they are able to fill All
necessary assistance with initfal training courses 1s given Once employed, a career plan i1s developed 50 as to ensure suntable opporturities for
each disabled person Arrangements are made, wherever possible, for retraining employees who become disabled, to enable them to perform
work identified as appropriate to therr aptitudes and abitities

Employee Involverment

The Group's policy 1s to consult and discuss with employees and employee engagement forums on matters likely to affect employees’
interests Information on matters of concern to employees 1s given through information bulleting and reports which seek to achieve a common
awareness on the part of all emptloyees of the financial and economic factors affecting the Group's performance

Directors

The Directors who served during the year and to the date of this report together with the date they were appointed or left the Board and their
levet of attendance at Board Meetings during 2012 was as foilows

Date of appeintment (if No of Meetings No of Meetings
Director Pasiion after 31 Decernber 201) Date of leaving could have attended attended
Peter Sullivan Non-executive Charrman - - 14 14
Stephen Burke Chief Executive Officer - - 14 14
Sue Bygrave Chuef Finance Offlcer 6 February 2012 - 13 13
Mark Phitlips Non-execubive Director 3 June 2013 - n/a n/a
Michaet Denrus Non-executive Director 3 June 2013 - n/a n/a
Danel Sinclawr Non-executive Director 3 June 2013 - n/a n/a

Managing Director of Healthcare

Andrew McRae Australia Holdings Pty Lid - 16 April 2013 14 4
David Henderson Non-executlve Director - 3 June 2013 14 14
Mark Andrews Non-execulive Director - 3 June 2013 4 13
Bill Jessup interirn Chief Financial Officer - 19 April 2012 3 3

At the Annual General Meeting (*AGM™) held on 23 May 2012 all the Directors were re-elecled by shareholders

Appointment and Replacement of Directors

The Company may by ordinary resolution appoint any Individual to the Board The Board may appoint ariy individual willing to act as a Director

erther to fill a vacancy or act as an addihional Director The appointee can only hold office until the next AGM whereupon he or she will be put
forward for re-appointment

The Articles of Association (adopted at the 2012 AGM) prescnbe that at each AGM all of the Directors must retire and be put forward for
reappointment

Directors' Indemnities and Insurance

Drrectors and Officers of the Company and its subsldiaries benefit from Directors' and Officers’ Liabitity Insurance cover in respect of legal
actions brought agamst them in addition, Directors of the Campany are indemn:fied in accordance with the Company's Articles of Association,
to the maximum extent permitted by law Neither the insurance nor the indemnlties provide cover where the relevant Director or Officer

has acted fraudulently or dishonestly The US Litigahion, against the Company and its former direclors. as referred to in Note 27, may not

be covered under the existing Directors’ and Officers Liabitity insurance cover This s because the Planhffs arguments revolve around the
a\teged dishonesty or misleading conduct of former directors None of the current Direztors are a party to this claim

Articles of Associztion

The Board may exercise all the pawers of the Company, subject to the provisions of relevant legislation, the Company's Memorandum and
Articles of Associalion and any directions given by a special resolution of the shareholders Specific powers are detailed in the Company's
Articles of Association including the power to issue shares, along with the rules for the appointment and removal of Directors

During 201 and early 2012 the Board noted that the Company's Articles of Association needed to be updated to reflect developments in the
law and corporate practice and to have further regard to the nature and size of the Company The Articles of Association may only be amended

by a special resotution passed by shareholders at a general meeting Accardingly the Company adopled new Articles of Assocration followang
the passing of such aresolution at the 2012 AGM
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Retated Party Transactions

Detars of related party transactions, including transactions with close family members of former directors, are set out in Note 30 to the
financial statements

Mark Andrews has adwised on many corporate restructurings in his role 3s a former Partner and he remains a consuitant {o SNR Denton, 3
significant supplier of legal services to the Companyin 2011 and 2012 The Board (excludmg Mark Andrews) considered any potential conflct
of interest regarding SNR Denton's related party relationship it was decided that there was no such conflict given that SNR Denton was
engaged as a suppher of legal services many months pnor to Mark joirung the Board However, to avoid any potential conflicts the Board
agreed that Mark Andrews would not vote on any resolution regarding the appomntment of SNR Denton for any legal services

Conflicts of Interest

Where potential conflicts of interest or duties anse decisions can only be authorised by those Directors who do not have an interest in the
matter beng considered, and in making such decislons, the Directors must act in a way they consider, in good faith, wall most Likely promote
the success of the Company The Company has established a procedure whereby actual and potential conflicts of Interest and duties

are advised to the Campany Secretary immediately and are reviewed br-annually in addition conflicts are requested to be identified and
addressed as appropriate prior to the commencement of the business of any Board Meeting Appropriate authorisations are sought for any ad
hoc notfications of any new conflicts of interest or duties, or any changes to existing conflicts of interest or duties

Disclosure of Audit Information

As required by Sechion 418 of the Companies Act 20086, each of the Directors confirm that, as at the date thus report was approved, so far as
each Director 15 aware there 1s no relevant Information of which the Independent Auditor 1s unaware and that they have taken atl the steps that

they ought to have taken as Directors in order to make themselves aware of any relevant infarmation and to establlsh that the Independent
Auditor is aware of that information

Audtitor

Deloitte LLP was reappointed as the auditor 1o the Company and all sts subsidiary companies at the 2012 AGM
John Charlton 1s the Serior Statutory Auditor

A resolution to reappoint Deloitte LLP wall be proposed at the fortheoming AGM

Post Balance Sheet Events

Detaits of post balance sheet events are set outl in Note 32 to the financial staterments

Cautionary Statement

A Company's Annual Report 1s required, among other matters, 1o contain a fair review by the Directors of the Croup's business, through a
balanced and comprehenswe analysis of the development and performance of the business of the Group and the position of the Group at the
year end, consistent with the size and complexity of the business The Directors’ Report, the Chairman’s Statement, the Qperationat Review
and the Financial Review have been prepared only for the shareholders of the Company as a whole, and their sole purpose and use 15 to

assist shareholders to exercise thelr governance nghts In particular, the Directors’ Report, the Chalrman's Statement, the Operational Review
and the Financial Review have not been audited or otherwise independently venfied The Company and Its Directors and employees are not
responsible for any other purpose or use or to any other person in retation to the Annual Report

These Reports and Statements contan indications of likely future developments and other forward looking statements that are subject to nisk
factors associated with, among other things, the economic and business clrcumstances occurnng from time to time in the countnies, sectors

and business segments inwhich the Group operates These factors include, but are not tirmited to, those discussed under Principal Risks and
Uncertainties

These and other factors coutd adversely affect the Group's results, strategy and prospects Forward looking statements involve risks,
uncertainties and assumptions They relate to events andfor depend on circumsiances In the future which could cause actual results
and outcomes to differ materiatly from those currently anticipated No ebligabion 1s assumed to update any forward looking statements,
whether as a result of new information, future events or otherwise

Approved by the Board and signed on its behalf by

Myr/

Martin Hughes
Company Secretary

4 June 2013
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Directors’ Responsibilities

introduction

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 International Financial Reporting Standards (IFRSs) as adopted by the European
Unton and the parent Company Financial Statements in accordance with Unrted 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 affalrs 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,

* slate whether applicable UK Accounting Standards have been followed, subject to any matersal departures disclosed and explained in the
financial statements, and

prepare the financial statements on the going concern basis unless it 1s Inappropriate to presume that the Company will continue In
business

In preparning the Group Financial Statements, International Accounting Standard 1 requires that Directors

« properly select and apply accounting policles.

+ present information including accounting policies, In a manner that provides relevant reliable comparable and understandable
information,

* provide addittonal disclosures when compliance wath the specific requirements in IFRSs are insufficent to enable users to understand the
impact of particular transactions, other evants and condibions on the enbity’s financial position and finanaal performance, and

* make an assessment of the Company’s ability (o continue as a going concern

The Directors are responstble for keeplng adeguate accounting recards that are suffictent to show and explain the Comparny's transactions and
disclose with reasonable accuracy at any time the financial position of the Company and enabie them to ensure that the Financial Statements
comply with the Act They are also responsible for safeguarding the assets of the Company and hence for taking reasonabie steps for the
prevention and detection of fraud and other irregularnties

Website Publication

The Directors are responsible for the maintenance and integrity of the corporate and financiat information inctuded on the Company's website

tegislation in the United Kingdom governing the preparation and dissemnlination of Financiat Statements may differ from tegislation in other
junsgictions

Directors’ Responsibility Statement

We confirm that to the best of our knowledge
Ay
a) the Financial Statements, prepared i accordance with the relevant financial reporting framework, give a true ang fair view of the assets,
Labilitles, financial position and profit or loss of the Company and the undertakings Included in the consolldation taken as a whole, and
b} the management report, which 1s Incorporated into the Directors’ Report, includes a fair review of the development and performance

of the business and the position of the Company and the undertakings included In the consolidation taken as a whote, together with a
description of the principal nsks and uncertalnlies that they face

By order of the Board

i S, @m‘“"‘-
Stephen Burke Sue Bygrave
Chief Executive Officer Chief Finance Officer

4 June 2013

-
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Independent Auditor's Report to the Members of
Healthcare Locums plc

We have audited the financal statements of Heatthcare Locums plc for the 52 week peniod ended 30 December 2012 which comprise the
Consolidated Statement of Comprehensive Income, Consolidated Statement of Financlal Position Consolidated Statement of Cash Flows,
Consolidated Statement of Changes in Equity the Parent Company Batance Sheet and the related notes 1to 51 The financial reporting
framework that has been applied in the preparation of the graup financiat statements Is applicable law and International Financiat Reporting
Standards {(IFRSs} as adopted by the European Unlen The finanaial reporting framework that has been applled in the preparation of the

parent company financral statements Is applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted
Accounting Practice)

This repert is made sotely to the company’s members, as a body. in accordance with Chapter 3 of Part 16 of the Cormpanies Act 2006 Our audit
work has been undertaken so that we might state 1o the company's members those malters we are required to state to therm in an auditor's
report and for no other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company s members as a body. for our audit work for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement, the directors are responsible for the preparation of the financiat
statements and for being satisfied that they give a true and fair view Our responsibility 15 to audit and express an opinion on the financial
staternents i accordance with applicable law and Indernationat Standards on Auditing (UK and Ireland} Those standards require us to compty
with the Auditing Practices Board's Ethical Standards for Auditars

Scope of the audit of the flnancial statements

An audit involves obtaining ewidence about the amounts and disclosures in the financial statements suffictent to give reasonable assurance
that the financial statements are free from material misstatement, whether caused by fraud or error This includes an assessment of whether
the accounting policles are appropriate to the group’s and the parent company's crcumstances and have been consistently applied and
adequately disclosed: the reasonableness of signlificant accounting estimates made by the directors, and the overall presentation of the
financial statements In addition, we read all the financial and non-financial information in the annual report to Identify material Inconsistencles

with the audited financial statements If we become aware of any apparent material misstatements or inconsistencies we consider the
implications for our report

Opinion on financial statements
I our opinion

* the fingnaal statements give a true and fair view of the state of the group's and of the parent company's affalrs as at 30 December 2012
and of the group’s loss for the 52 week period then ended,

* the group financlal statements have been properly prepared in accordance with IFRSs as adopted by the European Union,

* the parent company finanaal statements have been properly prepared in accordance with United Kingdom Generatly Accepted
Accounting Practice, and

* the financial statements have been prepared in accordance with the requirements of the Companies Act 2006
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Independent Auditor's Report to the Members of Healthcare Locums pic {continued)

Emphasis of matter - Golng concern

In forming ocur opinten on the financial statements we have considered the adequacy of the disclosure made in Note 3{c} to the financial
statements which refers to the Directors’ Statement on Going Congern in the Finangial Review concerming the Group's and Company's

ability to continue as a gomg concern The Directors’ statermnent descnbes that there are challenges in terms of delivenng the sales growth
and margins and that the Company's forecasts indicate that further funds wil be required to avoud breaching the new financial covenants
during the going concern penod and although Angel Acquisitions Limited has indicated that it is witling to provide additional funds for this
purpose, this s not guaranieed These conditions indicate the existence of a material uncertainty which may cast doubt about the Group s and
Company’s ability to continue as a going concern The financial statements do not include the adjustments that would resultif the company
was unable to continue as a going concern Qur opmon s not modifled in respect of this matter

Opinion on other matter prescribed by the Compames Act 20086
In our opiron the information given in the Directors' Report for the financtal perlod for which the financial staterments are prepared (s
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 Comparies Act 2006 requires us to report to you «, in cur opimon

* adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not been receved from
branches not visited by us, or

= the parent company financial statements are not m agreement with the accounting records and returns, or

* certaln disclosures of directors’ remuneration specified by law are not made, or

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

John Charlton
Senior Statutory Auditor

For and on behalf of Detoitte LLP
Chartered Accountants and Statutory Auditor
London United Kingdom

4 June 2013
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Healthcare Locums plc

Consolidated Statement of Comprehensive Income
For the 52 weeks ended 30 December 2012

52 veaks ended Year enged
Notes 30 December 2012 31 December 2071
Em Em
Revenue 4 196.8 227
Cost of sales {157.1) (1774)
Gross profit 4 39.7 497
Operating expenses {47.5) {50 8}
Highlghted items
(Goodwill and intangible assets imparrment 14,15 {36 0) -
Nel exceptionat operating expenses 7 {0.6) (9 6)
Total operating expenseas {842) {60 4)
Loss from ocperations 8 {44.4) (a7
Finance income 0.3 245
Finance expense 9 {5.5) (267)
Loss before taxation from continuing operations (48.6) (129)
Tax benefll from continuing operations 0 6.6 26
Loss for the year from continuing operations {43.0) (0 3)
Profi{ for the year from discontinued operations, net of tax n - 14
Loss for the year atinibutable to the owners of the parent (43.0) 89)
Other comprehensive income:
Translation adjustment 01 03
Total other comprehensive income 021 03
Total comprehensiva loss for the year attnbutable to the owners of the parent {42.9) (8 6)
Loss per share attributable to the owners of the parent Pence Pence
Basic and diluted - continuing business (pence) 12 (s1) {31)
Adjusted basic and diluted - continulng business (pence} 12 (3.2} (37
Basic and diluted - discontinued business (pence) 12 - 04

The Noles are an integral part of these Financlal Statements
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Consolidated Statement of Financial Position
AS at 30 December 2012

Notes 30 Decamber 2012 31 December 2011
£m Em
ASSETS
Non-current assets
Goodwll @ 17.2 398
Other intangible assets 15 342 539
Property plant and equipment 1% 23 20
53.7 957
Current assets
Trade and other recelvables 8 21.8 268
Current tax receivable - 30
Cash and cash equivalents 9.3 142
313 440
Total assets 84.8 1367
LIABILITIES
Current Labilities
Trade and other payables 9 {18.9) (224)
Current porhion of long term borrowings 20 {(1.3) 09}
Derwvatve financiat Instruments 23 1.7 ]
Deferred consideration 21 - (15)
Provisions 21 0.7} (27)
{23.6) (292)
Non-current liabilities
Borrowings 20 (38.8) {39 3)
Deferred tax Liability 22 {3.3) (02}
Provisions 21 {2.0) {(2n
(44.2) (50 6)
Total Liabilities {67.8) (798)
TOTAL NET ASSETS 17.0 599
SHARE CAPITAL AND RESERVES ATTRIBUTABLE TO THE OWNERS
OF THE PARENT
Share capital 25 84,8 84,8
Share prermum reserve 26 552 552
Share option reserve 26 1.2 12
Transiation reserve 26 0.2 o
Retained earnings 26 (124 4) (814)
TOTAL EQUITY 170 599

The Notes are an integral part of these Financial Statements
See notes 18 and 19 lor an explanation of a reclassification between December 20T Lrade debtors and trade creditors

The Financial Statements were approved and authornised for issue by the Board of Directors on 4 June 2013 and were signed on its behalf by

L___ S N %m[ap‘r—.

