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TRIVENTURA MIDCO | LIMITED

GROUP STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 201%

The directors present their business review for the year ended 31 December 2019.

Business strategy

Triventura Midco | limited is an intermediate holding company whose main subsidiary is Colosseum Dental UK
Limited.

Colosseum Dental UK Limited owns and manages a chain of dental practices in the UK, focused primarily in the
South of England. The Group's practices offer a mixture of NHS and private treatment to patients, with revenue
being split 75% NHS and 25% private in the year under review.

The Group is cwned by Jacobs Holding AG ("Jacobs”) which has a strategy to build a high guality international
dental business. In the year Jacobs entered the United States as well as making further acquisitions in its
existing European Markets. The European businesses all operate within the Jacobs subsidiary Colosseum
Dental Group AS.

Business review

Group operating loss of £10,726,000 (2018: loss of £13,852,000) reflects the impact of total depreciation, loss on
disposal of fixed assets, amortisation and impairment charges of £10,054,000 (2018 £11,270,000).

Negative EBITDA (Earnings before interest, tax, depreciation, amortisation and impairment) of £672,000 {2018:
£2,682,000 negative EBITDA,) reflects the impact of.

- Significant investment in the management structure of the husiness in order to create a management
platform capable of delivering significant growth through acquisition;

- Continuing shortages of dentists qualified and available to work in the UK. These shortages have led to
increased locum usage in the year under review, with the increased demand for locum dentists being
accompanied by increasing locum daily rates; and

- Increased administrative expenses due to the investment in head office costs to facilitate future growth.

The Group has faced another challenging year. However, through continued significant investment, it has set the
parameters for future growth and development. With a strong management team, and commitment from
shareholders to grow the business including investing in and restructuring the current estate, management are
confident in the future direction of the business.

Going concern

At the Balance Sheet date, the Group reported net liabilities of £46 875,000 (2018: £28,134,000), net current
liabilities of £71,235,000 (2018 £64,828,000) and had made a loss of £18,841,000 (2018: £20,647,000) for the
year. Subsequent to the year end, the Group was impacted by the onset of the Covid-19 pandemic and a
detailed explanation of the impact that this has had on post year-end trading is covered on page 6. The directors
have had regard to the Group's liquidity, post Balance Sheet trading and post Balance Sheet structuring in
forming their assessment of the Group's ability to continue as a going concern.

The post year-end re-structuring, covered on page 11, has had a positive, material impact on the Group’s
soivency and liquidity. Preference shares with a paid-up value of £47,782 000 and related accrued dividends of
£18,935,000, both of which were classified within current liabilities, were converted to ordinary shares on 25
November 2020. Taking this into account along with positive post year-end trading (EBITDA to October 2020
£644 000), and consideration of £3.4m deferred income, which represents an obligation to provide services
rather than a cash outflow, leaves the Group in an adjusted net current liability position of £4.7m at the date of
signing these accounts.
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TRIVENTURA MIDCO | LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

The directors have prepared detailed cashflow forecasts taking into account Covid-18 (further details provided
on page B}, and stress-tested these to determine a plausible maximum downsige scenario, and the availability of
further support from its parent company in determining whether the going concern basis of preparation is
appropriate. These forecasts have been prepared on the basis that Colosseum Dental AS is not seeking
repayment of the intra-group loans owed, which amounted to £62,975,000 as at 31 December 2019. The
directors are confident that those forecasts demonstrate that the Group will be able to settle its liabilities as they
fall due for the foreseeable future although they acknowledge the Group’s adjusted net current liabilities and the
fact that support may therefore be needed in the immediate term.

The Group has received a letter of support from its parent company stating its intention to support the group and
provide additional financial support, as required, to enable the Group to meet its liabilities as they fall due for the
foreseeable future, being a period of not less than 12 months from when the financial statements will be signed.
The directors acknowledge that this letter is not legally binding however, and that this therefore represents a
material uncertainty which may cast significant doubt over the Group's ability to continue as a going concern.

Notwithstanding this, the directors consider that future cashflows and this pledge of support are sufficient for it to
continue to be appropriate to prepare the accounts on a going cancern basis.

Further commentary on post year-end trading is included on page 6.
Working with our stakeholders: $172 Statement

Companies are required to include a statement in their strategic report, the directors have complied with their
duty to have regard to the matters in section 172 (1) (A)—({F) of the Companies Act 2006 (‘the Act’).

The duty of the directors of the Company under this subsection of the Act is to act in the way they consider, in
good faith, would be most likely to achieve its purpose and in doing so have regard {among other matters) to:

a) the likely consequences of any decisicn in the long term

b) the interests of the company's employees

c) the need 1o foster the company's business relationships with suppliers, customers, and others
d) the impact of the company's operations on the community and the environment

e) the desirability of the company maintaining a reputation for high standards of business conduct
f the need to act fairly between members of the company.

We listen to and engage effectively with our wide variety of stakeholders on whom the future success of the
Group depends, including patients, employees, regulators, suppliers and the community, to ensure responsible
decisions are made. This helps us ensure thatl any decisions are sustainable in the long term and do not
disproportionately affect any single stakeholder group. The Group needs to operale in an environmentally
sustainable manner. Environmental issues are having an increasing impact on the health and wellbeing of
people in the UK and it is vital that the Group plays its part in improving this situation. Below, we set out in more
detait how we have engaged with our key stakeholders, the impact of that engagement, as well as our
commitment to the environment.

Patients

Qur patients are fundamental to our growth. We have an obligation to provide a high quality and safe
environment for treatments and encourage feedback on our services to ensure we are engaged with their needs.
During 2078 and 2019 we completed a thorough refurbishment of the estate to provide patients with the best
possible environment and access to state of the art equipment to provide them with the best care. We offer a
number of continual training and development plans to dentists to ensure high level patient care consistently
across the Group.
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TRIVENTURA MIDCO | LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Our employees and clinicians

The Group is grateful to have a great team of high guality and hardworking dentists, hygienists, nurses,
receptionists, managers and support staff.