\
Stephen Burke Sue Bygrave
Chief Executive Officer Chief Finance Officer

e
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Consolidated Staterment of Cash Flows
For the 52 weeks ended 30 December 2012

Heatthcare Locums plc

52 weeks ended Year ended
30 December 2012 31 December 201
£€m Em
Cash flows from operating activities
Loss for the vear {43 0) (89)
Adjustments for
Discontinued operation - (14)
(Cain) / loss on fair value changes in contingent consideration (0.1} 29
Depreciation of property plant and equipment 0.7 n
Amaortisation of Intangible assets 5.7 64
Loss on disposal of fixed assets o3 -
Foreign exchange gain on operating achivity - {04}
Coodwll imparrment 224 -
Imparrment of other intangible assets 136 -
Finance income {0.3) {24 5)
Finance expense 5.5 267
Share based payments cradits - {0 5)
Corporation tax credit (6.6} (2 6)
Cash flows from operating activities before changes in working capital {1.8) (12)
Changes in receivables 5.0 59
Changes in payables {4.8) {49)
Cash used in operations (1.6) 02)
Corporation tax received / (paid) 3.8 (2 5)
Net cash flows from operating activities 2.2 (27)
Investing activities
Interest recelved 0.3 01
Bisposal of Homecare division - 203
Disposal of property, plant and equipment - 04
Contingent and deferred consideration paid {1.4) {2 8)
Capital element of lease payments (0.4) (0 5)
Acquisition of property plant and eguipment (1.2) (o7
Acquisition of intangible assets {0.7) (04)
Net cash (used in} / received from investing activities (3.4) 166
Financing activities
Issue of ordinary shares - 562
New toans acquired - ns
Loans repaid . (590)
Interest and similar expenses paid (3.7} ma)
Loan fees - (5 5}
Dimdends paid to the owners of the parent - (21}
Net cash used In financing activities (3.7) (101}
Net (decrease) / increase in cash and cash equivalents {4.9) 38
Cash and cash equivalents at the beginning of the year 14.2 105
Effect of exchange rales on cash and cash equivalents - {01)
Cash and cash equivalents at the end of the year 93 142

See notes 18 and 19 for an explanation of 2 reclassification between December 201 trade deblors and trade creditors. The Impact on changes in recetvables and payables has been

carrected above
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Consolidated Statement of Changes in Equity

Share Share Share option Transtation Rutained
Nates capital premium resarve reserve eamnmings Totat
Em Em £m Em Em Em
Balance at 1 January 20M 113 45,3 47 (02) {612) ©on
Loss for the year . . - - (8 9) {8 9)
Other comprehensive Inccme - - - 03 - 03
Dwvidends gt} . - - - (24 (21)
{ssue of share capital 25 735 99 - - (23) an
Gain on Ares Lux debt for equity swap - - - - {5 9) (99}
Warrants lapsed during the year - - (27} - 27 -
Amaortisation of warrants - . {0 3) - 03 -
Debit in respect of share scheme credits EY - - (©5s) - - {05)
Balance at 31 December 20N 84.8 55,2 1.2 .1 (81.4) 59.9
Loss for the year - - - - (43.0) (43.0)
Other comprehensive income - - - 01 - 01
Batance at 30 December 2012 84.8 55.2 1.2 0.2 {124.4) 17.0

Tha Notes are an integral part of these Financial Statements

I ¥al
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Notes {o the Financial Statements

1  GENERAL INFORMATION

Healthcare Locums plc 15 a Company incorporated 0 the United Kingdom under the Companies Act 2006 (“the Act™) The Company was listed
on the Alternative Investment Market ("AIM™) of the London Stock Exchange until 3 June 2013 Asitis no longer Uisted certarn disclosures
required under the Listing Rules of AIM are no longer reported The nature of the Group's operatians and its prinaipal activities are set outin
the Report of the Directors on page 17 and in the Financial and Operattonal Reviews on pages 4 and 10 respectively

The primary financial statements and the rmajonty of figures in the notes are presented in Pounds Steriing ("£7) because that is the currency
of the pnmary economic environment in which the Group operates Where it Is considered useful and appropriate, certain figures for the
operations of the Australian business are disclosed in the notes 1n Australian Dollars (“AS™),

Overseas operahions are included In accordance with the poticies set out in Note 3

As announced on 29 June 2012, the Group changed its accounting period to the 52 weeks ending on the Sunday closest to 31 Decermnber
Some reporting pencds in the future will be 53 week penods This was done {o bring the statutory reporting timetable into line with the
management reporting cycle

2 ADOPTION OF NEW AND REVISED STANDARDS

The fotiowing new and revised Standards and Interpretations bave been adopted in the current year Therr adoption has not had any significant

wnpact on the amounts reparted In these Financial Statements and they are unlikely to have any significant impact on the accounting for
future transactions and arrangements

IFRS 1 {amended) ~ Severe Hypennfiation and Removal of Fixed An amendment to IFRS 1 to sllow first ime adopters of IFRS which

Dates for First-time Adopters have been subject to hypennflation {0 use fair value as the deemed
cost of assets in the opening IFRS Statement of Finangial Position
IFRS 7 (amended) - Disclosures - Transfers of Fixed Assets The amendments increase the disclosure requirements for

transactions involving the transfer of financial assets in order to
provide greater transparency around risk exposures when financial
assets are transferred

I1AS 12 (amended) - Deferred tax - Recovery of Underlying Assets | The amendment provides a presumption that recovery of the carrying

amount of an asset measured using the fair value model in |1AS 40
Investment Property wali, normally, be through sale

At the date of authorisation of these Financiat Staterments the following Standards and Interpretations, which have not been applied in these
Financial Statements, were In Issue but not yet effective (and in some cases had not yet been endorsed by the EU)

iIFRS 1 (amended) affecting accounting periods baeginning on or Government Loans
after 1January 2013

IFRS 7 (amended) affecting accounting peniods beginning on or Disclosures - Offsetting Financial Assets and Financial Liabilives
after 1 January 2013

IFRS 9 affecting accounting periods beginning on or after Fmancial Instruments
1 January 2015

IFRS 10 affecting accounting peniods beginning on or after Consotidated Financiat Statements
1 January 2013

IFRS 11 affecting accounting periods begmning on or after Joint Arrangements
1January 2013

IFRS 12 affecting accounting periods beginming on or after Disclosure of interests in Other Entities
1 January 2013

IFRS 13 affecting accounting periods beginning on or after Fair Value Measurement
3 January 2013

1AS 1 (amended) affecting accounting periods beginning on or after | Presentation of Items of Other Comprehensive Income
1Juty 2012

1AS 19 (revised) affecting accounting penods beginning on or after | Employee Benefits
1 January 2013

IAS 27 (rewised) affecting accounting periods beginning on or aftes | Separate Finanaial Statements
1 January 2013

IAS 28 (revised) affecting accounting perlods beginning on or after | Investments in Associates and Joint Ventures
1 January 2013

IAS 32 (amended) and IFRS 7 {amended) affecting accounting Offsetting Fimanciat Assets and Financial Liabilitles
periods beginning on or after 1January 2014

ha Vol
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2  ADOPTION OF NEW AND REVISED STANDARDS (continued)

IFRIC 20 affecting accounting periods beginning on or after Stripping Costs in the Produchon Phase of a Surface Mine
1January 2013

Improvements to IFRSs {2009-2011) affecting accounting perlods | Improvements to IFRS 1, 1AS 1, 1AS 16, 1AS 32 and 1AS 34
beginming on or after 1 January 2013

Amendments to IFRS 10, IFRS D and IFRS 12 affecting accounting | Transition arrangements

periods beginring on or after 1 January 2013

The Directors do not consider that the adoption of the above standards will have a material impact on the Financal Statements of the Groupin
future periods

The group will voluntarity adopt the Standards and Interpretations shown above as affecting accounting periods beginning on or after 1 January
2013 1nits Financial Statements for the 52 weeks ending 29 December 2013 even though that accounting period begins on 31 December 2012

3 SIGNIFICANT ACCOUNTING POLICIES

{a) Basis of accounting

The Consolidated Financial Statements have been prepared mn accordance with International Financial Reporting Standards as adopted by the
European Umon (“EU"} and therefore the Consolidated Financial Statements comply with Articie 4 of the EU 1AS Regulation

The Consolidated Financlat Statements have been prepared under the historical cost basis, except for denvative financial instruments which
are stated at therr fair value Historlcal cost is generally based on the falr value of the consideration given in exchange for the assets The
principat accounting policies adopted are set out below

{b) Basis of consolidation

The Consolidated Financial Statements Incorporate the Financial Staterments of the Company and entities controtled by the Company {its
subsidharies) made up to the Sunday closest to 31 Decemnber each year Controt 1s achleved where the Company has the powaer o govern the
financial and operating policies of an investee entity so as to obtain benefits from its activitles

The resuits of subsidianes acquired or disposed of dunng the vear are Included in the Consolidated Statement of Comprehensive Income
from the effective date of acquisilion or up to the effective date of disposal, as appropnate Where necessary the accounting policies of

subsidianes are changed to ensure consistency with the policies adopted by the Group, Allintra~-Group transactions, balances, income and
expenses are eliminated on consolidation

{¢) Going concern

The Directors have adopted the going concern basis of accounting in preparing the Financial Statements Further details of the Directors'
considerations of the current economic emvironment, inctuding the industry specthic aircumstances i which the Group operates, and details of

the matenal uncertainties which may cast significant doubt over the Group's and Compary's ability to continue as a going concern are included
n the Financial Review on page 14

{d} Business combinations

Acauisiions of subsidianes and businesses are accounted for using the acquisiion method The consideration for each acquisition 1s
maasured at the aggregate of the fair values (at the date of exchange) of assets given liabihties incurred or assumed and equity instruments
1ssued by the Group in exchange for control of the acquree Acquisttion-retated costs are expensed as incurred

Where applicable the consideration for the acquisttion includes any asset or liability resulting from a contingent constderation arrangement,
measured at s acquisiion-date far vatue. Subsequent changes in such fair values are adjusted agalnst the cost of acquisition where they
quallfy as measurement perniod adjustments (see below) All other subsequent changes in the fair value of contingent consideration classified

as an asset or latslity are accounted for in accordance with relevant IFRSs Changes in the fair value of contingent conslderation classified as
equity are not recognised

The acquiree’s Identifiable assets, liabilittes and contingent Liabilities that meet the conditions for recogrition under IFRS 3(2008) are
recognised at their fair value at the acquisition date, except that

* deferred lax assets or Liabilitres and Labilities or assets related to employee benefil arrangements are recognised and measured in
accordance with IAS 12 - Income Taxes and [AS 19 - Employee Benefits respectively,

*+ liatwlites or equity Instruments related to the replacement by the Group of an acquiree’s share-based payment awards are measured in
accordance with IFRS 2 - Share-based Payment, and

+ assets {or disposal groups) that are ¢lassified as held for satein accordance with IFRS 5 — Non-current Assets Held for Sale and
Discontinued Operations are measured in accordance with that standard

The measurement peniod 1s the period from the date of acquisilion to the date the Group obtains complete information about facts and
Grcumstances that existed at the acquisibion date, and 15 subject to a maximum of one year

an
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{e) Revenue recognition

Revenue represents the amounts earned from the provision of services to external customers during the reporting perod - the time of
provision of services being the point at which the amount of revenue can be measured reliably and when it is probable that the economic
benehis will flow to the Group Revenue is stated at mvoiced amounts Lless value added tax or local taxes on sales, pius revenue earned but
unbilled which s included as accrued income in trade and other recevables

* Revenue from temporary placements, which represents revenue for the services of temporary staff, 1s recognised when the services

have been pronded Revenue includes the salary costs of the temporary staff unless paid directly by the cuent in which case revenue
represents commission only, and

* Revenue from permanent placements is recognised at the date when a candidate commences work Appropriate provision is made for
the expected cost of meeting obligations where employees do not work for the specified contractual period

(f) Foreign currency

On consolidation, the results of averseas operations are translated into Sterling at average rates All assets and biabilities of overseas operations,
including goodwill arising on the acquisiion of those aperations, are translated at the rate ruling at the penod end Al exchange differences
anising on transtation are recognised in the Consolidated Statement of Comprehensive Income and accumulated in the translation reserve

In prepanng the financial statements of each individual group entity, transactions in currencies other than the entity’s functional currency
(foreign currencies) are recognised at the rates of exchange prevailing at the dates of the transactions At the end of each reporting period,
monetary items denominated in foreign currencies are retranslated at the rates prevailing at that date Non-monetary items carried at fair
value that are denormunated 1n foreign currencies are retranslated at the rates prevailing at the date when the fair value was deterrmined Non-
monetary itemns that are measured in terms of hustorical cost in a foreign currency are not retranslated

(g} Share-based paymenis

The Group operates an equity-settled, share-based compensation plan When share options are awarded to employees, a chargels

made to profit or loss recogrusing on a straight line basls the fair value at date of grant of the options issued over the vesting period with a
corresponding adustment to the share option reserve, based on the Group's estimate of the number of equity instruments that will eventually
vest The options vest after a specific penod (3 vears for options 1ssued from 2006 onwards, 1 year for aptions issued earlier} There are no
other vesting condltions, other than that the opltions lapse should the employee leave the Croup The cumulative expense is adjusted for
faiture to achieve non-market vesting conditions, such 35 an employee leaving

(h) Employee benefits

Contributions to the Group's defined contnibution pension schemes are charged to the Consclidated Statement of Comprehensive Income in
the penod in which they become payable

The Lability for Long Service Leave In respect of employees in Australia is recogrised by way of a prowision and measured at the present
value of expected future payments to be made in respect of services provided by employees up to the end of the reporting penod using

the projected unit credit method Consideration is given to expected future wage and salary levels. expenence of emptoyee departures and
periods of service Expected future benefits payable more than 12 months after the penod-end are discounted using market yields at the end
of the reporting period on national government bonds with terms to matunty and currency that mateh, as closely as possible, the estimated

future cash outflows Where data specic enough to calcutate a prowsion as described above are not avaitable provision is made for Long
Serwvice Leave on an estimated basis

{) Taxation

The charge for current taxation is provided at rates of corporation tax that have been enacted or substantively enacted by the reporting date
Current tax I1s based on taxable profits for the year and any adjustments to tax payable in respect of previous years Taxable profit differs from
net profit as reported In the Consclidated Statement of Comprehensive Income because if excludes items of income or expense that are
laxable or deduclibte in other years and it further excludes items that are never taxable or deduchible

Deferred tax s provided. using the Liability method, on alt temporary differences which resutt in an obligation at the reporting date to pay
more tax or a nght to pay less tax, at a future date, based on tax rates and tax laws that have been enacted or substantively enacted at that
date Temporary differences anse between the tax bases of assets and babilities and their carrying amounts in the financial statements The
exceptions, where deferred tax assets are not recogrised nor deferred tax liabilibes provided, are

* atmiteal recognition of goodwill,

+ the ritial recogrition of an asset or babiity in a transaction that is not a business combination and, at the ime of the transaction affects
neither the accounting profit or Loss nor taxable profil ar loss, and

* taxable temporary differences associated with investments in subsidiartes where the trming of the reversat of the temporary difference
can be controlied and il 1s probable that the temporary difference wilt not reverse in the foreseeable future

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that it 1s no longer probable that
sufficient taxable profit will be available 1o allow all or part of the deferred income tax asset to be utllised
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3 SIGNIFICANT ACCOUNTING POLICIES (continued)

(J} Goodwll

Goodwll arlsing in a business combination is recognised as an asset at the date thal control s acquired (the acquisition date) Geoodwillss
measured as the excess of the sum of the consideration transferred, the amount of any non-contralting interest in the acquiree and the fair

value of the acquirer's previously held equity interest (if any} in the entity over the net of the acqussition-date amounts of the identsfiable assels
acquired and the kabiibes assumed

If, after reassessment, the Croup’s interest in the far value of the acquiree’s identiflable net assets exceeds the sum of the consideration
transferred, the amount of any non-controlling interest in the acquiree and the fair vatue of the acquirer's previousty hetd equity interest In the
acquiree (if any). the excess 1s recogmsed immediately in the Consolidated Statement of Comprehensive Income as a bargaln purchase gain

Coodwill 1s not amorbsed but is reviewed forimpalrment at least annually For the purposes of impalrment testing, goodwill Is allocated to
each of the Croup's cash-generating units expected to beneflt from the synergies of the combination Cash-generating units to which googwitl
has been allocated are tested for impalrment annualty, or more frequently when there 1s an indication that the unit may be Impaired if the
recoverable amount, being the value in use or ~ where reliably measurable ~ fair vatue less costs to sell, of the cash-generating unitis less
than the carrying amount of the unit, the impairment loss Is allocated first to reduce the carrying amount of any goodwill aliocated to the unit
and then to the other assets of the urit pro-rata on the baslis of the carrying amount of each asset in the unit Anmpairment loss recognised
for goodwitt 1s not reversed in a subsequent perlod

On disposat of a subsidiary, the atinbutable amount of goodwill s included in the determination of the profit or loss on disposat

{k} Otherntangible assets

Intangible assets (other than goodwill) acquired by the Group as part of a business combinalion are stated at far value and are amortised
on & straight-line basis over their expected useful lives, commencing an the date they come into use The amaortisation 1s shown as part of
operating expenses wathun the Consolidated Statement of Comprehensive Income

Internally generated intangible assets ansing from the Group s devetopment of software are recogrised only if all of the following conditions
aremet

¢ an asset s created that can be identified,
* 1tls probable that the asset created will generate future @<onormic benefits, and
¢« the development cost of the asset can be measured reliably

The estimated useful lives are as foltows

Brands/trademarks - 20 years

Customer relationships - Qver the contractual term or 6 years in the absence of a specified term
Compuler software -3 to Syears

Acquired candidate database - 3to10vyears

Knowledge database - 2 years

Mon-compete agreements - S years

Intangible assets, other than goodwall, with finfte lives are subject to impairment tests whenever events or changes in cir¢umstances Iindicate
that their carrying amount may not be recoverable When the tarrying amount of an asset exceeds its recoverable amount being the value in
use or - where religbly measurable - falr value tess costs to sell the asset s written down accordingly Impalrment of other intangible assets s
included in total operating expenses as a highlighted item in the Consolidated Statement of Comprehensive Income

{) Property, plant and equipment

items of property, plant and equipment are initially recognised at cost As well as the purchase price, cost includes directly attributable costs
All items are subsequently stated at cost less accumulated depreciation and any imparrment loss

Depreciationis provided on a straight-line basis to write off the cost less estimated residual values, of property, plant and equipment over their
expected useful lives 1t 1s calculated at the following rates

Improvernents to leasehold buildings - Over the lease term
Motor vehicles - 4 years
Oiflce and computer equipment -3 to 8years

An asset’s carrying amount is wnitten down immediately to its recoverable amount if the carrying amount 1s greater than its estmated
recoverable amount
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{m) impairment of financial assets

A financisl agset 15 assessed at each reporting date to determine whether there 1s any objective evidence that itis impaired. A financial asset

15 considered to be impaired if objective endence indicates that one or more events has had a negative effect on the estimated future cash
flows of that asset For certain categories of financial assets, such as trade receivables, assets that are assessed not to be impaired indhduatly
are subsequently assessed for imparment on a collective basis Objective endence of Impairment for a portfolio of receivables could include
the Group's past expernience of ¢collecting payments, an increase in the number of detayed payments in the portfollo, as well as observable
changes in national or local economic conditions that correlate with defaults on recevables

The carrying amount of the financlal asset 1s reduced by the imparrment loss directly for all financial assets with the exceptlon of trade
receivables where the carrying amount 1s reduced through the use of an allowance account When i trade recewvable 1s considered
uncoilectible, 1t 1s written off agalnst the allowance account Subsequent recoveries of amounts previously wnitten off are credited against
the allowance account Changes in the carrying amount of the allowance account are recognised inthe Consolidated Statement of
Comprehensive Income

(n) Leased assets |

Where substantially all of the risks and rewards incidental to ownership of ateased asset have been transferred to the Group (a ‘finance tease’), |

the asset Is treated as if it had been purchased outright The amount initiatly recognised as an asset is the tower of the fair value of the leased
asset and the present value of the mintmum lease payments payable over the {erm of the lease each determined at the inception of the
lease The corresponding lease commitrnent is shown in the Consobdated Statement of Financial Position as a finance lease obligation

Lease payments are apportioned between finance expanses and reduction of the finance |ease obligation so as to achieve a constant

rate of interest on the remaining balance of the liability Finance expenses are recognised immediately <0 the Consolidated Statement of
Comprehensive Income

All other leases are treated as operating leases Their annual rentals are charged to the Profit and Loss account on a straight-line basis over the
term of the tease

(o) Sales ledger credits

From time to time in the United Kingdom the Group recelves payments which are in excess of the amounts which the Group's accounting
records show as due The reasons include duplicate payments credit notes not taken by customers and payments by customers who are “self
bihing” which are hugher than our calculation of the amounts due These matters are Inveshigated and wherever possible the overpayments are
resolved with the paying client and appropriate accounting entrles made |f after actively seeking to resolve the balance, it remains unresolved
beyond the perod set oul in the Statute of Limitations {six years), the amount 15 credited to the Consolidated Staterment of Comprehensive
Income The balance of sales tedger credits at the perod end is shown within creditors

(p) Financial instruments

Financial assets and financial Liabllities are recognised in the Group's Staternent of Financial Position when the Group becornes a party to the
contractual provision of the instrument

The Group classifies Its financial assets and Labilities into one of the following categones, depending on the purpose for which the asset or
Liability was acquired The Group’s accounting policy for each category Is as follows

Financial assets.