During the course of the year, the Group has provided information on the development of the business and its
financial performance through a number of mechanisms, including regular practice manager meetings, the
introduction of a regular newsletter and the group wide intranet. In November 2019 the Group held its second
company-wide conference and award ceremony. Furthermore, the Group operates a number of bonus schemes
to incentivise staff and enable them ta participate in the Group's financial performance.

We continue to engage with our dentists, clinical staff and other employees by providing them inductions, audits,
hands on training and thorough continuing professional development programmes to ensure the guality of our
services.

Furthermore, the company has set up a Work Place Forum which regularly meets to obtain and discuss
employee feedback and implement improvements to address the key issues raised. By providing our practices
with a strong and robust support structure this will always enable our dentists and other clinical staff to do what
they do best - providing high quality dental care,

in 2019, we launched the 'Great Place o Work' campaign alongside other European markets within Colosseum
Dental. This is a group wide campaign aimed at improving the workplace for all. We saw a rise in employee
overall satisfaction frem 44% to 65%. 68% of employees participated in the survey.

At 55.8% (2018: 48.7%) our mean gender pay gap is above the UK average for organisations of a similar size
and nature. 1his 1s due to the appointment of senior male board members in the year. In 2019 the UK dental
industry reported a mean of 39.3%. As the UK's third largest NHS dental provider, we recognise that the
challenge of the gender pay gap is complex and not isolated to an organisation or sector, hence Colosseum
Dental have a number of initiatives, such as the Year of the Nurse programme 2020 that will support and
continue to reduce the gender pay gap.

All practical arrangements are made t¢ accommodate disabled persons into employment. Should an employee
become disabled whilst in the Company's employment every effort is taken to retain and/or transfer them to
alternative jobs as appropriate. All employees, regardiess of disabilities, are eligible for appropriate training,
career development and promotion opportunities.

Regulators

NHS

Approximately 75% of our work is provided in contract to the NHS. We are required to deliver high quality and
safe treatments to our patients and deliver on our centractual cbligations.

Each legal entity has its own NHS contract. These contracts are managed centrally by our compliance team.
During the Covid-19 crisis we have been working closely with the NHS and other regulators, adapting our
services to ensure we are best serving the needs of our patients and staff.

We received £33 million in income from the NHS to provide these services.

Other Regulators

The Group's practices are regulated by the Care Quality Commission (“CQC") and other relevant regulators.

Regulators primary aim is to protect customers and ensure they receive high levels of care and are treated fairly.
Our patients and the quality of treatment they receive from our dentists and staff is at the heart of our strategy.
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TRIVENTURA MIDCO | LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

The business has an open and honest relationship with the CQC. We work with the CQC to ensure we meet
regulatary requirements and act quickly to address any issues or cancerns raised.

Our regulators expect the business to.

- have effective and robust processes and contrals in place to mitigate risk and protect our patients
- provide high quality, robust clinical services
- ensure the Group operate in a sustainable way

Suppliers

We raly on thirg party providers to enable us to provide our services. We work coliaoratively with suppliers and
set fair service |levels and payment terms.

Our suppliers are critical to delivering high quality services to our patients. We strive to have a mutually
successful relationship with suppliers, which include account reviews. We work with suppliers to ensure they
uphold the same standard of security, operation, and quality of service that we uphold.

Since the year end, during the Covid-19 crisis, we have been working closely with suppliers to make sure we can
keep our cash at adequate tevels while still paying them fairly.

We pay our suppliers on average within 30 days. Our key partners are paid on average within 20 days.
Community

We take pride in being a strong part of the community. Our practices regularly raise money for local charities and
take part in local events. During the Covid-19 pandemic we launched the 'Colosseum UK Care Champion of the
Day Programme'. This programme saw staff and dentists engaging with iocal communities and going above and
beyond to help those in need, from donating PPE to helping the most vulnerable and as well as our patients.

Future developments

Since 2019 the Group has continued to invest heavily in its recruitment and clinical teams in order to ensure we
attract and retain the best dentists and provide the highest levels of patient care.
The Group is committed to the development and optimisation of its base clinics. This is spiit into three key areas:

- Refurbishment of its entire estate. This was delivered in 3 phases; Phase 1 which completed in 2018,
Phase 2 which completed in 2019 and a programme of relocations due to complete in 2020.

- Recruitment and retention of clinical teams to maximise the potential of each clinic to drive quality and to
eliminate vacancies.

- Continued development of new working practices including the ‘Evolve’ training to managers and
introducing the 'Year of the Nurse' to increase productivity, reduce white space and improve staff retention
and weil-being.

Managsment has also undertaken a further review of the UK portfolio, which will lead to further restructuring
during 2020 including growth through acquisition and sale of nominated practices.

NHS commitment
Colosseum Dental UK is committed to being one of the major providers of NHS and private dentistry in the UK.

Our strategy is to provide quality care to all patients via a strong clinical team and in doing so to increase access
to services and reduce health inequalities.
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TRIVENTURA MIDCO [ LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Additional services

The Group continues to wark closely with the NHS commissioning bodies to increase access for our patients
through our practices. The Group offers the whole range of dental treatments including implants, orthodontics,
endodontics, periodontics, sedations, domiciliary and minor oral surgery on behalf of the NHS.

Investing in quality and compliance

The Group continues to work closely with the Care Quality Commission ('CQC’) and NHS England {o make sure
that it is providing dentistry to a standard defined as “Best Practice”. This requires constant improvemenits to
processes and procedures, training of clinical and suppert staff and the upgrading of surgeries, equipment and
decontamination rcoms.

The Group has a continuous programme of investing in its practices for both compliance and for providing high
quality dental care in superb facilities. The Group delivers high levels of compliance with GQC standards and the
clinical team ensures that appropriate processes and procedures are applied consistently across all our
practices.

Principal risks and uncertainties
Regulatory risks

The Group operates in a regulatory environment that encompasses health and safety, quality of care, the
storage and distribution of controlled drugs and medicines, the disposal of hazardous waste and data protection.
The Group's dental practices are subject to regutar review by the CQC and could be closed if compliance with
CQC guidetines are not demonstrated. The Group is able to respond tc and comply with regulatory changes
through its dedicated clinical compliance team.

Avaifability of clinicians and qualified staff

The Group requires qualified clinicians, hygienists and nurses in order to care for its patient base. The availability
of clinicians and qualified staff, particularly from the UK and Europe, is critical to enable the Group to satisfy
patient demand and to fulfil NHS contracts. The Group seeks to manage the risks associated with clinician
recruitmeni and retention through offering attractive reward structures, access to training and development
programmes and clinical support and mentoring. The UK's decision to withdraw from membership of the EU may
impact upon the supply of clinicians froem the EU and the Board continue to monitor the situation closely.

NHS England contracts

The Group derives approximately 75% of its revenue from NHS England contracts. These contracts require the
Group to deliver at least 96% of the contracted Units of Dental Activity (UDA) to prevent breach. Under the terms
of the contracts repeated breaches of a contract can lead to that contract being withdrawn. The Board monitors
contract delivery closely to ensure that targets are met and appropriate resource-is provided to ensure delivery.

The NHS is currently trialling prototypes of a revised contract, designed to increase the focus on disease
prevention rather than treatment defivery. The Board is monitoring the progress of this work to ensure that the
Group is properly equipped to adapt to contract changes as and when they are introduced.

Covid-19

The Group operates in an environment that carries a risk of exposure to infection from close operational
proximity to patients and aerosol generating procedures. On the basis that WHO deemed Covid-19 a significant
risk to public health on 31 January 2020, the Group has put in place stringent compliance procedures and new
standard operating processes 10 protect the patient, practice staff and the NHS services it provides.
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TRIVENTURA MIDCO | LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Financial risks
The financial risks of the Group and how they are mitigated are set out below.

a) Credit risk - the risk of financial loss to the Group if a customer fails to meet its contractual obligations. The
nature of the Group's contracts with NHS England means that credit risk is minimised for a significant proportion
of the Group's revenue. The patient's contribution to NHS charges is usually collected before treatment in order
to minimise the risk to the Group. Payment is also requested in advance for major courses of private treatment.

b) Foreign currency risk - the Group is not expesed to material foreign currency risk because its activity is
predominantly based in the UK.

c) Liquidity risk - liquidity risk is low because the Group is supported and guaranteed by its ultimate parent
undertaking and treasury procedures are in place to manage cash balances effectively.

d) interest rate risk - exposure to interest rate risk is low because the Group's borrowings are intra-group and are
held at a fixed margin. The Group is guaranteed by its ultimate parent undertaking.

e) Price risk - the Group i5 exposed to low price risk due o the nature of the Group's annual fixed contracts with
NHS England. Purchasing activity is spread across a wide range of suppliers. Private treatment is also spread
across a wide range of customers and carries low exposure to price risk.

fy Competition risk - The Group is exposed to a huge amount of competition risk, due to the high percentage of
practices with a very small amount of market share, thus making it difficuit to gain a sustainable competitive
advantage. Acquisitions are an area that are also sensitive to competition risk, with the acquisition growth model
being the favoured model of many dental groups within the United Kingdom.

g) Covid-19 - The Group operates in an environment that carries a risk of exposure to infection from close
operational proximity to patients and aerosol generating procedures. On the basis that WHO deemed Covid-19 a
significant risk to public health on 31 January 2020, the Group has put in place stringent compliance procedures
and new standard operating processes to protect the patient, practice staff and the NHS services it provides.

Covid-19 Non adjusting Post Balance Sheet Events

On 31 January 2020, the World Health Organisation (“WHO") declared Covid-19 a pandemic, due to its rapid
spread throughout the worid. Since 31 December 2018, the spread of Covid-19 has severely impacted many
local economies around the globe. In many countries, businesses are being forced to cease or limit operations
for long or indefinite periods of time.

Measures taken to contain the spread of the virus, including travel bans, quarantines, social distancing, and
closures of non-essential services have triggered significant disruptions to businesses worldwide, resulting in an
economic slowdown.

Global stock markets have also experienced great volatility and a significant weakening. Governments and
central banks have responded with monetary and fiscal interventions to stabilise economic conditions.

As the implications of Covid-19 are indicative of the conditions that arose after 31 December 2019, it is a
subsequent event that does not require any adjustments to the Financial Statements. Accordingly, the financial
position and results of operations for the year ended 31 December 2019 have not been adjusted to reflect their
impact. The duration and impact of the Covid-19 pandemic, as well as the effectiveness of government and
central bank responses, réemains unclear at the approval date. It is not possible to reliably estimate the duration
and severity of these consequences.
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TRIVENTURA MIDCO | LIMITED

GROUP STRATEGIC REPORT (CONTINUED})
FOR THE YEAR ENDED 31 DECEMBER 201%

The Group was required to reduce its services following Government advice in March 2020. During this time
most practices were only able to offer telephone triage and emergency dental treatment. From 8 June 2020,
following Government advice Dental Services were able to resume with significant restrictions and safety
guidelines in place. On 9 June 2020 the group began to apen practices on a phased approach, implementing
new Standard Operating Procedures (“SOP”). Due to the nature of these SOP’s the practices are now
functioning at 1/3 of normal capacity.

To mitigate the financial impact, ihe Group has accessed some additional government help in the form of the
Coronavirus Job retention Scheme (CJRS) and Small Grant Fund (available to practices in receipt of Small
Business Rates relief) alongside receipt of full contractual NHS payments, during this time. The Group put in
place a plan to minimise operational and non essential costs. This included the furlough of Head Office staff
along with practice staff operating primarily in private dentistry. Additionally, the Group was successful in
deferring a small number of rental payments on its leased property. Capital projects were put on hold and a
Group wide recruitment freeze was implemented.