Recelvables are non-derivative financial assets with fixed or determinable payments that are not quoted In an active market They anse
principatly through the prowsion of services to customers {trade receivabtes) They are indially recognised at fair value and subsequently at
amortised cost imparrment provisions are recognised where there is evidence that the Group will be unable to collect all of the amounts due
under the terms of the recevable Trade receivables are reported net of impairment provisions which due to the nature of the customer base

are not significant The Group's recevables that are financial assets comprise trade and other receivables, excluding prepayrents, in the
Consolidated Statement of Financial Posibion

Cash and cash equivalents include cash in hand, deposits held at catl with banks and bank overdrafts Bank overdrafts are shown within current

babilties in the Consolidated Statement of Financial Pasition and are included within cash and cash equivatents for the purposes of the
Consolidated Statement of Cash Flows

Derivative financial instruments, Derivatives, including the embedded derivative within the Zero Coupon Loan Note, are initlally recognised
at falr value on the date 3 dervative contract is entered into and are subsequently remeasured at their fair value through the Consolidated
Statement of Comprehensive Income unless the denvative 1s designated In a hedging relationship

The Group hotds a number of interest rate Instruments, protecting a portion ¢f the Group s borrowings agatnst movemants in interest rates
Hedge accounting is applied to financial assets and financial Liabilities only where all of the following ¢riterla are met

* Attheinception of the hedge there is a formal designation and documentation of the hedging relationship and the Group's risk
management objective ang stralegy for undertaking the hedge

* Forcash flow hedges, the hedged item in a forecast transaction presents an exposure to varlations in interest cash flows that could
ultimately affect profit or loss on thewr scheduled payment dates !

-~ |
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3 SIGNIFICANT ACCOUNTING POLICIES (continued)
{p) Financial instruments {continued)

* The cumulative change in the value of the hedging instrument 1s expected to be between 80-125% of the cumulative change 1 the fair
value or cash flows of the hedged itern attributable to the nsk hedged (i e 1t1s expected to be highly effective}

= The effectiveness of the hedge can be reliably measured

+ The hedge remains highly effective on each date it is tested The Group tests the effectiveness of its hedges twice a year, at each
external reporting date

The Group only holds two denvative instruments which are not economic hedges, the interest rate swaps as required as part of the Refinanding
In September 2071 {Note 41)

Effective hedges which are used to manage cash flow interest rate risk and are designated cash flow hedges are measured at fafr vatue with
changes i fair value recognised directly In equity The gain or loss relating Lo any ineffectve portion 1s recognised directly in the Consolidated
Staternent of Comprehensive Income wthin finance iIncome or expense When a3 hedging instrument explres or Is sotd, or when a hedge

no longer meets all the cniterla for hedge accounting hedge accounting is stopped immediately and any cumulative gain or loss existing in
equily al that ime remains in equity and is recognised when the forecast transaction s ulbmately recogrised in the Consolidated Statement of
Comprehensive Income When z forecast transaction is no longer expected to occur, the cumulative gain or loss that was reported in equity s
immediately transferred to the Consolidated Statement of Comprehensive Income wathin finance income or expense

There were no new derivative financial instruments entered into durning the 52 weeks ended 30 December 2012 that were effective hedges
and therefore hedge accounting was not applied

Other financiat Uabitities:
Trade payables and other short-term monetary liabiities These are intlally recognised at fair value and subsequently at amortised cost

Zero coupon loan notes These are initlally recogmsed at fair value, being the present value at the uime of issue of future cash payments lo

extinguish the instrurnent They are subsequently rmeasured at amorused cost using the effective interest method, with imterest expense
recognised on an effective yield basis

The effective interast method s a method of calculating the amortised cost of a financial Uability and of allogating interest over the relevant
period The effective interest rate Is the rate that exactly discounts estimated future cash payments through the expected life of the financial
babllity, or where appropriate, a sherter period, to the net carrying amount on initiat recognition

Bank borrowings These liabilities are initially recogrised at the amount advanced net of any transactlon costs directly attributable to the 1ss5ue
of the instrument The costs of raising the financing are offset against the loan amount and are amortised over the term of the loan and are
mcluded withun finance costs on the face of the Consoudated Statement of Comprehensive incorne When loans are refinanced, drawings
under the existing facitities are either extinguished or modified Where faclities are extingushed the balance of unamortsed fees are written

off ta Finance Expense Where modified, the unamortised fees are carrned forward in the Consolidated Statement of Financial Positon to be
wntien off over the term of the modified facilities

(q) Provisions and contingent liabilitles

Prowisions are recognised when the Group has a presenit obligation (legal or constructive) as a result of a past event. it 1s probable that ihe
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 date of the
Consolldated Statement of Financiat Position, taking into account the risks and uncertaimties surrounding the abligation Where a provision 1s
measured using the cash flows estimated to settle the present obligation, its carrying amount is the present value of those cash flows

Obligations ansing under onerous contracts are recogrised and measured as pravisions An onerous contract1s considered to exist where

the Group has a contract under which the unavoidable costs of meeting the abligations under the contract exceed the economic benefits
expected to be receved under it

A restructunng provision 1s recogrnised when the Group has developed a detalled formal plan for the restructuring and has raised avalid
expeciation in those affected that it wilt carry out the restructuring by starting to implement the plan or announcing its main features to those
affected by it The measurement of a restructuring provision Includes onty the direct expenditures arlsing from the restructuring, which are
those amounts that are both necessarily entalled by the restructuring and not assoclated with the ongoing activities of the Group

Contingent liabiliies are possible abligations which anse from past events and whose existence will be confirmed only by the occurrence or
non-occurrence of one or more uncertain future events nat wholly within the control of the Group Provision is not made for any lability which
couid anse in the future, but significant contingent Liabilitres are reported in Note 27

(r} Share capital

Financlal instruments 1ssued by the Group are treated as equity only 10 the extent that they do not meet the definttion of a financial liabHity
The Group's ordinary shares are classified as equity instruments,

34
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(s} Dwidends

Final dmdends are recogrised as a liability in the year sn which they are declared angd approved by the Company's sharehotders in the annual
general meeting [nterim dividends are recognised when they are paid

(t) Parentcompany

The Financial Statements of the parent company Healthcare Locums plc have been prepared 1n accordance with UK GAAP The Cormpany
Finanaal Statements are presented separately on pages 5710 66

(u) Highlighted items

Where certain itemns of operating expense or income recorded in a penod are matenial by their size or incidence, the Graup reflects such items
as highlighted items and these are shown separatety in the Consolidated Statement of Comprehensive Income and disclosed in detail in the
Notes to the Financial Staternents Highlighted items may include costs assoCiated with restructuring the bustness, incremental costs of staff
working directly an restructuring and refinancing, one off gains and losses impairment of goodwill and intangible assets In addition amounts
of finance iIncome or expense which are material by thelr size or incidence are disclosed in detail in the Notes o the Financial Statements

{v} Adjusted operating profit and adjusted EBITDA

Adjusted operating profit 1s operating profit before share-based payments charges or credits and before highlighted items. The Board
considers adjusted operating profit to be a better indlcator of performance than operating profit as highlighted items, being exceptional In
their nature by wirtue of size or incidence, distort the results of the underlying business Adjusted EBITDA is adjusted operating profit before
charging depreciation and amortisation

(w) Critical accounting judgements and key sources of estimation uncertalnty

The Group makes estimates and assumptions regarding the future Estimates and judgements are continually evaluated based on historical
expenence and other factors including expectations of future events that are believed to be reasonable under the circumstances Inthe
future actual experience may differ from these estimates and assumptions The estimates and assumptions that have a significant nsk of
causing a materlal adjustment to the carrying amounts of assets and labilities within the next financial year are discussed below

Measurement of intangible assets The allocation of the purchase pnce for acguisitions requires management to make significant estimates

in determining falr values, especrally for intangible assets and, untit finally determined, contingent consideration These estimates are based
on hustorical expenence, inforrnation obtained from the management of the acquired businesses, retevant market and Industry data and the
forecast performance of the acquired businesses These estimates can include, but are not bimited to, the cash flows that an assetts expected
to generate in the future, the appropriate discount rate and the useful Lives of intangible assets These estimales are inherently uncertain

and unanticipated events and circumstances may occur, which may affect the accuracy or vakidity of such estimates To assist in making

these significant estimates the Company engages expert professfonal valuers to assist with material acquisitions Management marutors the
carrying values of assets and adjustments are made if anticipated future market conditions Indicate that such adjustments are appropriate

Impairment of goodwill The Group is required to test, on at least an annuat basls, whether goodwill has suffered any impairment The
recoverable amount s determined based on the higher of value in use calculations or the falr value less costs to sell method These both
require the estimation of future cash flows and the choice of 2 discount rate In arder 1o calculate the present value of the cash flows Actual
oulcomes may vary More information on the carrying amount of geodwill 1s included 1n Note 14

Contractual cloims and regulatory contingencres, The Group conducts its business prinoipatly in the UK and Australia and contractuat claims

or regulatory proceedings may arise The Group estimates and prowdes for potential tosses that may anse out of liigation and regulatory
proceedings to the extent that such losses are probable and can be estimated in accordance wath 1AS 37 - Prowisions, Contingent Liabilities and
Contingent Assets Contingencies inrespect of these matlers are subject to many uncertainties and the outcome of individuat matters 1s not
predictable with assurance Significant judgment s required in assessing probability and making estmates in respect of contingencies, and the
Group's final Liability may utimately be materially different from that estmated Provisions in respect of legat claims, contractual and regulatory
proceedings are determined on a ¢ase by case basis and represent an estimate of probable losses after considering, among other factors, the
progress of each case, the Group's experience of others in similar cases and the views of legal counsel Where no esttmate can be retiably made
of the kely outcome of any claims, and they are potentialty matenal, those clarms are disclosed as contmgent Labilities (Note 27)

Uncertain tax positions, Uncertain tax positions may arlse where the Directors have had Lo make particular judgments in relation to certain
tax treatments Based on the status of enguiries with the relevant tax authonbes and consideration of tax legislation the Group eslimates
and provides for potential losses that may arise from uncertain income tax positions to the extent that such losses are probable and can be
estimated, in accordance with IAS 12 - Income Taxes However, significant jJudgment 15 required in making these estimates, particularly 1n
relation to the recovery of losses, and the Croup's final Hiabitities may ulthimately be materlally different

Estimobon of useful economic lives of long-lved assets The economuc life used to amortise intangible assets and depreciate property, plant
and equipment relates to the future performance of the assets in question and management s judgment of the pericd over which the
economic enefit will be dertved from the asset

As at 30 December 2012, the amount of property. plant and equipment included in the Consoldated Statement of Financial Position was
£23m {2011 E20m)
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3 SIGNIFICANT ACCOUNTING POLICIES {continued)

(w) Critical accounting judgements and kKey sources of estimation uncertainty {continued}

As at 30 December 2012, the amount of intangible assets included in the Consolidated Statement of Financial Position was £34 2m
{2011 £539m)

Employee benefits provision in Austratia employees, including tocums are entitled ta long service leave after 10 years service (subject

to specific rules and condiions which vary state by state} In determining the amount of the employee benefits provision, representing
the value of expected future payments to be made in respect of services provided by employees up to the date of the Consolidated
Statement of Financlal Posthion, the Directors consider satary levels, the past expenience of employee departures and penods of service
As a3l 30 December 2012, the amount prowided for in the Consolidated Statement of Financial Positon was €2 ém (2071 £2 8m)

Zero Coupon Loan Notes The Zero Coupon Loan Notes were 1ssued during 20711 as part of the Refinancing The nominal value of the Zero
Coupon Loan Notes was discounted to fair value at 3 rate of 15% winch the Directors considered fairly represented the return a non-senior
lendler would seek from the Company for a toan matuning in September 2021 The Zero Coupon Loan Notes include an embedded
derlvative, Note 23, which Could iead to the issue of further Zero Coupon Loan Notes for nil consideration The Directors assessed at the

date of issue and at all subsequent reporting dates the Likelihcod of further Zero Coupon Loan Notes betng issued if future EBITDA or
enterprise value targets are achleved

4 SEGMENTAL ANALYSIS

The segmental analysis provided below represents the information presented to the Board of Directors, which is the Chief Operating Division
Maker as defined by IFRS 8

in the UK the Group provided locum recruitment services for health and social care staff being doctors, nurses, allied health professionals
{"AHP") and gualified social workers ("QSW") The permanent placement business which places staff in each of these sectors 1s managed
a5 a separate, single segment The Australian business is also managed as a separate single segment There have been no changes to the
structure of these segments dunng the 52 weeks ended 30 December 2012

The Board views these six as its principal business segments and regularty reviews information on the revenue, cost of sales, gross profils ang
divisional contribution 1o adjusted EBITDA of each of the segments The dvisional contribution to adjusted EBITDA represents divsional gross
profit less direct costs incurred by the division The balance of costs are classed as central costs and these are nat altocated to the segments
In previgus years segmental information was onlty presented at the revenue and gross profit levels The 2071 segmental results have been
adjusted to be on a consistent basis with the 2012 segmental analysis

52 weeks ended Year ended
30 Decembar 2012 31 Decernber 2011
Em £Em
Revenue:
UK
Locum doctors 24.9 255
Locum nursing 19.6 252
Locum allied health professionals 19.5 06
Locum guatified social workers 216 265
Permanent placements 17 26
Inter-segment - (01)
Total UK 87.3 103
Austratia 109.5 116 8
Continuing operations 196.8 227
Gross profit,
UK
Locum doctors 3.3 37
Locum nursing 56 69
Locum atlied health professionals 4.4 82
Locum qualified social workers 3.8 4.6
Permanent placements 1.7 26
Total UK 18.8 260
Australia 20,9 237

Continuing operations 39.7 497
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53 waaks endad Year ended
30 Becember 2012 31 December 201}
Em £Em
Adjusted EBITDA
UK
Locum doctors 13 0B
Locum nursing 3.0 46
L.ocum atbied health professionats 1.8 44
Locum qualified social workers 1.7 14
Permanent placements - 03
Central costs excluding depreciation, amortisation and share based credits {12.5) {14 3)
Total UK {4.9) (2 8)
Australia 3.5 79
Adjusted EBITDA from continuing operations (1.4) 51
Depreciation and amortisation:
UK avm (15)
Australia {5.3) (52}
Share based credits - 05
Goodwill and mtangible assets impairment (36 0} -
Net exceptional operating expenses (0.6} {9 6}
Laoss from operations (44 4) 10 7)

inter-segment adjustments represent removal of the gvertapping revenue frorm placements recognised by two or more segments, revenue
and cost of sales not allocable to the reported segments and measurement differences between the basis used to report invoiced transactions
to the Chief Operating Declsion Maker and the basis used in the Group Financial Statements

The goodwitl and intangible asset impairment of £36 Om was charged as £6 Om against the locum allied health professionals segment in the
UK and £30 Om aganst the Austrabian segment As reported in Note 14 the Australian segment includes two cash generating units ("CGUs")
with goodwill and intangible assets The larger one Is the nursing agency and the impairment Is wholly against that CGU The other CGU with
goodwill and intangible assets, the Last Minute Locums business, 1s not of sufficient size to require separate disctosure in the segmentat

analysis and s not reporied separately to the Chief Operating Decision Maker

The geographical distnbution of the non-current assets of the Group was as follows

30 Dacember 20712 3 December 201
£m Em
UK:
Property, plant and eguipment 0.7 o8
Goodwill 13.5 195
Other intangible assels 4.0 a7
Total UK 18.2 250
Austratra:
Property. plant and equipment 1.6 1.2
Goodwiil 3.7 203
Other intangible assets 30.2 492
Total Austrabia 35.5 707
Group total 53.7 8957

Separate entities operating as registered NHS Trusts in the UK are considered a single customer by the Group Of the total Group revenue,
NHS Trusts accounted for 30 3% (2011 32 4%) There were no other single customers contrnibuting more than 10% to the Group's revenue in

2012 or 2011

%
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52 waeks ended Restated year ended
30 Decemiber 2012 31 December 201
£m Em
Staff costs {including Directors) comprise
Wages and salanes 234 251
Soqal secunty costs 2.0 22
Long service leave costs - L
Defined contribulion pension costs 10 (oF:)
Share-based payment credit (Nole 31) - {0 5)
26.4 277
52 weeks ended Year ended
30 Dwcamber 2012 31 December 2011
The average number of employees during the year was 543 583
The reported costs in the 201 Financial Statements of £28 8m erroneously ncluded the costs of staff at the Group's outsourced service
centrein India Those staff are not emplovees of the Group and they were not included i the average number of employees of 583
6 DIRECTORS REMUNERATION
52 weeks ended Year ended
30 Docembar 2012 31 December 2011
£m £Em
Directors' remuneration consists of
Emoluments 1) 11
Sums pald to thard parties in respect of Direclors' services 0.1 05
Benefils 0.2 03]
Bonuses - 0z
Share-based payment cradit - {04)
1.4 15