As a result, revenues are forecast to fall by 16% against budget by the end of December 2020, whereas direct
costs are expected to fall by 23%, and operating expenses by 5%. EBITDA for the year ending 31 December
2020 is forecast at a £2m profit against a budgeted £2.6m. At the time of signing, the NHS have confirmed
83.25% of the contracted income between 1 April and 7 June 2020 will be guaranteed. From 8 June to 19 July
2020 the NHS have confirmed the recognition of 100% contracted income, with no abatement. After this date the
NHS have confirmed the recognition of 100% contracted income on the premise that additional criteria are met.
The key criteria specified is a minimum delivery of 20% of usual volumes of patient care activity. We also
continued to receive 100% cash of our contracted NHS payments per month. The repayment of the 16.75%
clawback will he repaid later in the vear.

Furthermore, the Group has been successful in appointing a significant number of new associate dentists,
securing its ability to meet all required UDA targets in Q4 year ending December 2020 and onwards.

The Board continues to monitor the situation and its potential impacts on the business to mitigate the associated
risks.
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TRIVENTURA MIDCO | LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Financial key performance indicators

Key perfermance indicators (KPls) for the Group include:

2019 2018
EBITDA £671,000 £2,682,000
EBITDA % -1.5% -6.2%
Associate and Locum FTE 168 171
Staff average FTE 452 453
Nurse average FTE 214 21
Total practices 70 77
Total active patients (over 24 months) 286,436 171,079

This report waé approved by the board on 3 December 2020 and signed on its behalf.
A

................................................

C Streit
Director
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TRIVENTURA MIDCO | LIMITED

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2019

The directors present their report and the Financial Statements for the year ended 31 December 2013.
Directors' responsibilities statement

The directors are responsible for preparing the Group Strategic Report, the Directors’ Report and the
Censolidated Financial Statements in accordance with applicable law and regulations.

Company law requires the directors to prepare Financial Stalements for each financial year. Under that law the
directors have elected to prepare the Financial Statements in accordance with applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice), including Financial
Reporting Standard 102 ‘The Financial Reporting Standard applicable in the UK and Republic of Ireland'. Under
company law the directors must not approve the Financial Statements unless they are satisfied that they give a
true and fair view of the state of affairs of the Company and the Group and of the profit or loss of the Group for
that period.

In preparing these Financial Statements, the directors are required to:

. select suitable accounting policies for the Group's financial statements and then apply them consistently;
. make judgments and accounting estimates that are reascnable and prudent;
. prepare the Financial Statements on the going concern basis unfess it is inappropriate to presume that the

Group will continue in business,

The directors are responsibie for keeping adeguate accounting records that are sufficient to show and explain
the Company's transactions and disclose with reasonable accuracy at any tima the financia! position of the
Company and the Group and to enable them to ensure that the Financial Statements comply with the
Companies Act 2006. They are also responsible for safeguarding the assets of the Company and the Group and
hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.

Principal activity
The principal activity of the Company during the year was to act as an intermediate holding company. The
principal activity of the group of companies owned by Triventura Midco | Limited ("the Group") is the operation of

dental practices.

The Group provides a range of NHS and private dental services from practices primarily located in the South of
England.

Results and dividends

The loss for the financial year was £18,841,000 (2018. loss of £20,647,000). This loss is after charging
depreciation, loss on disposal of assets, amortisation and impairment charges of £10,054,000 {2018
£11,270,000) and net finance costs of £8,894 000 (2018: £8,912,000}. Further getails of the Group's financial
performance during the year are provided in the Strategic Report.

There were no dividends paid in the year under review (2018: £Nil}.
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TRIVENTURA MIDCO | LIMITED

DIRECTORS' REFPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Directors

The directors who served during the year were:

P Buergin

D Fehr

C Streit

P Fuchs (resigned 10 August 2020)

Subsequent to the year end, on 10 August 2020, R Dias was appointed as a director of the company.
Directors’ insurance and indemnities

The directors have the benefit of the indemnity provisions contained in the Company's Articles of Association
(‘Articles’), and the Company has maintained throughout the year directors’ and officers’ liability insurance for the
benefit of the Company, the directors and its officers. The Company has entered into qualifying third party
indemnity arrangements for the benefit of all its directors in a form and scope which comply with the
requirements of the Companies Act 2006 and which were in force throughout the year and remain in force.

Future developments
Details of the Group's future developments are provided in the Strategic Report on page 4.
Employee involvement

The Group is grateful to have a great team of high quality and hardworking dentists, hygienists, nurses,
receptionists, managers and support staff.

During the course of the year the Group has provided information on the development of the business and its
financial performance through a number of mechanisms, inciuding regular practice manager meetings, the
introduction of a regular newsletter and the group wide intranet. In November 2018, the Group held its second
company wide conference and award ceremony. Furthermore, the Group operates a number of bonus schemes
to incentivise staff and enable them to participate in the Group’s financigl performance.

We continue to engage with our dentists, clinicat staff and other employees by providing them inductions, audits,
hands on training and thorough continuing professional development programmes to ensure the quality of our
services. Furthermore, the company has set up a Work Place Forum which regularly meets to obtain and
discuss employee feedback and implement improvements to address the key issues raised. By providing our
practices with a strong and robust support structure, this will enable our dentists and other clinical staff to do
what they do best, providing high quality dental care at ali times.