The Board has determined that the Directars are the key management personnel

Pension contributions were pad in the year amounting to £12,500 (2011 £3,563 paid on behalf of a farmer Director)
The remuneration of the highest paid Director including benefits, was £451,000 (2011 £339,0C0)

Fwe former Directors had options over the Ordinary Shares of the Company at 1 January 201, but alt of those options were forfelted during the
year ended 31 December 2011 No oplions were granted to or exerased by Directors in elther 2012 or 20N

The Direclors and thelr close family members, are related parties of the Company Other than as disclosed above there are no other

transactions to report with the Directors or thew close family members

7 NETEXCEPTIONAL OPERATING EXPENSES

52 woeks ended Year ended
30 Decamber 2012 31 December 2011
£Em £Em
Exceptional operating income /{expense):
Reorganisalion and refinancing costs
Restructuring costs - (18)
Refinancing additional costs " 7
Australia - integration costs . {06)
Onerous leases - {07
- (38)
Gain / {loss) on far value changes in contingent and deferred consideration (Note 17) 0 (29}
Investigation and resolution of accounting irreguiaribies and legat costs arising from
historic accounting rregulanities {0.7) {2.9)
Net exceptional operating expenses {0.6) (986)

aTal
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The main exceptional costs In the 52 weeks ended 30 December 2012 relate to tegal fees incurred defending ctaims brought aganst the
Company as disclosed in Note 27 Exceptional income of £01m relates to the reduced settlement of sums due to Craig Tibbles on the early
settlement of the final agreed amount due on the acquisition of Onon Locums Ltd and MV Locums Lid on 23 July 2010 (Note 17)

In 201 the exceptionat operating expenses included

* Restructuning costs primarily related to redundancies and office relocation ¢osts

* Additional costs relating to the Refinancing of the group 1 September 2011, including the incremental costs of staff wholly, or

predorminantly involved in work relating to the Refinancing

* The investigation and resolution of the accounting rregularities including external professional advisers and the incremental costs of

staff whotly, or predominantly, involved in work relating to the investigation

The tax effect of the above exceptional itemsis Enil (2011 £03m credit for Australia)

8 LOSSFROMOPERATIONS

Lass from operations for the year has been arrived at after charging / {crediting) the following

52 weeks endad Year ended
30 December 2012 31 December 2013
£Em £m
Goodwitl and intangible assets impairment (Notes 14 and 15) 36.0 -
Amortisation of Intangibte assets (Note 15) 5.7 57
Depreciation of property, piant and equipment {Note 16) 0.7 10
Foregn exchange losses - 06
Hire of other assets - operating leases 2.3 32
Share option scheme credsils (Note 31) - (0 5)
Loss / {gain) on disposal of property, plant and equipment 0.3 oy
Fees payahte to the Company's current auditor for
- audit of the Company's annual accounts 0.3 02
- audit of the Company's subsidiaries o2 01
- tax adwisory services 01 .
Fees payable to the Company's previous auditor for
- audit of the Company s substdiaries - 4]
9  FINANCE INCOME AND EXPENSE
52 weaks ended Year ended
30 December 20012 31 December 20N
Finance income Em Em
Exceptional finance income
Refinancng - difference between fair value of sharesissued to Ares Lux and the . 99
mezzanme finance retired
Fair value adjustment on Zerg Coupon Loan Note - 77
Bank debt waved - 59
Accrued interest payable written off in Refinancing - 06
- 241
Interest recerved on bank deposits 03 N
Foresgn exchange gains - 02
Gan on far value changes in derivative financiat instruments - 01
Qther 0.2 -
0.3 245

1o
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9  FINANCE INCOME AND EXPENSE (continued)

52 weeks ended Year ended
30 December 2012 31 December 2011
Finance expense Em £m
Exceptiona!l finance expense
Bank fees relating lo debt repaid wntten off - 44
Professional fees of Banks' adwisers - 30
Adwisers fees on the Refinancing (¢N] 25
Warrant option written off - 26
Forex on refinancing - 03
Arrangement fee on ACE Limited facitty - 02
01 130
Bank loans and overdrafts 3.7 24
Amortisation of fees 0.7 10
Foreign exchange losses 0.2 -
Loss on fair value changes in derivalive inancial instruments 0.2 -
Finance lease interest 01 02
imputed interest on Zero Coupon Loan Notes 0.4 01
Other 0.1 -
5.5 267

The Group does not apply cash flow hedge accounting to dervative financial instruments Accordingly, all changes in the falr vatues of

derwative financial instruments are recognised in the Consclidated Statement of Comprehensive Income

10 TAX BENEFIT

52 weeks ended Year ended
30 Decembaer 2012 31 December 2011
£Em Em
UK corporation tax - current year - -
UK corporation tax - prior year {0.8) {0 8)
Qverseas lax - current year - (04)
Overseas tax ~ prior year - -
Current tax credit {0.8) (12)
Deferred tax
Ongination and reversal of temporary differences (1.7 (14)
On impalrment of intangible fixed assets (47) A -
(5.8) (14)
Total tax benefit on continuing operations (6.6} (2 6)

The tax benefit assessed for the periad Is lower than the standard rate of corporation tax In the UK for the 52 weeks ended 30 December 2012

The differences are explained betow

52 waeks ended Year ended
30 December 2012 31 December 201
£m Em
Loss before taxation {including discontinued operations) {49.6) (1)
Tax at the standard rate of corporation tax in the UK of 24 5 % {2011 26 5%) (12.2) (2 9}
Effects of
Expenses not deductible for tax purposes 6.8 34
Non-taxable income - (30
Qver provision in pricr years {0.8) {0 8)
Unrecagnised potentiat deferred tax assets 1.6 14
fmpact of overseas tax rates (2.0} {0 3)
Total tax benefit for the year {6.6) (2.2)
Represented by:
Tax on continuing operations (6.6) (2 6)
Tax on discontinued operations - 04
{6.6) (2.2)
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1 PROFIT FOR THE YEAR FROM DISCONTINUED OPERATIONS, NET OF TAX

On 27 June 201 the Group announced that its whoily owned Australian subsichary, HCA had agreed to sell its Homecare diwsion to KinCare
Health Services Pty Ltd The sale was completed on 18 July 2071

The disposat was to enable MCL to focus on the development of the core UK and Australian businesses and realise vatue from non-core

etements of the business which would have reguired further investment to realise their true potential The net proceeds were used to reduce
Croup debt

The net assets sotd comprised

Year ended

31 December 20M

Em

Property plant and equipment 02
Intangible assets ~ goodwill 66
Intangible assets - other 159
Deferred tax asset 04
Trade and other recewables 44
Assets sold 275
Trade and other payables (18)
Short term provisions (18)

Long term provisions {02

Deferred tax liabitity {4 3)

Liabilities transferred (79)
Net assets sold 196
Disposal proceeds 227

Costs of sale {24)
Net proceeds of disposal 203
Net gain on disposal D7

There was no tax effect from the disposal

The resutls of trading and cash flows for 2011 to the date of disposal were as follows

1 January 10 17 July

Em
Revenue 63
Costof sales s
Gross profit . 48
Adrmimistrative expenses {33
Other operating expenses {04)
Profit from operations T
Finance expense {net) -
Profit before taxalion 11
Tax expense (04)
Profit for the penod 07
Operating cash flows 13
Financing cash flows (01)
Total cash flows 1.2

A1
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52 weeks ended Year ended
30 December 2012 31 Dacemnber 201
Number ‘0G0 Number_C00O

Number of ordinary 10p shares
Welghted average number of shares for basic EPS 847,799 334075
Dilutive effect of share options - -
Weighted average number of shares used for diluted EPS 847799 334,075
Calcutation of adjusted earnings for the year Em £m
Loss for the period from continuing operations {43 0} (10 3)

Adjustments

GCoogwill and intangible assets imparment (Notes 14 and 15) 36.0 -
Net exceptional operating expenses (Note 7} 0.6 96
Share-based payment credits - {0 5)
Exceptlonal finance income (Note 9) - (241)
Exceptional finance expense (Note 9) 0.1 130
367 {2 0)
Tax effect of above items (40} {01
Post tax adjustments 32.6 (2
Adjusted loss for the year from continuing operations (10.4) (12 4)
Loss per share from continuing operations Pance Pence
Basic and diluted loss per share {53} (3M
Adjusted basic and diluted loss share {1.2) (37)
£Em Em
Profit for the year from discontinued operations - 14
Earnings per share from discontinued operations Pence Pence
Basic and diluted earnings per share - 04

Loss per share from continuing and discontinued operations In 2012 was 51p and the adjusted loss per share from continuing and

discontinued aperations was 1 2p (201 2 7p and 3 3p per share respectively)

At 30 Decemnber 2012 there were 148,200 (201 175495) potentially dilutive share options which have not been included in the above

calculations as they do not affect EPS because they are not currently dilutive

13 DIVIDENDS
52 weaks ended Year ended
30 Decembar 2012 31 December 20M
£m EmM
interim dividend of T 8p pad on 10 January 2011 per ordinary share relating to the
previous vear's resulls - 21

The Directors are not proposing an :interim or final dvidend for 2012 (2011 no interim or final dwvidends)

As reported 1n the Consolidated Financial Statements for the year ended 31 December 201 the Board has concluded that the dividend pald

on 10 January 2071 was unlawful as the then Board should have known at the dates the divdend was approved and paid that the Company had
insufficient reserves available to make the payment The Board Is continuing to review whetner remedies are available against former directors
to recover unlawful dividends paid to them and damages for breach of duty in authorising the relevant dvdends

a2
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14 GOQDWILL

Total

£€m

Cost
At 1 January 2011 976
Disposals (6 5)
Effect of movements in foreign exchange 01
At 31 December 2011 91.2
Effect of movements in foreign exchange (0.5)
At 30 December 2012 90.7
Impairment
A1 January and 31 December 2011 51.4
Charge in the year 22.4
Effect of movements in foreign exchange {0.3)
At 30 December 2012 73.5
Carrying amount;:
At 30 December 2012 17.2
At 371 December 20T 398

The carrying amount is attributable to the foliowing cash generating uruts ("CCUs") which are indivdual busimesses with separately identifiable
cash flows

30 Decemnber 2072 31 Decernber 2001

£m Em

UK -~ Albed Health Professionals 2.0 80
UK - Nursing 1n.5 15
Austraba - LML 3.7 38
Australia - Nursing Agency - 165
Total 17.2 398

The two UK CGUs are reported as separate segments in Note 4 Goodwillis momtared at a lower level in Austratia than the operating segment
as defined under IFRS 8 and thus two CGUs have been identified The two Austratian CGUs are both included within the singte Australian
cperating segment in Note 4 as the LML business is not of sufficient size to require separate disclosure, and it 1s not reported as a separate
segment to the Chief Operating Decision Maker In 201 the goodwill (and other intangible assets) within Austratia were tested for impalrment
N the same manner but as there was no Impairment, and the LML assets tested were under 10% of the whole Australian assets tested, the two
CGUs were not separalely disclosed

At 30 December 2012 goodwill and intangible assets (Note 15) were tested for impawrment Duning 2012 the Group reviewed and revised ts
budgeting and forecasting procedures and now routinely prepares both base case figures, reflecting managerment expectations, and 2 second
version {"the lower range budget”) reflecting the impact of a range, decided division by divsion, of factors such as reduced revenue growth
rates reduced margins and defays In new imitiatives to boost revenues or reduce costs The recoverable amounts of the above segments, and
the intangible assets, were determined from value in use calculations based on cash flow projections from the lower range budget for 2013,
lower range forecasts for 2014 and 2015 and estimates for subsequent years

In determining the discount rate consideration was given to the Group weighted average cost of capital (“WACC") and to the estimated cost of
new funding winch was belng raised after the year end The key assumptions in the calcutatlon of the WACC were

* Risk-free rate ~ 1 96% (2011 2.1%)

* Equity market risk premium - 7 3% (2011, 72%)

* Beta~1072(20M 1195)

* Small stock premium ~ 6 0% {2011 6 0%)

*+ Gross cost of debt, nclusive of amortisation of fees, 11 62% (2100 11 0%)

*+ Expected long-term tax rate - 23% UK, 30% Australia {2011 25% and 30%)

* Zero coupon loan notes discount rate 35 0% (2011 15 0%)
Use of those assumplions gave a pra-tax WACC of 14 8% which equates to a post-tax WACC of 11 4% for the UK and 10 9% for Australia
Rewviewing the anticipated cost of the new funding being raised, as an indicator of the mast up to date cost of capital, suggested the WACC was

not the most reliable basis for catculating the discount rate to use, and as a result the calculations were done using a pre-tax discount rate of
15 6% in the UK and 18 6% in Australia
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14 GOODWILL (continued)

The assumptions as to long term growth rates were 1% i the UK and 3% m Austratia These rates are consistent with forecasts of economic
growth In the respective countries

The results indicated that goodwiil and other intangibie assets were impared in both the UK ~ £6 Om imparrment of Albed Health
Professionals goodwill - and in Australia a total of £30 Om (AS461m) The chief factor in the calculations which has caused the impalrments
15 1 each case reduced revenue forecasts, which In turn reflect the declining revenues In the second half of 2012

It was determined that the impairment in Australia, which all related to the Nursing Agency business, should be allocated, in accordance with
IAS 36, 1o goodwill £16,4m (A$25 2m), Brands and Trademarks £7 3m {AS511 2m) Customer Relationships £4 3m (AS6 6m) and Acquired
Candidate Database £2 O (AS31m) {movements in other intangibles are shown in Note 15)

Whilst prudent assumptions were used throughout the impairment testing process sensitivity testing of the assumptions as they impacted on
the LML valuation were undertaken and showed, for reasonably possibie assumption changes, no impairment

15 OTHER INTANGIBLE ASSETS

Customer Compunter c‘;::tl'::l: Brands and Knowledge  Mon-compete
relationships software database trademarks database agreements Total
£m Em Em Em £m £m Em

Cost.
AL 1 January 201 322 81 135 331 01 05 875
Additions - 04 - - - - 04
Transfer to property, plant & equipment - (0 2) - - - - {02}
Disposals (75) (13} 33 {5 3) (on - (175}
written off - (s &) - - - - (56}
Effect of movements in foreign exchange Q2 - 01 02 - - D5
At 31 December 2071 24.9 1.4 10.3 280 - 0.5 65,1
Additions - 0.7 - - - - 0.7
Disposals (0.5) - - (0.3 - - (0.6)
Reclass:fication - (0.2} - - - - {0.2)
Effect of movements in foreign exchange {0.5) - {0.2) {0.6) “ - (1.3)
At 30 December 2012 23.9 1.9 101 273 - 0.5 63.7
Amortisation
At January 20N 43 n 03 Q1 01 - ne
Prowided for the year 29 03 14 17 - 01 64
Disposals {03} o8 (02) (©2) {on - (&)
Written off - {5 6) - - - (5 6)
Effect of movements in foreign exchange - - - 01 - - 01
At 31 December 2011 6.9 1.0 1.5 1.7 - 01 na
Prowvided for the year 2.7 " oa 14 14 - 02 5.7
Impairment (Note 14) 4.3 - 2.0 7.3 - - 13.6
Disposals {0.5) - - ({sh] - . (0.6}
Effect of movements in foreign exchange (0.2} - (0.1} (o - - (c4) |
At 30 December 2012 13.2 1 4.8 10.2 - 0.2 29.5
Carrying amount:
At 30 December 2012 10.7 cB 53 171 - 0.3 34.2
At 31 December 2011 180 04 88 263 - 04 539

At 30 December 2012 computer software included £Q1m under construction {2011 £0 2m) The Group amorhises intanglble assets from the
date the assets are ready to use

Assets reclassified from computer software were transferred to prepayments

Bank loans are secured on a3l assets of the Group

The asset lives of the matenal intangible assets have been assessed at 20 years for brands and trademarks and 10 years for the main acquired
candidate database Customer relationships are amoruised over the bife of the contracts
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16 PROPERTY, PLANT AND EQUIPMENT

Improvements to Qffice and Computer

leasehold buildings Equipmaent Motor Vehicles Total
£m Em £m Em

Cost
At 1 January 201 15 27 02 44
Additions 03 04 - 07
Disposals {03) (05) o (09}
Transfer from mtangible assets - 02 - 02
At 31 December 2011 15 2.8 01 4.4
Additions 0.8 0.6 - 14
Disposals {0.4) (0.4} (o) (0.9}
At 30 December 2012 19 3.0 - 4.9
Depreciation and impairment:
At 1 January 201 05 14 - 19
Prowided for the year 03 08 - n
Disposals ©3) {0 3) - {0 6)
Al 31 December 201 0.5 1.9 - 2.4
Prowded for the year 0.3 c.4 - 0.7
Disposals (0.3} (0.2) - {0 5)
At 30 December 2012 0.5 2. - 2.6
Carrying amount
At 30 December 2012 14 0.9 - 2.3
At 31 December 2011 10 03 N 20
Assets included above held under finance leases
{Note 20)
Carrying amount:
At 30 December 20172 - - - -
At 33 December 20T - 01 - m
Depreciation charge:
52 weeks ended 30 December 2012 - - - -
Year ended 31 December 201 - 03 - 03

Bank loans are secured on all assets of the Group

17 ACQUISITIONS

Dunng 2010, HCL completed 4 scquisitions The terms of the acquisitions Included, in some ¢ases, contingent consideration and estimates
were made as to the likely amounts payable under the contingent consideration terms Curing 2012 final settlement was made of contingent
consideration amounts accounted for as payable at 31 Decemnber 2011 During 2011 a number of amendments were negotiated to the purchase
consideralion amounts and terms as detailed below As aresult the foliowing credits / {charges) were reported within net exceptionat
operating costs in the Consolidated Statement of Comprehensive Income {Note 7)

52 weeks ended Year gnded
30 December 2012 31 Cecember 201
Em £m
Onon / MV varlation agreement - (4 5)
LML contmgent consideration written off B 09
Redwood vanation agreement - Q7
Final settlement of Onon / MV contingent consideration 0. -
0.1 (29)
Onon / MV