Adl practical arrangements are made to accommodate disabled persons intc employment. Should an employee
become disabled whilst in the Company's employment every effort is taken to retain and/or transfer them to
alternative jobs as appropriate. All employees, regardless of disabilities, are eligible for appropriate training,
career development and promotion opportunities.
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TRIVENTURA MIDCO | LIMITED

DIRECTQRS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Disclosure of information to auditors

Each of the persans who are directors at the time when this Directors' Report is approved has confirmed that:

. sc far as the director is aware, there is no relevant audit information of which the Company and the
Group's auditors are unaware, and

. the director has taken all the steps that ought to have been taken as a director in order to be aware of any
relevant audit information and to establish that the Company and the Group's auditors are aware of that
information.

Going concern

Further information relating to going concern and post balance sheet events can be found on pages 1 and 6 in
the Group Strategic Report respectively.

Objectives and policies
The Group finances its operations largely through intra-group lending from Colosseum Dental Group AS.

Triventura Midco | Limited and Colosseum Dental Group AS in turn use various financial instruments in the form
of cash, third party bank debt and other items, such as trade receivables and trade payables that arise direclly
from its operations. The main purpose of these financial instruments is to fund the broader Group's operations.

Financial risks are disclosed under principal risks and uncertainties in the Strategic report (page 6).
Post balance sheet events

After the year end, the Group acquired a further four practices throughout the year as part of the continued
growth strategy of the Group.

The Covid-19 pandemic is a significant event affecting not only the Group, but also the global economy. Whilst
the Group has gone through an extensive exercise to forecast the impact of this crisis on each entity within the
Group and put in place measures to protect the Group, there does remain uncertainty as to the duration and
autcome of this crisis. The directors have considered the potential impact of Covid-19 and have determined that
there are no adjustments to be made to these financial statements.

After the year end. the Company undertook an exercise to restructure its debt to equity. On 25 November, 2020,
preference shares of £47,782,000 were re-designated from a financial instrument sitting in current liabilities ta
ordinary share capital. Accumulated accrued preference share dividends of £18,835,000 at 25 November 2020
were capitalised into share capital as part of the restructuring.

The impact of this change is significant to the Company and Group Statement of Financial Position. At the time
of signing and with consideration of deferred income of £3.4m, the Company and Group show an adjusted net
current liability position of £4.7m, with total net assets of £5m.
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TRIVENTURA MIDCO | LIMITED

DIRECTORS’ REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

Auditors

The auditers, BOC LLP, will be proposed for reappointment in accordance with section 485 of the Companies
Act 2006,

This report was approved by the board on 3 December 2020 and signed on its behalf.

................................................

C Streit
Director
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TRIVENTURA MIDCO | LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF TRIVENTURA MIDCO | LIMITED

Qpinion

We have audited the financial statements of Triventura Midco | Limited (“the Parent Compary') and its
subsidiaries (“the Group”) for the year ended 31 December 2019 which comprise the Consolidated Statement of
Comprehensive Income, Consolidated and Company Statements of Financial Position, Consolidated and
Company Statement of Changes in Equity, Consolidated Statement of Cash Flows, and the notes to the financial
statements, including a summary of significant accounting peticies. The financial reporting framework that has
been applied in their preparation is applicable law and United Kingdom Accounting Standards. including
Financial Reporting Standard 102 The Financiaf Reporting Standard applicable in the UK and Republic of Ireland
(United Kingdom Generally Accepted Accounting Practice)

In our opirtion:

- the financial statements give a true and fair view of the state of the Group’s and of the Parent Company's
affairs as at 31 December 2019 and of the Group's loss for the year then ended;

. the financial statements have been properly prepared in accordance with United Kingdom Generaily
Accepted Accounting Practice; and

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

Basis for opinion

We conducted our audit in accerdance with International Standards on Auditing (UK} (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditors' responsibilities for the audit
of the financial statements section of our report. We are independent of the Group and the Parent Company in
accordance with the ethical requirements that are relevant to our audit of the financial statements in the United
Kingdom, including the Financial Reporting Council's Ethical Standard, and we have fulfilled our other ethical
responsibilities in accordance with these requirements, We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Material uncertainty related to going concern

We draw attention to note 2.3 of the financial statements, which indicates that the Group and Parent Company
are reliant on the Group's parent company to provide additional financial support to continue as a going concern.
As stated in note 2.3, these events or conditions, along with the other matters set out in note 2.3, indicate that a
material uncertainty exists that may cast significant doubt on the Group and Parent Company's ability to continue
as a going concern. Cur opinion is not madified in respect of this matter.

Other information

The directors are responsible for the other information. The other information comprises the information included
in the Annual Report and Financial Statements, other than the financial statements and our Auditors' Report
thereon. Our opinion on the financial statements does not cover the other information and, except to the extent
otherwise explicitly stated in our report, we do not express any form of assurance conglusion thereon.
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TRIVENTURA MIDCO | LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF TRIVENTURA MIDCO | LIMITED
(CONTINUED)

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

We have nothing to report in this regard.
Opinion on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

. the information given in the Strategic report and Directors' report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and

. the Strategic report and Directors’ report have been prepared in accordance with applicable legal
requirements.

Matters on which we are required to report by exception

In the fight of the knowledge and understanding of the Group and the Parent Company and its environment
obtained in the course of the audit, we have not identified material misstalements in the Strategic report and
Directors' report.

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

. adeguate accounting records have not been kept by the parent Company, or returns adequate for our
audit have not been received from branches not visited by us; or

. the parent Company financial statements are not in agreement with the accounting records and returns; or

. certain disciosures of directors' remuneration specified by law are not made; or

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

Responsibilities of directors

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

In preparing the financial statements, the directors are respansible for assessing the Group's and the parent
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the directors either intend to liquidate the Group or the
Parent Company or to cease operations, or have no realistic alternative but {o do so.
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TRIVENTURA MIDCO | LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF TRIVENTURA MIDCO | LIMITED
{CONTINUED)

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as 2 whole are free
from material misstatement, whether due to fraud or error, and to issue an Auditors’ Repert that includes our
opinion. Reasonabie assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a maierial misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council's website at: www .frc.org.uk/auditorsresponsibilities. This description forms part of our
Auditors' Report.