On 23 July 2030 the Group acquired 100% of the voling share ¢capitat of Onon Locums Limited (now HCL Nursing Limited), a leading nursing
angd health¢are locum staffing business in the UK, for an initial consideration of £3,200,000 and 100% of the voting share capial of MV
Locums Liruted for an trutial cash consideration of £500,000 from a common shareholder, Craig Tibbles, The Group also agreed to pay

contingent consigeration in cash of up to £5.600,000 for Onon and £1.400,000 for M)V The farr value of the contingent consideration at the
time of acquisition was £4,780,000
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17 ACQUISITIONS {continued)
Orion / MV (continued)

Following a review of post acquisition performance to 31 December 2010 the fair value was reassessed as £548,000 and the reduction was
recognised as a gam of £4,232,000 1n the Consolidated Statement of Comprehensive Income In 2000

On 4 January 2071 the total contingent consideration was replaced by a fixed £5,000,000 of deferred consideratlon (€2,000,000 payable

In 207 and £3,000.000 payable 1n 2012) followsng the sigring of 3 variation agreement and £4.452,000 was charged to the Consolidated
Statement of Comprehensive Income in 201

As part of the Refinancing in September 2011 Craig Tibbles agreed to accept 25,000,000 New Ordinary Shares In return for releasing HCL

from paying £1,000.000 and £1,500 000 of the deferred constderatian due in 201 and 2012 respectively As part of the same agreement the
remaiming £2 500,000 was amended to £1,000 000 payable on 3 Qctober 2011 and £900,000 payable on ¥ October 2012 or, at Craig Tibbles'
election, £800 000 on 1 June 2012 The batance of £600 000 was released to the Consolidated Statement of Comprehensive income i 201

to cover matching costs and asset write-offs including an assessment of underpaid VAT due to input tax having been incorrectly calculated
pnor to the acquisihon

Dunng 2012 Craig Tibbles elected to receive £800 000 on 1 June 2012, which was pald The balance of £100,000 was released to nel
excephional operating costs in the Consolidated Statement of Comprehensive Income in 2012

LML

On 1 August 2010 HCL International Pty Ltd (a wholly owned Australian subsichary af Healthcare Locums plc) acquired the business and

assets of Last Minute Locumns Pty Ltd ("LML™), an established Australian medical staffing business with a database of over 3,500 qualified
doctors, for an imitrat cash consideration of AS7,850,000 {£4,834,000) and a contingent consideration based on post-acqutsition results of

up te a maximum of A$5,000,000 At the date of acquisition the fair value of the contingent consideration was assessed to be A$2,000.000
(£1,232 000} Exchange rate movements to 31 December 2010 increased the cantingent consideration in Sterling terms to £1,309,600 During
2011 additional consideration was earned, based on exceeding the post-acquisition results targets of AS275 291 (2010 AS298161) and both
of these amounts were paid during the year-ended 31 December 2017 The bikelihood of meebting the remalning targets was reviewed as at

31 December 2011 and the balance of the contingent consideration, amounting to AS1,426,548 (£0 9m}, was written off to net exceptional
operating costs in the Consotidated Statement of Comprehensive Income in 2011

Redwood

On 19 August 2010 Medicat Technical Ltd (a wholly owned subsichary of Healthcare Locums pl¢) acquired the business and certain of the
assets of Redwood Health Limited (subsequently renamed as Dancorp Limited ‘Dancorp™) for an initial cash consideration of £5,000.000 and

a contingent censideration of up to a maximum of £1,650,000 The fair value of the contingent consideration at the date of acquisition was
£1.650 000 This was a related party transaction as set out in Note 30

On 25 March 2011 the totat contingent consideration was replaced by £1,328,194 of deferred consideration following the signing of a variation
agreement and £321 BO6 was credited to net exceptional operating costs in the Consolidated Statement of Comprehensive Income in the vear
ended 31 December 2011 £650.000 was paid during the year ended 31 December 2071 and agreement was reached with the administrators

of Dancorp before 31 December 2011 to settle the balance of the deferred cansideration by a finat payment of £325.000 (paid during the 52
weeks ended 30 December 2012} with the remaining £353194 credited to net exceptional operating costs in the Statement of Comprehensive
Income in the year ended 31 December 2071, making the total amount credited In the year £675 000

18 TRADE AND OTHER RECEIVABLES

Restated

30 December 2072 31 December 207

£Em £m
Trade receivables 17.9 220
Other recevables 0.2 06
Prepayments 1.9 10
Accrued income 1.8 32
21.8 26 8

All amounts shown under receivables falt due for payment within one year The agelng analysis of the trade recevables and the amounts

denorminated in currencies other than Sterling are set out in Note 23 There are no differences between the carrying amount and the fair vatue
of the trade and other receivables at either reporling date

in preparing the Financial Statements at 31 Decernber 2011 a clencal error was made on a journat which meant trade recelvables and trade
payables were both overstated by £31m This was a classification error which had no impact on net assets or profits and losses The reported
figure of £25 Im for trade recavables at 31 December 2011 has been corrected to £22 Om in the table above
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19 TRADE AND OTHER PAYABLES
Reslated
30 December 2012 31 Decernber 201
£m Em
Trade payables 0.9 27
Other taxes and social security 2.2 24
Accruals 8.0 90
Deferred Income 04 02
Salesiedger credits 3.8 43
Qther creditors 3.6 38
18.9 224

There are no differences between the carrying amount and the falr value of the trade and other payables at either reporling date

In preparing the Financial Staterments at 31 Decamber 2011 a clenical error was made on a journat which meant trade receivables and trade
payables were both overstated by £31m This was a classification error which had no impact on net assets or profits and losses The reported
figure of £5 8m for trade payabtes at 31 December 2011 has been corrected to £2 7m i the table above

20 LOANS AND LONG TERM BORROWINGS

30 Dacember 2012 37 Dacemnber 2011
£m £m
Current portion of long-term debt
Sterling denominated
Obligations under finance leases 0a c3
Auvstralian Dollar denominated
Secured bank loans 19 13
Unamortised debt issue costs (0.79) (0.7}
Total current borrowings 1.3 09
Non-current:
Sterling denominated,
Zero coupon loan notes 3.0 26
Obligations under finance leases - (o }]
Australian Dollar denominated
Secured bank loans 36.6 3g2
Unamortised debt issue costs {0.8) (186)
Total non-current borrowings 38.8 358.3

There are no differences between the carrying amount and the fair value of the loans and long-term borrowings at either date

The Group did not capitalise any fees duning 2012 (2011 EQ 7m paid for Loans modified during the year) Fees are amortised using the effective

interest method over the terms of the respective {oans

The Zera Coupon Loan Notes are stated at fair value, being the fair value recognised at the date of issue plus imputed interest to 30 Decemnber

2012 More details are set out In Note 23

The finance leases are secured on the assets to which they relate, The carrving amounts of these assets are disclosed in Note 16

Future lease payments are due as follows

Mintmum lease

payments 2012 Interest 2012 Presant value 2012
£m Em Em
Not tater than one year 01 - 0
Later than one year and not {ater than five years - - -
01 - 0.1
Mirimum lease
payments 201 Interest 20N Present value 2011
Em Em £m
Not later than one year 04 ol 03
Later than one year and not later than five years o1 - ol
Q05 01 04
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Contingent Employee Peferred
consideration benefits COnerousleases  Total provisions consideration
£m Em Em Em £m
At 1 January 201 35 36 - 71 -
Movement during the year
Disposat - 1N - (1) -
Orion and M1V - deed of vaniation (Note 17} (O 5) - - (0 5) 05
Redwood ~ deed of vanation (Note 17} 7 - - (17} 17
Paid during the year {0 4) {C3) {02) (09) a7
Applied in setttement for new shares subscription (Note 17) . - - - (2 5)
Reclassifications - - 09 0% {03)
Charged/{¢credited) to iIncome statement {09 06 13 10 38
At 231 December 20T - 2.8 2.0 4.8 1.5
Moverment during the year
Paid during the year - 1.3} ©0.7) (2.0) (14)
Charged/{credited) {o income statement - 11 {0.3) 0.8 (0.1}
Leased property reinstatement provision provided - - 0.2 02 -
At 30 December 2012 - 2.6 1.2 3.8 -
30 December 2012
Current - 1.5 0.2 1.7 -
Non-current - 11 1.0 2.1 -
31 December 2011
Currert - 16 1 27 15
Non-current - 12 QS 21 -

Emplovee benefits compnse long senace leave benefits of £2176,000 {2011 £2.299,000) and provision for paid leave of £407,000 {2OM
£444,000) relating to the employees, mcluding locums of the Australian operations

The onerous lease provision represents the future payments to which the Group 15 committed on properties which were vacated prior to 30
December 2012 The longest remaining tease term for any of the applicable properties expires on 30 April 2015 Due to the retatively short

time frame and the amounts involved, the future payments have not been discounted as the Impact would not be significant

22 DEFERRED TAXATION

Qther short term

Tax losses Intangible fixed assets  tsmporary differences Total

Em Em Em Em

At Y January 201 (0 3) 180 (34) 143
Anising on disposals - {4 3) 04 (39)
{Credited} / charged to income statement {Note 10) (0 6} 09 01 (14}
Forelgn exchange adjustment - 02 - 02
At 31 Decemnber 2011 {0.9) 13.0 {2.9) 9.2
{Credited) / charged to income statement {Nate 10) (0.7} {5.6) 05 (5.8)
Forexgn exchange adjustrent - (0.2) 01 (0.1)
At 30 December 2012 (1.6) 7.2 {2.3) 3.3

During the year as a result of the changes In the UK corporation tax rate to 24% which was substantively enacted on 26 March 2012 and was
effective from 1 Apnl 2012, and to 23% which was substantively enacted on 3 July 2012 and will be effective from 1 Aprit 2013, the relevant
deferred tax balances have been re-measured Deferred tax has therefore been catculated on UK and Australian temporary differences at 23%
and 30% respeciively (201 25% and 30% respectively) In addition to the changes in rates of corporation tax disclosed above, further changes
to the UK corporation tax rates were announced in the 2012 Autumn Statement and the March 2013 Budget These include further reductions
to the main rate to reduce the rate to 21% from 1 Aprit 2014 and to 20% from 1 April 2015 These changes had not been substantively

enacted at the balance sheet date and, therefore, are not included in these financial statements The proposed reductions to the mam rate of
corparation tax are both expected to be enacted as part of the Finance Act 2013 The overall effect of these further changes if applied to the
deferred tax balance at the balance sheet date, would be to further reduce the deferred tax Uabslity by 3n addihional £41,000 (2011 £48,000)
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The analysis of the net deferred tax balance between deferred tax assets and deferred tax liabilibies 15 as follows.

20 December 2012 31 December 20N
Em £Em
Represented by deferred tax asset - -
Represented by deferred tax tiability 3.3 g2
There are unrecognised deferred tax assets in respect of the following ltems
30 December 2012 31 December 2011
£m £m
UK tax losses 5.5 43
Other UK shart term temporary differences - 0z
Accelerated capital allowances 0.8 08
Austratian capital losses 3.6 28
Tatal 9.9 91

Deferred income tax assets are recagnised to the extent that the reallsation of the related tax benefit through future taxable profitsis
probabte The group did not recogmise the deferred iIncome tax assets disclosed above None of the tax losses have an expiry date

There are no temporary differences in relation Lo unremitted earrings of overseas subsidlanes

23 FINANCIAL INSTRUMENTS

The Croup’s financial nstrurnents comprise bank term loans, Zero Caupon Loan Notes, cash and interest rate swap agreements ang trade and
other recervables and payables Balances at the year-end for these financial mstruments were as follows

Maonetary assels
30 December 2012 3% December 2011
£m £Em
Current financial assets:
Trade and other recevables excluding prepayments 19.9 258
Cash and cash equivalents 9.3 142
Total current financial assets 29.2 400
Anatysed by currency (GBP equivalent):
Pound Sterling 18.4 260
Austratian Dollar 10 8 140
29,2 400
Financial liabiliies measured at amortised cost
30 Decembar 2072 31 December 20T
Em Em
Current financial liabilities.
Trade and other payables excluding deferred lncome 18.5 222
Current portion of long term borrowings 1.3 09
Deferred consideration - 15
Total current financial Labilities 19.8 246
Non-current financiat Labilities:
Long term borrowings 38.8 393
Total non-current flnancial Liabdities 388 353
Analysed by currency (GBP equivalent):
Poundg Sterling 14.0 170
Australian Dollar 44.6 469
58.6 639
Dertvative financial Uiabitity held at falr vatlue through profit or loss
30 December 2012 3 December 201
E£m Em
Derwvative financial liabilities 1.7 17
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23 FINANCIAL INSTRUMENTS {continued)

The Group s bank loans of AS60m (£38 5m) (2011 ASE0m (£33 5m)) bear interest based upon Reuters quoted market bid rates at the ime
of draw down for the applicable draw down period plus 3 margin The bank toans are subject to terms and conditions which include quarterly
mandatory prepayments from excess ¢ash flow subject to adequate working capitat continulng to he available which would accelerate the

repaymeni schedule set out below under Liguidity nsk The Company 15 prohibited from paying dividends, under the terms of the Syndicated
Facitity Agreement, without the approval of Its barikers

The Zero Coupon Loan Notes of nominal £10 2m (2011 £10 2m), which fall due In September 2021, bear no Interest, but the loan note
agreement provides for the issue of further Zero Coupon Loan Notes of up to £2 Smn nominal value if the Group achieves certain EBITDA and
enterpnise value targets (See below forinformation on the fair value attributed to the Zero Coupon Loan Nates and the embedded dervative }

It1s and has been throughout the period under review, the Group's policy that no trading tn financial instruments shall be undertaken

The Group's activities expose it to a vanety of financiat nsks market risk {including currency risk, farr value interest rate risk and cash flow interest
nsk) credit risk and iauidity risk The Board reviews and agrees policies for managing each of these risks and they are summarnsed below

{a) Market nsk

() Foreign exchange nsk
The Group had a term 10an of AS60m outstanding as at 30 December 2012 (2011 AS60m) which exposes the Group to currency risk The
toan has been held within the sub-group in Australia since the time of the Refinancing in September 2011 and so forms part of the AS

net assels of that sub-group The impact of movements of the exchange rate of the AS against Sterfing on net assets passes through the
translation reserve

There 15 an AS denominated inter-company loan account between Healthcare Locums ple and the Australian sub-group which gives nse
to exchange galns and losses booked in finance costs in the Consolidated Statement of Comprehensive income As at 30 December 2012
the amount of ASI0 6m (2011 AS18 Om) was recarded as a receivable batance in Healthcare Locums ple At 30 December 2012 the rate of
exchange was E1 = AS1 5562 {2011 £1= AS15195)

As at 30 December 2012, 57% (2011 60%) of the total assets of the Group were held in subsidiary companies outside the UK and
denominated in currencies other than Sterling, principaily n AS Group paticy 15 not to hedge the net investments in foreign operations as it
does not consider that the reduction in foreign currency exposure warrants the cash flow risk created from such hedging techrmigues

If Sterting had been 10% stronger against the AS during the year ended 30 December 2072 with all other varlapies held constant, the post
tax Loss for the year would have been £17m lower {2011 £0 9m higher)

If Sterling had been 10% stronger against the AS during the year ended 30 December 2012, with all ather varables held constant, the credu
to other comprehensive income woutd have been EQ 8m (2011 £11m higher charge}

(1) Interest rate risk

Markel risk also arises from the Group's use of interest bearing finanaial instruments which expose the Group 1o interest rate risk The Group
finances its operations through a mix of equity bank debt and loan notes Interest rate nsk ansing due to the Group's borrowings in AS at
floating rates of interest is mitigated by agreement with the lenders, by interest rale instruments that generate a desired risk profile to manage
the Group s exposure lo interest rate fluctuations The Syndicated Facitilies Agreement requires a hedge programme to be in place to converf
part of the interest 1o fixed from floating rates Al 30 December 2012 59 8% of the AS floating rate (2011 67% of the AS floating rate) interest
exposure had been swapped to a fixed rate The hedge offers protection to the Group shoutd AS market interest rates move over §14% (201,
614%) The {ast rollover of the AS borrowings prior Lo the year-end was based on market rates of 318% (2011 447%)

Hedge accounting has not been applied to the swap instruments and therefore they are measured at fair value through profit and loss and a
debit of EO 2m (2011 credit of £01m) has been made to the Consolidated Statement of Comprehensive Income to reflect the movement in

the fair value of these mstruments {Note 9) At 30 December 2012 no changes n fair values of finanual instruments were recorded n equity
(201 none}

As of the close of business on 30 December 2012 interest rate exposure was limited to the unhedged 40 2% of the AS60m of borrowings
{2011 33% of ASE0m), | & on AS241m [E15 9m} (2011 AS20m {E13 2m)), offset by the cash balances of £9 3m (2071 £14 2m) which earn
floating rate Interest income The Impact of 3 1% change in interest rates is, therefore, not significant

(b) Creditrisk

Credit nsk anses principally from the Group’s trade receivables and 1s the risk that the custorner falls to discharge its obligations inrespect

of the instrument The Group's exposure 10 credit risk is considered to be insignificant due to the heavy weighting of its customer base 1h the
UK towards NHS Trusts Local Authonities and other Government institutions and in Austratia to public hospitals and health prowiders Private
sector custorners are subject to credit checking procedures prior to commencing trade with thermn The quality, and hence the low risk, of the
customer base 15 also shown by the small amounts of overdue debt. Neone of the overdue balances of the Group are considered impared

The Group transacts with counterparties which 1t considers to be creditworthy Dunng the vear ended 31 December 2071 surplus cash was
deposited with Lloyds Bank plc Earlyin 2012, as noted in the liquidity nisk section below, maost of the surptus cash was moved to a Liquidity
Fund managed by Scottish Widows (a member of the Lioyds Bank Group) which reduced the credit sk,
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Current Up to 1 month pvardue 1to 2 months overdus >2 months overdue
Trade debtors — 30 December 2012 £15.0m E2.6m £0.3m £nil
% of trade debt per ageing category
=30 December 2012 83.8% 14.5% 1.7% 0.0%
Trade debtors ~ 31 December 20 E17Tm £2 8m €17m £0 3m
% of trade debt per ageing category
= 31 December 20T 777% 132% 77%, 14%

() Liquidity risk

Liquidity nisk arises from the Group's management of working ¢apital and the finance ¢harges and principal repayments on its debt
instruments The Board receves regular cash flow projections

Liquadity nsk anises principally from the volume of revenue forecast and the potential for adverse outcomes in iitigation
The factors constdered by the Board in assessing going concern are set out In Note 3(c} and on page 14

in December 2011 the Board approved a Treasury Policy setting out, nter alia, how the short term cash resources should be managed Until
then short term cash resources were deposited with Lloyds Bank plc Early in 2012 in accordance with the Treasury Policy, the Group opened
a Liguidity Fund account managed by Scottish Widows, a subsidiary of Lloyds Banking Group ptc Liguidity Funds prowide instant access to
the deposited funds The Liqudity Fund is rated AAA by S&P, whose rating criterla stipulates that a minimum of 50% of the portfolio should
be composed of A-1+ {or equivalent) instruments in order for the fund to maintam a AAA raling The methodology S&P applies 1o calculate
the A-1+ percentage counts A-1 (or equivalent) rated instruments maturing in seven days or less towards the A-1+ percentage minimums,

as histanical default rates on A-1 paper matunng within seven days are similar to the default rates of A-1+ issuers By using such Funds
counierparty nsk for the Group 1s reduced as the Fund invests in a wide range of counterparties

Gross, undiscounted liabilities are due as follows.

Due within 1 year Dua in1to 2 years Due In 2 to 5 years Over S yoars
Em Em Em £Em
2072 Non-derivative financiat instruments
- outflows
Long and short term borrowings 4,9 10.3 311 10.2
Finance leases a1 - - -
Trade and other payables excluding deferred income 18.5 - - -
23.5 0.3 311 10.2
Derivative financial instruments - net outflows - 1.7 - -
Total 23.5 12 0 ELR 10.2
20M Non-dervative financial instrurnents - outflows
Long and short term borrowings 48 73 373 102
Financeleases 04 o1 - -
Trade and other payables excluding deferred income 222 - - -
Deferred consideration 15 - - -
289 74 373 102
Dervative financial nstruments - net outflows - - 17 -
Total 289 74 390 102

The above tables summarise undiscounted cash flows based on the financal liabilities of the Group outstanding at the year-end and assuming
no changes in interest rates from the year-end rates There are no financial babilities payable on demand

Fair value estimation:

In the opinion of the Board, the carrying amount of the financial assets and tiabilites of the Group approximate their falr values, As noted
above, the only other finanaiat instruments that are measured a1 fair value through profit and loss areinterest rate swaps There are no
financial assets or Liabilities held for trading purposes or any invesiments classifled as available-for-sale

£10,212,500 of Zero Coupon Loan Notes were issued to Ares Lux as part of the Refinancing In September 2011 They are repayable In normal
crcumstances in September 2021, or earlier in the event of another refinancing or a change of control of the Group The Directors have
discounted the Zero Coupon Loan Notes at 15%, a rate between the cost of the Group's semior debt and the cost of equity immediately after
the Refinancing to give a fair value at the time of issue of £2,505115 The imputed interest Is charged to finance expenses from the date of
1s5ue unhl the repayment date The charge in the year ended 30 December 2012 was £392 754 (2011 £113,245) The Loan Notes contain an
embedded dervative as additional Loan Notes, up to a maxirnum vatue of £2,500,000, will be issued if the Group achleves certain EBITDA
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23 FINANCIAL INSTRUMENTS (continued)

Fair value estimation. (continued}

targets in the years ended 31 December 2013 and/or 2014 or if the Enterpnse Value at 31 December 2013 and/for 31 December 2072 and/or
31 December 2015 exceeds certain target amounts No value has been aitnibuted by the Directors to the embedded denvative at the time of
issue, at 31 Decermnber 2071 or at 30 Decernber 2012 as the Directors bebieve it is unlikely that these targets will be mat

The farr value of interest rate swaps 1s based on information denved from respective bankers' quotes and as such they fall into Level 2 of the

fair vatue hierarchy The fair value of the Zero Coupon Loan Notes 1s based on management judgement and as such falls into Level 3 of the
fair value hrerarchy

Capdtal risk management

The Group considers Its capital to compnise its ordinary share capital, share premium, and accumulated retained earnings In managing its

capital the Group's long-term objective Is to ensure its continued ability to provide a growing return for its equity shareholders through a
combinatian of capital growth and distributions

The facilitles provided by the Group s bankers orgmally tncluded a number of financlal covenants Duning 2012 the financiat covenants were
renegotiated and the previous covenants relating to interest cover and leverage {debt to EBITDA) were replaced by covenants relating to
EBITDA targets The first testing of the covenants was at 30 December 2012 and the Group passed the test The subsequent covenant test,
which would have taken place at the end of March 2013 was cancelled as one of the changes to the Syndicated Facility Agreement agreed
prior o the announcement of the bid by Angel Acquisitions Limited New covenants relating o EBITDA targets are now In place and the first
testing will take place at 29 December 2073

24 201 REFINANCING

On 19 August 2071 the Board announced a substantial Refinancing of the Company. comprising 3 £60 000 000 Placing of Ordinary Shares of
10p each at par an Open Offer of up to £4.250 579 of Qrdinary Shares of 10p each at par, a Debt for Equity Conversion and a Debt Repayment
and Restructunng {together the "Refinancing™)

The Refinancing was conditional on the approval of the Refinancing Resolutions by Shareholders in General Meeting, and the Refinancing
Resolutions were all passed at the Generat Meeting held on 12 September 2011

On 13 Septernber 2011 the shares of the Company were re-listed on the AIM, following the suspension of trading on 25 January 2071, and
734,450,971 new shares were admulted 10 trading on the AlM

Whilst ihe Refinanang occurred in 201 1t had anympact on many disclosures in the Notes 1o the Financial Statements for the year-ended
31 December 2011 Consequently it impacts on many of the comparative prior perlod Notes 10 these Financial Statements and in order to
present a full and clear picture {0 sharehotders, full disclosures of the details of the Refinancing are reported agarn this year

There were a number of steps within the Refinancing and these are described i more detall below

(@) Newshares issued

The following new shares were 1ssued as part of the Refinancing Numbar
E60.000,000 Placing of New Ordinary Shares of 10p each 600,000,000
ge;b:{fm Equity swap by way of Issue of Ordinary Shares at 18p to Ares Capital Europe (Luxembourg) 125,000,000
Open Offer of up to £4,250,579 New Ordinary Shares of 10p each 9,450,971
Total number of New Qrdinary Shares 1ssued 734,450,971

(b} Utilisation of the proceeds of the Placing
The Placing raised £60.000.000 which was utilised as fotlows

Repayment of existing bank debt 35,000,000
Settlement of debt owed to Craig Tibbtes (1) 2,500,000
Commusslon 1o Toscafund Asset Management LLP(i) 1,137,500
Commussion to ACE Limited ()} 200,000
Working capital facility fee to ACE Limited (iv) 250,000
Settlement of working capital facillty capital and accrued interest due to Ares (iv) 3,017,540
Nomad fees to Fairfax 710,920
Cash recerved - available to pay costs and professional fees 172,184,040
Total '60,000,000

() TheCompany and Craig Tibbles agreed, subject to completion of the Refinancing, to restructure the two deferred consideration payments
of £2,000.000 and £3,000,000 payable by the Company to Craig Tibbles under the terms of the acquisitions of Onon Locums Limited
and MIV Locumns Limited in 2010 One element of the agreement was that £2,500.000 be released by way of subscription by Crang
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Tipbles for 25.000 000 New Ordinary Shares under the Placing He agreed not to sell any of the New Ordinary Shares purchased for a
penad of 12 months after the date of the Refinancing

The Company agreed to pay Toscafund Asset Management LLP 3 commission of £1137.500 for participating in the Placing. in which
Toscafund Asset Management LLP agreed to subscribe for 336,375,000 New Ordinary Shares The commission was considered 1o be

within the range of nermat market rates for a transaction of this type The cost is included m the £2 3m share issue costs per Note 240)
below)

The Company agreed to pay ACE Limited, a member of the Ares concert party (as defined in the Circular to Shareholders dated 19 August
20%), 3 commission of £200,000 for participating in the Placing, m which ACE Uimited agreed to subscribe for 131,625,000 New Qrdinary
Shares The commission was considered to be within the range of normal market rates for a transaction of this type The cost Is included in
the £2 3m share 1ssue costs per Note 24() below)

The Company negotiated an Interbm Working Capital Facility of up to £5,000,000 with ACE Limited on 19 August 2011 The arrangement
fee of £250 Q0O for the facitity, which was made available until the earlier of the Refinancing or 17 October 2011 was agreed to be repaid
by way of set-off agamnst subscription monies payable by ACE Limited in the Placing In addition the Company agreed to repay ACE
Limited all capttal and accrued interest drawn, amounting to £3,017,540, under the Intenrm Working Capital Facility by way of set-off
against subscription monies payable by ACE Limited in the Placing The arrangement fee was expensed In finance costs (Note 9)

Debt for Equily Swap with Ares Capital Europe (Luxembourg) S a rl ("Ares Lux")

Ares Lux provided finance to the Company through a Mezzanine Facility Agreement, as part of the financing raised to acquire HCAn
December 20710 and agreed subject to the Admission of New Ordinary Shares to the AIM and subject to the terms of the Restructuning
Agreement to canvert up to £22 400 000 of capital and accrued interest into 125,000,000 New Ordinary Shares This was the same in
economug terms as Ares Lux subscnibing £12 500 000 for New Qrdinary Shares at par and writing off up to £9 900 000 of capital and
accrued interest At the date of completon of the Refinanaing the actual amount due to Ares Lux, excluding the £10,212,500 referred
to in () betow, was £22,396,586 As noted below the fair value of the New Ordinary Shares 1ssued to Ares Lux was 10p per share,

or £12,500,000 in total The difference between the far value of the shares issued and the amount of principal and accrued interest
outstanding under the Mezzanine Facility Agreement, being £9.896,586, was recorded as a gainin Finance Income (Note 9)

(@)} Utdisation of the praceeds of the Cpen Offer
The Open Offer raised £945 097 which was utilised as foliows E
Registrar's fees 18,551
Cash received 926,546
Total 545,097

{e}

{f)

(g}

(h)

{

Debt for Zero Coupon Loan Note (“Note” or *Notes”} Swap with Ares Lux

Ares Lux agreed, subject to the same conditions as in (¢) above, to convert £10,212,500 of the debt owed to it by the Company under the
Mezzanine Faclity Agreement into Notes, for a principal amount of £10.212.500, If the Group achieves certain EBITDA or Enterpnse Value
targets or +f certain conditions are met, the Company will be obliged toissue additional Notes to the holders The maximum number of
new Notes to beissued s £2 500,000 The Notes do not accrue interest and they fall due for repayment on 30 September 2021 excep!

in certain arcumstances retating to a change in control of the Group or a further refinancing in which case the redemption date may be
brought forward As disclosed in Note 23 the farr value of the Nates at the date of issue was £2,505115 and the gain of £7707.385is
reported in finance income (Note 9} A finance expense 1s being recogrised in the Consolidated Statement of Comprehensive Income
post the date of Issue which will increase the liabiity to the full value of £10,212.500 by 30 September 2021 For the penod from 1ssue to
31 Dacember 2071 the amount of the charge was £113,245

Wawer of existing bank debt

The banks agreed to waive debt existing iImmediately prior to the Refinancing amounting to capital of £5,941.826 and accrued interest of
£564 605 and these amounts were crediled to Finance Income (Note 9)

Write off of capitatised bank fees

Fees mcurred In negotiating bank facilities are recorded in the Consolidated Statement of Financial Posltion as 3 reduction of the

lotal borrowings and written off {o the Consolidated Statement of Comprehensive Income over the term of the facility As part of the
Refinancing, drawings under the existing facllities were elther extinguished or modified Where faalities were extinguished the balance
of unamortised fees were written off to Finance Expense Where modified the appropnate proportion of unamortised fees were carned
forward in the Consolidated Statement of Financial Position to be written off over the term of the modified facilities The amount of
£4,380,402 was written off to Finance Expense {Note 9)

Costs

Adwvisers’ fees totaliing £5.556,819 were incurred in negotiating the Refinancing Of these costs £2. 47216 was paid ta the adwsers to the Company
and the Cormnpany atso pard £3 /084,703 of costs incurred by the banks Al of these costs have beencharged to Finance Expense (Note 9)
Share issue costs

Costs of £2,315194 were incurred which were directly related to the issue of shares tn the Refinancing As no share premium was created
from the Issue of those shares the cost has been charged to the Proflt and Loss Reserve
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24 201 REFINANCING {continued)
(i} Modified loans

Modified loans of AS60.000.000 (£38.9m} were drawn by HCA under the SFA, although no additional cash actually came into the Group

The loans are secured by a charge on the assets of the Group Details of the terms of the loans are set out in Note 23, Costs directly

attnbutable to the raising of the (oans amounting to £672134, were debited 1o unamortised debt 1ssue costs within borrowings (Note 20)
(k} Worrants

Under the terms of the Mezzanine Facdity granted by Ares Lux in 2010 the Company granted Ares Lux warrants aver 2493453 shares

in the Company at an exerqise price of 10p per share The warrants lapsed as part of the Refinancing and £2 6m was charged to Finance
Expense (Note 9}

Based on the price paid for new shares in the Placing and the Open Offer, and the prices in the open market immediately after the shares were
relisted, the Directors consider the fair value of the shares Issued in exchange for debt to be 10p each

25 SHARE CAPITAL

Authorised
30 December 2012 31 December 2011 30 Deceamber 2012 31 Decernber 2010
Number ‘000 Number "000 £m £Em
Equity share capital
Ordinary shares of 10p each 847,799 847799 84.8 848
Allotted, called up and fully paid
30 Decamber 2072 31 December 2071 30 December 2012 31 Decemper 2011
Number '000 Number '000 Em EM
Equity share capitat
Ordinary shares of 10p each 847,799 847799 84.8 848

The movements in the issued share capital are set out below

Ordinary shares of 10p
Number "Q00 £m
As at 1 January 2011 13,338 n3
Shares issued inyear (i} 10 -
New ordinary shares 1ssued on 13 September 2011 (Note 24) 73445 735
As at 31 Decemnber 2011 and 30 December 2072 847,799 84.8

(1} During 20T the Reglstrars issued a share certficate for an incorrect number of shares, and the purchaser subsequently sold the shares The Reqistrars pald the Company 20p
per share, after the December 201 year-gnd, in settlement

26 RESERVES
The share premium account represents amounts subscribed for share capital in excess of the nominal value of the shares 1ssued

The share option reserve represents the far value of warrants issued to ACE Limited in connection with the mezzanine facility taken out 1n
2010 and share options granted to employees The warrants lapsed on the 2011 Refinancing when the mezzanine facility was extinguished

The transiation reserve comprises foreign exchange differences ansing from the transiation of the financial statements of forexgn operations
that are integral to the operations of the Group

The retained earnings represent the cumulative profit or loss recognised in the Consolidated Statement of Comprehensive Income, as
adjusted for subsequent transfers to or from other reserves

27 CONTINGENT LIABILITIES

Claims and litigation
From time to time the Group and Company are in receipt of claims from customers and employees arfsing In the normal course of business

The following disclosures are made in connection with claims or exposures which the Directors consider could represent matenial
uncertainties
Disrmussai of Executive Vice Chairman - Ms, Kate Bleasdale

The former Executive Vice Chairman was disrrussed on 11 March 201 She subsequentiy launched legal proceedings against the Company for unfalr
disrussal, wetimisation and sex discrimination, clalming damages of £12m. An Employment Tnbunal was held in Apnt 2012 and all Ms Bleasdale's
clams failed and her dismissal was held to be non-discniminatory and falr Legal costs of defending the clam were expensed as incurred
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Ms Bleasdale subsequently asked the Employment Judge for a review of the decision but after consideration this review application failed

Ms Bleasdale has now made an appeal application to the Employment Appeal Tnibunal ("EAT") Last year the EAT rejected her appeal
application following its own initial review of the papers Ms Bleasdale has stnce asked for 3 preliminary heanng before an EAT judge in which
she will seek 1o have this rejection overturned and her appeal proceed to a full heaning before the EAT This should be heard and decided upon
within the nexl few weeks On the basis of legal advice received and the judgements to date the Board betieves the clalms are unfeunded and

therefore there s no Liability or probable cash outflow for the Group, other than legal costs in defending the appeal, If her applcation for 3 full
appeal hearing should be successful

Litigation - Permian et al

Proceedings were filed on 12 February 2012 against Heatthcare Locums ple, the Company's former Executive Vice Chairman Kathleen V
Bleasdale, former Group Finance Director Diane Jarwis and former Chalrman Alan Watker ("the Defendants 'y in the United States District
Court for the Southern District of New York (the US Federal Court) The proceedings were filed by Permuan Master Fund, LP, Permian

Investments Partners, LP Arundel Capital LLC, Arundel Long Fund LP, Arundel Hedge Fund LP, Privet Capital, LLC and Flinn Investments,
LLC (“the Plaintiffs")

The Summons atleged that the Planhffs were induced to invest in and/or retain secunties issued by HCL or instruments Linked to those
securities on the basls of knowing or reckless misrepresentations by the Defendants concerning the Company s accounting practices and
operating results The Complaint alleged that, as a consequence, the Plaintiffs had suffered substantial damages by wirtue of the suspension
of the shares and the substantial decline in the prices of HCL secunties and instruments linked thereto

On 26 March 2012 notice was received that the claims against Kathleen V Bleasdale had been dismissed without prejudice In June 2012 the
Company learned that the proceedings had been dismissed voluntarity by the Plaintffs Ng prior notice was given to the Campany and no
explanation has been given by the Plaintiffs as to their reasons for seeking voluntary disrmissal

In July 2012 proceedings were commenced. in substantially the same form, against Healthcare Locums ple, Alan Waiker and Diane Jarvis, in
the Supreme Court of the State of New York {the New York State Court)