Use of our report

This report is made solely to the Parent Company's members, as a body, in accordance with Chapter 3 of Part
16 of the Companies Act 2006. Our audit work has been undertaken so that we might state to the Parent
Company's members those matters we are required to state to them in an Auditors’ Report and for no other
purpose. To the fullest extent permitted by law, we do not accept or assume respensibility to anyone other than
the Parent Company and the Parent Company's members, as a body, for our audit work, for this report, or for the
opinions we have formed.

Nick Poulter {Senior Statutory Auditor)
For and on behalf of BDO LLP, Statutory Auditor

Guildford, UK
Date: 3 December 2020

BDO LLP is a limited liability partnership registered in England and Wales (with registered number OC305127).3
December 2020
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TRIVENTURA MIDCO | LIMITED

CONSOLIDATED INCOME STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2019

Note

Turnover 4
Cost of sales

Gross profit

Administrative
expenses

Other

operating

income

Qperating

loss 5

Interest
rgceivable and
similar income 10

Interest

payable and

similar

expenses 11
Loss before

tax

Tax on |loss 12

Loss for the
financial year

The nates on pages 25 to 54 form part of these financial statements.

Continuing Discontinued

Continuing Discontinued

operations operations Total operalions operalions Tota!
2019 2019 20198 2018 2018 2018
£000 £000 £000 £000 £000 £000
42,050 1,280 43,330 40,148 2,192 42,340
(21,294) {818) {22,212) (21,017) {1,723) {22,740)
20,656 462 21,118 19,131 469 19,600
(29,430) (2,742) {32,172) (31,482) (2,209} (33,691}
304 24 328 139 - 139
(8,470) (2,256) {10,726) (12,212) (1,740} {13,852)
2 - 2 1 - 1
(8,894) - (8,894) (8,912} (8,912)
(17,362) (2,258) (19,618) (21,123) (1,740) (22,863)
373 404 777 2,164 52 2,216
(16,988) {1,852} {18,841) (18 959) {1,688) (20,647)

The Company has elected to take the exemption under section 408 of The Companies Act 2006 not to present
a Company Income Statement.
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TRIVENTURA MIDCO | LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2019

2019 2018

£000 £000

Loss for the financial year {18,841) {20,647)
Total comprehensive income for the year (18,841) {20,647)

The notes on pages 25 to 54 form part of these financial statements,
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TRIVENTURA MIDCO | LIMITED
REGISTERED NUMBER: 10692177

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2019

Fixed assets

Intangible assets
Tangible assets
Investments

Current assets

Stocks
Debtors: amounts falling due within one year
Cash at bank and in hand

Creditors: amounts falling due within one
year

Net current liabilities

Total assets less current liabilities

Creditors: amounts falling due after more
than one year

Provisions for liabilities

Deferred taxation

Net liabilities

Note

13
14
15

16
17

18

19

21

2019
£000
79,010
12,557
91,567
898
3,132
1,797
5,827
(77,062)
(71,235)
20,332
(63,681)
(3,626)
(3,626)
(46,975)

As restated

2018
£000
83,650
8,516
92,166
483
3,375
871
4,729
(69,555)
(64,826)
27,340
(51,140)
(4,334)
(4,334
(28,134)
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TRIVENTURA MIDCO { LIMITED
REGISTERED NUMBER: 10692177

CONSOLIDATED STATEMENT OF FINANCIAL POSITION (CONTINUED)
AS AT 31 DECEMBER 2019

2019 2018
Note £000 £000

Capital and reserves
Calied up share capital 22 4 4
Share premium account 23 392 392
Profit and loss account 23 (47,371) (28,530)
Equity {46,975) (28,134)

The financial statements were approved and authorised for issue by the board and were signed on its behalf on
3 December 2020.

Director

The notes on pages 25 to 54 form part of these financial statements,
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TRIVENTURA MIDCO | LIMITED
REGISTERED NUMBER: 10692177

COMPANY STATEMENT OF FINANCIAL POSITION

AS AT 31 DECEMBER 2019

Current assets

Note

Debtors: amounts falling due within one year 17

Creditors: amounts falling due within one

year

Net current assets

18

Total assets less current liabilities

Creditors: amounts failing due after more

than one year

Net liabilities

Capital and reserves

Called up share capital
Share premium account

18

22
23

Profit and loss account brought forward

Loss for the year

Profit and loss account carried forward

Equity

2019
£000
107,188
107,188
(61.477)
45,7114
45,711
(63,331)
(17.620)
4
392
(11,574)
{6,442)
(18,016)
(17,620)

As restated

2018

£000
05,282
95,282
(55,320}

39,962

39,962

{51,140)

(11,178)

4

392
(4,969)
(6,605)

(11,574)

(11,178)

The financial statements were approved and authorised for issue by the board and were signed on its behalf on

3 December 2020- .

............... emsmrrmreraeninenaT

C Streit
Director

......

The notes on pages 25 to 54 form part of these financial statements.
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TRIVENTURA MIDCO | LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2019

Share
Called up premium Profit and

share capital account loss account Total equity

£000 £000 £000 £000

At 1 January 2018 4 382 {7.883) {7,487)
Comprehensive income for the year

Loss for the year - - {20,647) (20,647)

At 1 January 2019 4 392 {28,530) (28,134)
Comprehensive income for the year

Loss for the year - - {18,841) (18,841}

At 31 December 2019 4 392 (47,371) {46,975}

The notes on pages 25 to 54 form part of these financial statements.
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TRIVENTURA MIDCO | LIMITED

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2019

Share
Called up premium Profit and

share capital account loss account Total equity

£000 £000 £000 £000

At 1 January 2018 4 392 (4,969) {4,573)
Comprehensive income for the year

Loss for the year - - (6,605) (6,605)

At 1 January 2019 4 392 (11,574) (11,178)
Comprehensive income for the year

Loss for the year - - {(6,442) {6,442)

At 31 December 2019 4 392 (18,016) {17,620}

The notes on pages 25 to 54 form part of these financial statements.
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TRIVENTURA MIDCO | LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2019

Cash flows from operating activities

Loss for the financial year
Adjustments for:

Amartisation of intangible assets
Depreciation of tangible assets
Loss on disposal of tangible assets
interest received

(Increase) in stocks
Dacrease/{increase) in debtors
Increase in creditors

Finance charges

Interest received

Loss on disposal of subsidiaries
Profit on sale of subsidiaries
Impairment charge

Taxation paid

Tax on loss

Net cash generated from operating activities

Cash flows from investing activities

Purchase of intangible fixed assets
Purchase of tangible fixed assets
Sale of tangible fixed assets
Interest received

Purchase of subsidiary

Net cash from investing activities

2019 2018
£000 £000
(18,841) (20,647)
7,089 7,021
1,822 3,623
449 426
- (1)
(415) (40)
29 (143)
2,569 3,796
11,546 8912
(2,656) .
260 .
(531) ;
957 .
. (232)
(77 (2,216)
1,514 699
(285) (447)
(6,385) (5,869)
74 13
. 1
(3,126) -
(9,722) (6,302)
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TRIVENTURA MIDCO | LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2019

2019 2018

£000 £000C
Cash flows from financing activities
New loans from group companies 11,704 7.236
Finance charges {2,566) {2,600)
Hire purchase credit and finance lease interest (1) (2)
Interest received - (16)
Net cash used in financing activities 9,137 5218
Net increase/{decrease)} in cash and cash equivalents 926 (385)
Cash and cash equivalents at beginning of year 871 1,256
Cash and cash equivalents at the end of year 1,797 871
Cash and cash equivalents at the end of year comprise:
Cash at bank and in hand 1,797 871

1,797 871

The notes on pages 25 to 54 form part of these financial statements.
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TRIVENTURA MIDCO | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

General information

Triventura Midco | Limited ("The Company”) and its subsidiaries (together "the Group”) operate a number
of dental practices throughout England.

The Company is a private company limited by shares and is incorporated in England and Wales. The
address of the registered office is Endeavour House Second Floor, Crawley Business Quarter, Manor
Royal, Crawley, West Sussex, United Kingdom, RH10 9LW.

The Company's principal activity is the holding of investments, details of which are in the notes below to
the financial statements,

Accounting policies

21

2.2

Basis of preparation of financial statements

The financial statements have been prepared under the historicat cost convention unless otherwise
specified within these accounting policies and in accordance with Financial Reporting Standard 102,
the Financial Reporting Standard applicable in the UK and the Republic of Ireland and the
Companies Act 2006.

The preparation of financial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. It also requires Group management to exercise judgment in applying
the Group's accounting policies (see note 3).

The Company has taken advantage of the exemption allowed under section 408 of the Companies
Act 2006 and has not presented its own Income Statement in these financial statements.

The Company has also taken advantage of the exemption aliowed under section 7 of FRS102
paragraph 3.17{d) from preparing a statement of cashflows.

Basis of consolidation

The Group consoclidated financiat statements include the financial statements of the Company and all
of its subsidiary undertakings.

A subsidiary is an entity controlled by the Group. Control is the power to govern the financial and
operating palicies of an entity sa as to obtain benefits from its activities. Where the group owns less
than 50% of the voting powers of an entity but controts the entity by virtue of an agreement with other
investors which give it control of the financial and operating policies of the entity, it accounts for that
entity as a subsidiary.

All intra-Group transactions, balances, income and expenses are eliminated on consclidation.
Adjustments are made to eliminate the profit or loss arising on transactions with associates to the
extent of the Group's interest in the entity.
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TRIVENTURA MIDCO | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

2.

Accounting policies (continued)

2.3 Going concern

On 31 January 2020 the WHO declared Covid-18 a pandemic, due to its rapid spread throughout the
world. Since 31 December 2019, the spread of Covid-19 has severely impacted many local
economies around the globe. In many countries, businesses are being forced to cease or limit
operations for [ong or indefinite pericds of time.

As the implications of Covid-19 are indicative of the conditions that arose after 31st December 2019,
it is a subsequent event that does not require any adjustments to the Financial Statements.
Accordingly, the financial position and results of operations for the year ended 31 December 2019
have not been adjusted to reflect their impact. The duration and impact of the Covid-18 pandemic, as
well as the effectiveness of government and central bank responses, remains unciear at the approval
date. It is not possible to reliably estimate the duration and severity of these conseguences.

To mitigate the financial impact to the Group, the directors implemented various cost savings and
were able to access further government support. Further details regarding the Groups response to
Covid-19, the impact on future profitability and its current liabilities are shown in the Group Strategic
Report page 7 and the directors report page 10. COn this basis, the directors consider the following
reasons as approprate for preparing the Financial Statements on a going concern basis.

The directors have prepared detailed cashflow forecasts taking into account Covid-19 and stress-
tested these to determine a plausible maximum downside scenario, and the availability of further
support from its parent company in determining whether the going concern basis of preparation is
appropriate. These forecasts have been prepared on the basis that Colosseum Dental Group AS is
not seeking repayment of the intra-group loans owed, which amounted to £62,975,000 as at 31
December 2019. Colosseum Dental Group AS have confirmed they will continue to fund the Group
and will not seek repayment of these funds. The directors are confident that these forecasts
demonstrate that the Group will be able to settle its liabilities as they fall due for the foreseeable
future although they acknowledge the Group’s adjusted net current liabilities and the fact that support
may therefore be needed in the immediate term.