The Complarnt requests a tnal by jury and the Plaintiffs seek rescission and or compensatory damages (including Interest therecn) Whilst the
Information provided s insufficient (o enable the Board to assess the quantum of the compensatory damages claimed, the Plainbffs seek to
assert aloss in the value of their investments and assert that they spent in the region of £13m purchasing therr investments The Plaintiffs also
seek an award for puritive damages for each claim to the maximum extent attowable by US law together with an award of costs and such other
relief as the LIS Court may deem just and proper The Board are unable to quantify this further etement of the claim

The Company has been adwvised by English Leading Counsel and by Australian Counsel that if the Plaintiffs continue the US proceedings and
secure a gefault judgment i 1s highly untikely that any judgment would be recognised or enforceabte in elther the UX or Australia because of
lack of junsdiction in the US In arrnving at that conclusion, regard was had (amongst other things) to the following

8} The Company was Incarporated in England with its shares listed and traded on AIM, a part of the London Stock Exchange

b) Iis actions were governed by English law and the listing and trading of its shares on the London Stock Exchange were regulated by the
rules of that exchange

¢} The former directors named as defendants i the proceedings were directors of an English company and thewr powers, duties ablgations
and Labibities were regulated by English law

d) None of the former directors is resident In the US
e} The subject matter of the atleged acts related to events in England.
f)  Atthe time the proceedings were 1ssued. the Company did not operate in the US and had no assets in the US

Having considered the matter very carefully with the Company's legal advisors the Board decided in August 2012 that the Company would not
submut to the US junsdiction by filing a defence

Accordingly our legal advisors wrote in August 2012 to the Plaintiffs' US counsel confirming that the Company did not propose to respond

ta the US proceedings and informing them that, if they wished to pursue a claim, they should do so in the proper forum, namely, the English
Righ Court of Justice The Plamtiffs’ US counsel were also informed that the Board considered the underlying claim to be wholly without merit
and thatif proceedings were commenced in the proper forum they would be strenuously defended

Potential claim - Ms. Kate Bleasdale

On 16 Aprl 2013 the Board received 2 letter from solicttors Instructed by Ms Bleasdale the former Executive Vice Chairman of the Company
ghang notice of a potential claim pursuant to section 994 of the Companies Act 2006, The tetter alleged that Ms Bleasdale's position as a

shareholder of HCL had been unfarrly prejudiced by wirtue of the gvents that 1ed (o the suspension of trading in HCU's shares in January 201
and the subsequent restructunng in September 201

Amongst other things, Ms Bleasdale claimed

a} Shewas not responsible for the events that led to the financial misstatements
b) The Board's decision in January 2011 to suspend trading In the Company’s shares was unreasonable and unnecessary
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27 CONTINGENT LIABILITIES (continued)

Potential ctaim - Ms. Kate Bleasdale (continued)

¢} The refinancing plan favoured the larger shareholders at the expense of smaller shareholders

d) insupporting the refinancing plan, the Board acted unreasonably and contrary to the interests of the Comparny and, in particular, failed 1o
consider and/or pursue alternative refinancing options

As a result of these actions, Ms Bleasdale asserted that HCL should purchase her current shareholding at 2 price of £112 per share being the
share price immediately prior to its suspension in January 2011, a cost of approximately £2 24m

Having taken legat advice, the Board considers that Ms Bleasdale's claim is wholly without ment and the Company's legal advisers have
written to Ms Bleasdale's solicitors explaiming why that is the case In this response it was noted that

a) The factual account set out by the solictors for Ms Bleasdale 1s not consistent with the overall findings of the Employment Tnbunat that
heard her unsuccessful claim for unfalr disrussal discnmination and whistle blowing

b) The Company had no alternative but to suspand the shares given the discovery of serious financiat rregutanities and the suspension of
two of its sentor executives

¢} There were no other realistic alternatives to the refinancing proposal put forward

d) The issue of whether there were realistic alternatives to the refinancing proposat was also subject to vigorous debate at the General
Meeting held on 12 September 2011 Ms 8leasdale and her associstes attended that meeting and were glven ample opportunity to put
forward opposing arguments Having done 50, the shareholders nevertheless voted In favour of the restructuring plan

The Company s confident of its position in respect of these claims and no provision has been made in the financial statements for future tegal
costs or for any settlement or adverse determmation arising from this Litigation

Other contingent liabilities

Managed service and Umbrella companies

The Board has taken external adwice from Grant Thornten as to whether any financlal exposure might exist from sourcing locumns through
"Umbrella” and/or Managed Service Companies HCL has recrulted through 3 small nurmber of companies which Her Majesty's Revenue &
Customs {"HMRC") could seek to argue were Managed Service Comparies if such arguments were successful this could leave the Group at
risk of clams from HMRC for unpatd Income Tax and/or Natronal Insurance should a Managed Servce Company become insolvent with debts
owing to HMRC in respect of locurms who had worked through HCL Whilst the Board is unaware of any Umbrella Company being in arrears
with payments to HMRC in respect of any locums prowided frem such companles, a residual risk remains

The company operates self-bilking arrangements for a large part of the tocum workforce which enables the group to obtain a VAT deduction
but which requires the supplier fo account for VAT accordingly There are a number of requirements associated with the operation of self-

biling arrangements to obtain the VAT deduction Should these requirements not be met there may be a contingent Liability in respect of the
VAT deduction claimed

As well as the specific matenial contingent liabilites set out above, the Group's principal risks and uncertainties are set out in the statement on
Principal Risks and Uncertalnlies on page 15

28 PENSIONS
The Group operates defined contribution pension schemes in the UK and Australia There were no outstanding or prepaid contributions at
either the beginming or end of the finanaial year

29 COMMITMENTS UNDER OPERATING LEASES
As at 30 December 2012 the Group had total comnutments under non-canceilable operating leases as set out below

— e Land and buitdings Qther
30 Decembar 2012 31 December 207 30 December 2012 31 December 2017
£m £m Em Em
Operating Lease commitments payable:
Under 1 year 2.6 14 0.2 o
1~2 years 2.5 21 0] -
2~5years 4.8 3.2 0 -
Over 5 years 33 29 - -
13.0 96 0.4 03

The leases on land and buildings range from one year and nine months to nine years and five months in length The operating leases
described as “ather” are mainly for cars and normally have a lifetme of three years
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30 RELATED PARTY TRANSACTIONS

One Director who served during the year Blil Jessup who was Intenm Chref Financtal Officer until 19 Aprit 2012, provided his serwvices through
his management company Corporate Navigator Limited The amounts paid to the company for serces provided are included in Note 6 In
addition, expenses directly incurred in providing his services were billed through the company

During 2012, and 207 the law firm SNR Denton provided legal services to the Group Mark Andrews, who Jolned the Board on 1 October 2071, was 3
Partner in SNR Denton until 30 April 207 and remains a Consuttant Whilst SNR Denton was not a related party at any tme in the year or the prior year
the Board considers the prior business relationshup with SNR Denton, before Mark Andrews joined the Board, should be noted here for completeness,

Under the rules of the Alternative Investment Market a shareholder controlling in excess of 10% of the issued share capital is a related party
The Toscafund Concert Party was a related parly throughout 2012 and for part of 2011 During 2011 the Company paid fees of £1137.500 to
Toscafund Asset Management LLP as disclosed in Note 24({b}{it) The Toscafund Concert Party subsciibed for 336,375 000 New Ordinary
Shares in the Placing a part of the 2011 Refinancing paying £33.637500 The Ares concert party became a related party when the 2071
Refinanang was completed Concurrently to the completion of the 2011 Refinancing the Company paid fees of 200,000 to ACE Uimited as
disclosed in Note 24{b){in} swapped debt for equrty as disclosed in Note 24(c) and swapped debt for the Zero Coupon Loan Note as disclosed
in Note 24{e} Ares aiso subscnbed for 131,625,000 New Ordinary shares in the Placing partiatly pawd for by writing off £3 Om of borrowings
advanced under a Working Capital Facility The Zero Coupon Loan Note was stll held by Ares Lux at 30 December 2012 at which time the fair
value in the Consoligated Staterment of Financial Position was £3.011113 (2011 £2 618.360)

MyWorkforce Limited, Nationwide Accreditation Bureau Company Limited Montagu Nursing Agencies Limited, Dancorp Limited and
Netengines Holdings Limited were related parties to the Group for part of 2011 by virtue of a signuficant sharehotder of the Company and
husband of Ms Kate Bleasdale, Mr John Cariss, owming the majority of the share capital of these companies The only transactions with any of
the above companies in 2071 were the setilement of the amounts outstanding at 31 December 2010 of £52.000 to Nationwide Accreditation
Bureau Company Limited and £65,000 to Redwood Croup Limited

0On 24 January 2011 the Company assigned the lease, which exprres on 23 January 2020, of an office in London to Cardale Invesiments LLP,

a company controlled at one ime by Ms Kate Bleasdale {a Director of Healthcare Locums plc untit 23 February 2011) and her husband Mr
John Carlss There was a rent free penod until 23 June 20N included within the agreement and the office furniture, fixtures anad fittings, with a
carrying amount of £20,000 that were owned by the Company were transferred free of charge to Cardale investrnents LLP

The key management personnel whose costs are disclosed in Note 6, being Directors of the Company are considered to be related parties
Note 6 includes all the retevant disclosures of those related party costs
31 SHARE QFTION SCHEME

The Company has a share oplion scheme in place The share options in tssue over ordinary shares of 10p as at 30 December 2012 were as
follows

30 Dacember
1lanuary 2012 Granted Exercisad Forfeltad 2012  Exercise prica
Issue date No'000 Ne '000 No '000 No '000 No 'Q00 (pence) Expiry date
Apnl 2005 4 - - (4} - 1000 Apr 2015
May 2008 72 - - (24) 48 12 50 May 2018
December 20010 100 - - - 100 98 50 Deg 2020
Total 176 - - (28) 148

The vesting peried for share options issued during 2005 is one year The vesting penod for all share options issued since 2006 15 three years
None of the share options issued contains any performance cntena parameters, and all are equity setiled

The total number of share options exercisable at 30 Decernber 2012 was 48,200 (2011 75,495}, The welghted average exercise price at 30
December 2012 was 112 Sp {2011 1071p).

No share options were granted or exercised in 2012 or 2017 At no time during 2012 was the share price above the lowest option price The
mghest closing price in 2012 was 4 3p on 7 February and the average ctosing price in 2012 was 2.5¢ The weighted average share price of
options forfeited in 2012 was 979p At the tmes the share aptions were forfeited during 2011 the Company's shares were suspended from
trading on the AIM The mid-marke} closing price immediately prior 1o the suspension was 112 5p

For the rematrung share options, the weighted average remaining contractual Ufe of these options is 86 months {2011 94 months) and the
welghted average exercise price was 103 Op (2011 102 2p)

In respect of these share-based payments a charge has been debited to the profits of the Group and the Company for the year of £14.000
(201 credit of £508,000)
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31 SHARE QOPTION SCHEME (continued)
Comparative information for 2011is as follows

30 Decembaer
1 January 2012 Granted Exercised Forteitea 2012 Exerciseprice

issue gate No 000 No ‘000 No 600 No ‘900 No 000 {pence) Expiry date
Aprit 2005 120 - - (M) 4 1000 Apr 2015
August 2006 583 - - {583) . 5900  Aug 2076
December 2007 1000 - - {1000} - 8250 Dec 2017
May 2008 766 - - (694) 72 M2 50 May 2018
September 2008 1000 - - (1.600) . 12400  Sep 2018
September 2009 450 - . (450) - 20700  Sep2019
December 2010 100 - - - 100 98 50 Dec 2020
Total 4,019 - - (3.843) 176

32 POST BALANCE SHEET EVENTS

Change of Ownership and Refinancing

In Apni 2013 Angel Acquisition Limited (*Angel Acquisitions™) made an offer to acquire all the Company's ordinary shares it had not already
acquired or agreed to be acquired This offer 15 due to close on 5 June 2013 (untess the offer is extended further) Angel Acquisitions already
holds over 92% of the Company's share capiat

Before Angel Acquisitions formally announced that it was making an offer to acquire the Company's ordinary shares the Company, Anget
Acquisitions Angel Acquisitions’ owners (Ares Capital Europe Limited, ACE Equity Holdco Cayman Limited and Tosca Opportunity), the
Company's banks and the holders of the Company's Zero Coupon Loan Notles 2021 (Ares Lux) entered Into various agreements dealing, inter
aba. with the refinancing of the Company Under these agreements, following the successful completion of the offer and the de-listing of the
Company’s shares from the Alternative Investment Market of the London Stock Exchange en 3 June 2013, the following occurred

* the Company issued £5m of 8% Loan Notes 2021 to Angel Acquisitions tn return for ESm cash,

* the terms of the Funding Commitment Letter under which the Company may draw down up to a further E5m from Angel Acquisitions
byissuing further 8% Loan Notes 2021 became effective,

= agreed amendmaents to the Senlor Facilities Agreement wath the banks became effective,
* agreed amendments to the terms of the Zero Coupon Loan Notes 2021 became effective, and
* £57Tm nominal of the Zero Coupon Loan Notes 2021 were replaced with £51m of the 8% Loan Notes 2021

Further details of these changes are set out In the Refinancing section of the Financial Review on page 13

Ms. Kate Bleasdale

On 16 April 2013 the Company received a letter from solicitors instructed by Ms Bleasdale, the former Executive Vice Chairman of the

Company, giving notice of a potential clam pursuant (o section 994 of the Comparues Act 2008 Details of this claim and the Company s
response to it are set out in Note 27
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Parent Company Balance Sheet
As at 30 December 2012

Healthcare Locums plc

Naotes 30 Decembar 2072 31 Decernber 2011
Em Em
ASSETS
Fixed assets
Intangible assets 35 05 G3
Property, plant and equipment 36 0.4 05
tnvestrments 37 5.6 75
6.5 8.3
Current assets
Trade and other recevables 39 a6.5 639
Cash and cash equivalents 5.2 no
51.7 749
Total assets 58.2 B32
LIABILITIES
Current liabilities
Trade and other payables a0 {24.2) (22 5}
Deferred consideration 4 - 09
Prowvisions for Liabilities a3 {0.2} {0 8)
{24.4) (24 2)
Total assets less current Lrabilities 338 890
Creditors, Amounts falling due after more than one year
Zero coupon \oan note ! 02 {3 0) {26
Provisions for liabilities & (0.9} {11)
(3.9) (37)
NET ASSETS 29.9 553
CAPITAL AND RESERVES
Share capital 43 84.8 848
Share premium account a4 55.2 552
Share option reserve a4 1.2 12
Retaned earnings 4z (111.3) {85 9)
SHAREHOLDERS' FUNDS 29.9 553

The Notes are anintegral part of these Financial Sistements

The Financial Staterments of Healthcare L.ocums plc, registered number 04736913, were approved and authorised for issue by the Board of

Directors on 4 June 2013 and were signed onits behalf by

v

, ( 2

Stephen'Burke
Chief Executrze Officer

Sue Bygrave
Chief Finance Officer
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Notes to the Parent Company Financial Statements

33 STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES
The Financial Statements have been prepared under the hustorical cost convention and are in accordance with UK Generally Accepted
Accounting Principles

The policies adopted are consistent with those applied In the preparation of the audited accounts for the year ended 31 December 2011 The
fellowing pnnapal accounting policies have been applied

{a) Turnover

Turnover represents the amounts earned from the provision of services to external customers during the reporting period -~ the time of
provision of services being the point at which the amount of revenue can be measured retiably and when it1s probable that the economic
benefits will flow to the Campany Turnover s stated at irvolced amounts less value added tax or iocal taxes on sales, plus revenue earned but
unbulted which s included as accrued income in recevables

* Turnover from temporary placements which represents revenue for the services of temporary staff, i1s recognised when the services
have been provided Turnover (inctudes the satary costs of the temporary staff unless paid directly by the client in which case turnover
represents commission only

* Turnover from permanent placements 1s recogrnised at the date when 3 candidate commences work Appropaate prowision is made for
the expected cost of meeting obligations where emplovees da not work for the specified contractual pencd

(b} Dapreciation

Depreciation is prowided to wnte off the cost, less estimated residual values, of all Intangible and tangible fixed assets. evenly over thew
expected usefut ives 1t)s calculated at the following rates

Improvements to leasehold buildings —Terrn of lease
Office and computer eguipment -3to8Byears
Computer software ~3to 5vyears

{¢) Taxation

Current tax1s provided at armounts expected to be paid or recovered using the tax rates and laws that have been enacted, or substantively
enacted, by the balance sheet date

In accordance with FRS 19 deferred tax)s provided in full on timing differences which result In an oblgation at the balance sheet date to pay
more tax or 3 nght to pay less tax, al 3 future date, at rates expected to apply when they crystallise based on current rates and law Timing
differences anse from the inclusion of iems of ncome and expenditure In taxation computations in penods different from those in which they
arencluded in financial statements Deferred tax assets are recognised to the extent that itis regarded as more likely than not that they will be
recovered Deferred tax assets and Liabibitles are not discourted

(d) Valuation of investments

investmenits hetd as fixed assets are stated at cost less any prowision for impairment

(e) Goodwill

Purchased goodwill in respect of the acquisitions of trade and assets of 3 business is capitalised Goodwillis amortised to nit by equat annual
Iinstalments over its estimated useful Life

{f} Impairment

The Directors carry out impairment reviews annually or whenever an indication of impalrment has been identlfied Impalrment charges are
recorded in the Profit and Loss account

The valuation of investments in subsidiary undertakings 1s calculated by reference to estimated future cash fiows of the relevant company
discounted using an appropriate, nsk adjusted, rate

For the year ended 31 December 2011 the Company made estimates that are more fully descnibed in Note 37
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(g) Leased assets

Where assets are financed by leasing agreements that give nghts approximating to ownarship {finance leases’) the assels are treated asif
they had been purchased outright The amount capitalised is the present value of the minimum Lease payments payable dunng the lease

term The corresponding leasing commitments are shown as amounts payable to the lessor Depreclation on the relevant assets is charged to
the Profit and Loss account

Lease payments are analysed between capital and interest components 5o that the interest element of the payment is charged to the Profit

and Loss account over the period of the lease and represents a constant proportion of the balance of capital repayments outstanding The
capital part reduces the amounts payabte to the tessor

All other leases are treated as operating leases Their annual rentals sre charged Lo the Profit and Loss account on a straight-line basis over the
term of the lease,
(h} Foreign exchange

Turnover generated and costs incurred by the Company in a currency other than the currency of the pamary economic environmentin which
It operates is recorded 31 the rates ruling when the transactions occur, Foreign currency monetary assets and tiabitities are retranslated at the
rates ruling at each balance sheet date Exchange differences ansing are recogrised immediately in the Profit and Loss account

{i) Share-based employee remuneration

The Group operates an equity-settled share-based compensation plan When share options are awarded to employees a Charge :s made to
the Profit and Loss account recogrusing the faw value of the options issued over the vesting period The optlons vest after a specific period (3
years for options 1ssued in 2006 to 2010, 1 year for options issued earlier) There are no other vesiing conditions, other than that the options

lapse should the employee leave the Group The cumulative expense Is adjusted for failure to achieve non-market vesting conditions, such as
an employee leaving

Management charges are levied on subsidiary undertakings which take into account the share-based compensation plan charges or credits

The credit entry for this charge is Laken Lo the share option reserve and reported in the reconclliation of movements in shareholders’ funds

{}) Pension costs

Contributions Lo the Company's defined contribution pension scheme are charged to the Profit and Loss account in the year in which they
become payable

{k) Financial instruments

The Company uses Interest rate swap Instruments to manage the Group 5 interest rate risk These financial instruments are not recognised on
the Balance Sheet of the Company Receipts or payrnents resulting from these interest rate instruments are accounted for within Profit and
Loss in the penod during which the receipts or payments anse

{) Deferred and contingent consideration

Acquisitions are imitially booked at cost, including an estimate of any payments to be made at a later date as either deferred or contingent
conslderation Deferred consideration s fixed and contingent consideration is normally dependant on the achieverment of certain future
targets by the acquired business The deferred and contingent consideration amounts, inciuding the movements during the year, are reported
in detail in Note 17 Changes to deferred or contingent consideration, whether due to variaton agreements or changes in estimate relating to
the Likety achievernent of future targets, are refiected in additions to or reductions in the cost of the investment

{m) Provisions and contingent liabitities

The Group palicy for provisions and contingent liabilities as set out in Note 3(g}, applies equally to the Company which has the same policy

34 LOSSFOR THE YEAR

The loss after tax for the year dealt with in the finanaial statements of the Company amounts to £254m {2011 E61m) As allowed by the
provistons of Section 408 of the Companies Act 2006 the Company has not published its own Profit ang Loss account
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35 INTANGIBLE ASSETS

Annual Report and Financial Statements 2012

Purchased Coodwill Computar scftware Total
Em Em Em
Cost:
At 1 January 201 27 - 27
Additions - o2 02
Reclassification 59 59
Disposals - {5 6} (5 6)
At 31 December 2071 2.7 0.5 3.2
Additions - 0.5 0.5
witten off (2.7) - {2.7)
Reclassification (3) - {0 2) (0.2}
At 30 Decemnber 2012 - a8 0.8
Amortisation.
At 1 January 201 27 - 27
Prowided for the vear - Q1 (0]
Reclassification - 57 57
Disposals - (56) (56)
At 31 December 20M 2.7 0.2 2.9
Prowvided for the yvear - 0.3 Ga
Written off {2.7) - (2.7
At 30 December 2012 - 0.3 0.3
Net book value
At 30 December 2072 - 0.5 0.5
At 31 Decernber 201 - 03 03
(a) During 2012 the cost of certain assets previously capitalised, but nat brought into use was reclassified as a prepayment
36 PROPERTY, PLANT AND EQUIPMENT
Improvaments to Office and computer
{easehold buildings sqiipment Total
Em £tm £m
Cost:
At7 January 20M 0.4 &6 70
Additions - 02 o2
Reclassification . (59 (59
Disposals - (oY) (01}
At 37 December 2011 0.4 0.8 1.2
Additions 0] 0.J a2z
Disposals (0.2) {0 2) (0.4)
At 30 December 2012 0.3 0.7 1.0
Depreciation-
A1 January 201 01 6.3 64
Prowided for the year - 01 01
Reclasslfication - {57} (57)
Disposats - (01} {071)
At 31 December 20T 0] 0.6 07
Prowvided for the year - 0.1 0.1
Disposals (0.3) (0.J) {0.2)
At 30 December 20712 - 06 0.6
Net book value:
At 30 Decemnber 2012 0.3 0.1 0.4
At 31 December 2011 03 02 05
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37 INVESTMENTS

Shares in subsidiary
undertakings

Em
Cost:
At 1 January 20N 521
Additions 44
At 31 December 2011 56.5
Reduction in deferred consideration ((+h}]
At 30 December 20712 56.4
Impairment:
At January 201 44 6
Charged in the year 44
At 31 December 20711 49.0
Charged in the year 1.8
At 30 December 2012 50.8
Net book value
As at 30 December 2072 5.6
As at 31 December 2011 75

In preparing the accounts of the Company for the yvear ended 31 December 2011 the Directors performed a value in use assessment by
appiying a perpetwaty factor {using the UK business pre-tax cost of capital of 15 68% (Note 14}) to the EBITDA for the year ended 31 December
20M of each subsidary as a reasonable proxy for pre-tax cash flow Future cash flow forecasts for each subsidiary were not prepared in light

of the group reorganisation described below The Company concluded that this methodolagy was appropriate as it enabled an estimation of
each Investment indmdually as required by Financial Reporting Standard 11 The Directors believed that the methodology had limitations, as
future cash flows had not been prepared for each subsidiary indmdually and the application of a perpetulty factor to 2011 resutts represented a
simplified approach to determining value In use, which the Directars believed to be reasonable in tight of the 2012 reorganisation

During 2012 the UK operations were reorganised so that each main segment operated through a single company, save that off framework
business for att segments operate through a separate company Thus, budgets and forecasts prepared for the segments can be used to

assess the forecast future cash flows, and hence the valuation, of subsidiary undertakings That exercise has been completed, using the same
methodology adopted 1n assessing the value in use of the UK goodwill and intangible fixed assets as disclosed in Note 14, and as a result there
15 a net additional impairment of the UK subsidianes of E0 3m In additlon, following the substantial impairment provisions booked in the
Australizn business the investment in HCL International Pty Ltd has beenimpatred by £1 5m
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38 SUBSIDIARY UNDERTAKINGS
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The principal undertakings in which the Company has an interest al the year-end are as follows®

Name

Nature of business

HCL Doctors Limuted (formerly Thames Medics Limited)

On framework supply of professional health services of statutonly
registered doctors

HCL Healthcare Limited

On framework supply of professional health services of health
professionals and ancillary staff

HCL Nursing Limited (formerly Onon Locums Limited)

On framework supply of professional heaith services of statutonly
registered nurses

HCL Sooal Care Limited {formerly Blue Group International Limited) (a)

On framework supply of professional health services of social
workers

JCJ Locums Limited (formerly Alliled Health Professionats Limited)

Off framework supply of professional health services of
statutordy registered doctors, nurses social workers health
professionals and anciliary staff

HCL Permanent Limited (formerly Docshop Limited}

Supply of medical staff on a permanent placement basis

HCL Managed Services Limited (formerly JCJ Lymited)

{b)

Supply of managed servizes to the healthcare market

MPS Healthcare Limited (formerty Medical Techrical Limited)

Supply of professional heatth services of statutonly registered
medical staff

Recrutment Specialist Group Limited

Holding company

HCL GPs Limited

Activity ceased gurning 2012*

Nurselink Worldwlde Limited

Activity ceased during 2012*

1CJ Group Lirmited

Actiity ceased during 2012*

MIV Locums Limited

Activity ceased dunng 2012*

HCL International Pty Limited

Supply of medical staff on a permanent placement basis

Healthcare Australia Holdings Pty Uimited (HMCA}

{c)

Holding company for Australian subsidiary undertakings

Healthcare Australia Pty Limited

{c)

Prnncipal subsidiary of Healthcare Austratia Holdings Pty Lid

Acclaim Recruitment Pty Limited

{d)

Nursing Agency

ASEPRS Pty Limited

{(d} Nursing Agency
Care Services Admin Pty Limited (d} Adrmun staff for the business
Goongee Pty Limited {d) WNursing Agency
Malvern Payroll Management Servicas Pty Limited {d) Nursing Agency
NT Medic Pty Limited {d) Nursing Agency

Nursing Agency Australia Pty Limited

{d)

Nursing Agency

PNS (PCC) Pty Limnted {d} Nursing Agency
PNS {Staffing Synergy) Pty Lirmited {d) WNursing Agency
PNS (Vic} Pty Limited (d) Nursing Agency
Select Unlt Trust {d) Nursing Agency

All subsidiaries are Y00% owned by HCL ather than those marked*
{a} owned 100% by Blue Group International Holdings Limited,
{b) owned 100% by JC1 Group Limited
(c} owned100% by HCL International Pty Limited, and
{e) owned 100% by HCA

As part of the restructuring of the Group the staff placement activitles of certain subsidiary undertakings ceasad durlng 2002

in December 20712 HCL international Pty Limited issued new shares to Recruitment Specialist Group Limited {Mote 38}

Al 100% share ownerships also represent 100% of the voting rights

All subsidiarles operate in the United Kingdem and are regrstered in England and Wales other than HCL International Pty Limited and subskdlaries thereof which are registered
in Australia The table above excludes dormant subsidiaries in the United States, Canada and South Korea All comnpanies have been included in the consolldated results of the
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38 SUBSIDIARY UNDERTAKINGS {continued)

The following subsidiaries are exempt from the requirements of the Companies Act 2006 relating to the audit of indmdual accounts by wive
of 54794 of that Act

Name. Registered number Name, Registered number.
HCL Doctors Limited 3069773 HCL GPs Limusted 5130842

HCL Healthcare Limited 3496076 Nurselink Worldwide Limited 5804412

HCL NMursing Limited 5980817 JC2 Group Limited 4469671

HCL Sociat Care Limited 3710864 MIV Locums Limited 730581

1C3 Locums Linted 5790018 BBL Medical Recrutment Limited 5716382

HCL Permanent Limited 5790004 JC) Hotdings Lirmited 4402407

HCL Managed Services Lirmited 2273072 HCL Dubal Limited 5755169 a
MPS Healthcare Limited 398959 KBlue Group International Holdings Limited 4171692 J
Recruitment Specialist Group Limited 3216930 N

The above subsidianes’ sutstanding Latilibes at 30 December 2012 had been guaranteed by the Company pursuant to sections 479A-C of the Act

39 TRADE AND OTHER RECEIVABLES

30 Ducember 20712 31 December 201

£m Em

Trade deblors - 35
Other debtors 0.1 02
Prepayments 12 07
Accrued income - o1

Corpaoration tax - 05

Amounts receivable from subsichary undertakings 45.2 589

46.5 639

The reduction in amounts due from subsidiary undertakings primarily relates to the impalement of balances due from Healthcare Australia Ply
Limited and from Recrultment Specialist Group Ltd which was loaned money to invest in the recaptalisation of HCL International Pty Ltd in
2011 and 2012 partly offset by increases retating to amounts due on the lransfer of businesses dunng the reargarisation discussed in Note 37

The net amounts due from subsidiary undertakings are repayable on demand and do not bear any interest

All other amounts shown within trade and other recevables fall due for payment within one year

40 TRADE AND OTHER PAYABLES AMOUNTS FALLING DUE WITHIN ONE YEAR

30 December 2012 31 Decernker 2011

Em £m

Trade credhtors 0.6 12

Amounts due to subsidiary undertakings 20.1 169

Other taxes and social secunty 0.4 06

Accruals 2.5 s
Deferred income - 01

Other creditors 0.6 02

24,2 22.5

All amounts due to subsidiary undertakings are repayable on demand and do not bear any interest
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41 PROVISIONS AND DEFERRED CONSIDERATION

Contingent Onerous Total Detorrad
consideration Onerous contracts leases provisions consideration
Em £m Em Em Em
At 1 January 20T 05 - - 05 -
Transfer to deferred consideration re Onon/MIV (Note 17) {05) - - {0 5} 05
Paid during the year - . - - (10}
Applied in settlement of new shares subscription (Note ) i i } 25)
24(b)(1))
Charged / (credited) to profit & loss - 04 15 19 39
At 31 December 20N - 0.4 1.5 1.9 0.9
Pad dunng the year - {0.1) {0.4) (0.5} {0.8)
Agreed reduction m consideration - - “ - {0.)
Charged / (credited) to profit & toss - - {0.3) {0.3) -
At 30 December 20712 - 0.3 0.8 1.1 -
30 December 2012
Current - - 0.2 02 -
Non-current - 0.3 0.6 0.9 -
31 December 20N
Current - - a8 08 09
Non-current - 04 07 n -

At the time of the Refinancing of the Company in September 2011, the Company was obliged to enter into two interest rate swaps with a farr
value loss of EQ 4m at inception These onerous contracts have na purpose are not held for either trading or investment and therefore 3
provisien has been recorded for the expected loss as an onerous contract The farr value at 30 December 2012 was £0 3m {201 £04m)

There are two contracts, each with principal amounts of £2 720 000, The Company pays a fixed rate of 3 305% and receves floaung rate
interest based on LIBOR in return The contracts expire on 31 December 2014

As reported in Note 17 Cralg Tibbles accepted £800,000 at the earlier possible settlement date in settlement of the remaining sum due to
hirm on the acqulsition of Orion/MJV Under UK GAAP accounting the deferred consideration creditor s reduced by the difference between the
obligation recorded and the actual settlement, and the cost of Investment is similarly reduced {Note 37)

42 ZERQ COUPON LOAN NOTES

30 December 2012 31 Decemnber 201
£Em Em
Far value at the beginning of the year 2.6 -
Far vatue of notes issued - 25
Imputed interest in the year 0.4 01
Fair value at the end of the year 3.0 26

£10.212,500 of Zero Coupon Loan Notes were 1ssued to Ares Lux as part of the Refinancing of the Company in September 2011 They are
repayable 1n normat circumstances in September 2021, or earlier in the event of another refinancing or a change of control of the Group
The Directors have discounted the Zero Coupon Loan Notes at 15%. a rate between the cost of the Group s senior debt and the cost of
equity after the Refinancing to give a fair value at the time of 1ssue of £2,505115 The imputed interest 1s charged to finance expenses from
the date of issue until the repayment date The charge in the 52 weeks ended 30 Decernber 2012 was £392 754 (2011 from date of issue
£113,245} The Loan Notes contain an embedded derlvative as additional Loan Notes. up to 3 maximum vatue of £2.500,000, will be 1ssued
if the Group achieves certain EBITDA targets in the years ended 31 December 2013 and/or 2014, or if the Enterpnise Vatue at 31 December
2013 and/or 31 December 2014 and/or 31 December 2015 exceeds certain target amounts No value has been attributed by the Directors to
the embedded derwvative at the ime of 1ssue or at any subsequent year-end as the Directors believe these targets will not be met,

———
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43 SHARE CAPITAL

Alt details of the atlotted, called up and fully pa:d share capital, plus the movements during the prior year are set outin Note 25 to the Croup
Finangial Statements

44 RESERVES

Share premium account Share option reserve Profil and loss account
Em Em Em
Al 1 January 2011 453 47 (68 5)
Loss for the year - - (3}
Issue of share capitat 39 - (23)
Gain on Ares Lux debt for equity swap - - (99)
Share scheme cradits . (05 .
Warrants lapsed during the year - (2 6) 26
Warrants amortised during the year - {0 4) 04
Ewvidend pad duning the year - - {21)
At 31 December 2011 55.2 1.2 (85.9})
Loss for the year - - (25.4)
At 30 December 2012 58.2 1.2 {111.3)

45 RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS

52 waeks endad Year ended

30 December 2012 31 Decernber 201

£m £m

Loss for the year {25.4) (61
Galnon Ares Lux debt for equity swap - (99}
Dwidend paid during the year - (21
Issue of shares - 735
Share issue costs - (2 3)
Premium on shares issued - 99
Share scheme credits - {0 5)
{25.4) 625
Add Opering shareholders' funds 55.3 {72)
Closing shareholders' funds 29.9 553

46 PENSIONS
The Company operates a defined contnibution pension scheme There were no outstanding or prepald contnbutions at ether the beginring or
end of the financal year

47 COMMITMENTS UNDER QPERATING LEASES
As at 30 December 2012, the Company had annual comrmitments under non-cancellable operating leases as set out below

Land and buildings Other
30 December 2012 31 December 2011 30 December 2012 31 December 2011
Em £Em £m Em
Operating Lease commitments payable,
Under Tvyear - o1 0.1 01
-2 years - (0} - 04
2~5years - . - -
Over 5 years 1.0 o8 - -
10 10 0.1 05
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48 RELATED PARTY TRANSACTIONS

See Note 30 to the Group Financial Statements for transactions with and balances due from and to related parties All the reported
transactions were with the Company

The Company has taken advantage of lhe exemption conferred by Financial Reporting Standard 8 "Related Party Disclosures” not to disclose
transactrons with members of the Group headed by the Company on the grounds that 100% of the voting nghts in the other members of the
Group are controtied by the Company and the results of all subsidiary undertakings are included in the Group Financial Statements

49 SHARE OPTION SCHEME
Futl details on the Company share option scheme are given in Note 31 to the Group Financial Statements,

50 CONTINGENT LIABILITIES

Details of the main materiat contingent babitiies for the Company are set out in Note 27 In addition the Company i1s party to the SFAand.asa
resull, s 3 guarantor of alt borrowings of the Group Details of Group borrowings are disclosed in Note 20

As set out in Note 38 the Company has guaranteed the Liabilities at 30 Decermnber 2012 of the named UK subsldiary undertakings The
smounts recewvable from subsidianes at 30 December 2012, as set out in Note 39, have been impared where there 15 3 possibiity that full
settlernent of group indebtedness will not be passible if external Liabilities are settled in full

51 POST BALANCE SHEET EVENTS
Fult detalls of post Balance Sheet events relevant to the Company are given in Note 32
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