Shouid the actual performance over the next 12 months be significantly worse than the current
management forecasts, there is the poiential that the Group and Company will require additional
additional support from its parent company. The Group has received a letter of support from its
parent company stating its intention to support the Group and provide additional financial support, as
required, to enable the Group to meet its liakilities as they fall due for the foreseeable future, being a
period of not less than 12 months from when the financial statements wili be signed. The directors
acknowledge that this letter is not legally binding however, and that this therefore represents a
material uncertainty which may cast significant doubt over the Group and Company ability to continue
as a going concern.

As with any company placing reliance on other group entities for financial support, the directors
acknowledge that there can be no certainty that this support will continue, however at the date of
approval, the directors have considered the letter of support received from Colosseum Dental AS and
their ability to provide financial support as appropriate as sufficient evidence that the going concern
basis of accounting remains appropriate for our accounts.
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TRIVENTURA MIDCC | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2,

Accounting policies {continued)

24

25

2.6

Exemptions for qualifying entitites under FRS 102
FRS 102 alfows a qualifying entity certain disclosure exemptions, subject to conditions.
The company has taken advantage of the following exemptions in its individual financial statements:

i) from preparing a statement of cashflows, on the basis that it is a gualifying entity and the
consolidated statement of cashflows, included in these financial statements, includes the company's
cashflows.

if) from the financial instrument disclosures, required under FRS 102 paragraphs 11.41(b), 11 .41(e}),
11.41(f), 11.42, 11.44, 1145, 1147, 11.48(a)iii), 11.48(a){iv), 11.48(b), 11.48(c), 12.26, 1227,
12.29(a), 12.29(b) and 12.29A, as the information provided in the consolidated financial statements
disclosures.

iy from disclosing the Company key management personnel compensation as required by FRS 102
paragraph 33.7 of FRS 102.

Foreign currency translation
The Company's functional and presentational currency is GBP.

Foreign currency transactions are translated into the functional currency using the spot exchange
rates al the dates of the transactions.

Revenue

Revenue represents the fair value of consideration received or receivable in the ordinary course of
business for dentistry goods or services provided to the extent that the Group has cbtained the right
to consideration. Revenue derived from NHS contracts is recognised on the velume of dental activity
delivered in the financial year. Revenue from all private dental work is recognised on the completion
of each piece of treatment carried out.
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TRIVENTURA MIDCO | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

2,

Accounting policles (continued})

2.7

2.8

2.9

Employee benefits

The Group provides a range of benefits to employees, including paid holiday arrangements,
discretionary bonuses and defined contribution pension plans.

i) Short termm benefits

Short term benefits, including holiday pay and other similar non-monetary benefits are recognised as
an expense in the year in which the service is received.

i) Defined contribution pensian plans

The Group operates a defined contribution pension scheme. A defined contribution plan is a pension
plan under which the Group pays fixed contributions into a separate entity. Once the contributions
have been paid the Group has no further payment obligations. The contributions are recognised as
an expense when they are due. Amounts not paid are shown in accruals in the statement of financial
position. The assets of the plan are held separately from the Group in independently administered
funds.

i} Annual bonus plans

The Group operates a number of annual bonus plans for certain employees. An expense is
recognised in the income statement when the Group has a legal or constructive obligation to make
payment under the plans as a result of past events and a reliabie estimation of the obligation can be
made.

Operating lease

Rentals paid under operating leases are charged to the Consolidated Income Statement on a straight
line basis over the lease term.

Benefits received and receivabie as an incentive to sign an operating lease are recognised on a
straight line basis over the lease term, unless another systematic basis is representative of the time
pattern of the lessee's benefit from the use of the leased asset.

Interest income

Interest income is recognised in the Consolidated income Statement using the effective interest
method.

2.10 Finance costs

Finance costs are charged to the Consolidated Income Statement over the term of the debt using the
effective interest method so that the amount charged is at a constant rate on the carrying amount.
Issue costs are initially recognised as a reduction in the proceeds of the associated capital
instrument,

2.11 Borrowing costs

All borrowing costs are recognised in the Consolidated Income Statement in the year in which they
are incurred.
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TRIVENTURA MIDCO | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

Accounting policies {continued}

2.12 Current and deferred taxation

The tax expense for the year comprises current and deferred tax. Tax is recognised in the
Consolidated income Statement, except that a charge attributable to an item of income and expense
recagnised as other comprehensive income or to an item recognised directly in equity is also
recognised in other comprehensive income or directly in equity respectively.

The current income tax charge is calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the reporting date in the countries where the Company and the
Group operate and generate income.

Deferred tax balances are recognised in respect of all timing differences that have originated but not
reversed by the Statement of Financial Position date, except that:

. The recognition of deferred tax assets is limited to the extent that it is prcbable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits;
. Any deferred tax balances are reversed if and when all conditions for retaining associated tax

allowances have been met; and

. Where they relate to timing differences in respect of inlerests in subsidiaries, associates,
branches and joint ventures and the Group can control the reversal of the timing differences
and such reversal is not considered probable in the foreseeable future.

Deferred tax balances are not recognised in respect of permanent differances except in respect of
business combinations, when deferred tax is recognised on the differences between the fair values of
assets acquired and the future tax deductions available for them and the differences between the fair
values of liabilities acquired and the amount that will be assessed for tax. Deferred tax is determined
using tax rates and laws that have been enacted or substantively enacted by the reporting date.
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TRIVENTURA MIDCO | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

2, Accounting policies (continued)

2.13 Intangible assets
Business combinations and goodwill
Business combinations are accounted for by applying the purchase method.

The cost of a business combination is the fair value of the consideration given, liabilities incurred or
assumed and of equity instruments issued plus the costs directly attributable to the business
combination. Where control is achieved in stages the cost is the consideration at the date of each
transaction.

On acquisition of a business, fair values are attributed to the identifiable assets, liabilities and
contingent liabilities unless the fair value cannot be measured reliably, in which case the value is
incorporated in goodwill. Where the fair value of contingent liabilities cannot be reliably measured,
they are disclosed on the same basis as other contingent liabilities.

Goodwill recognised represents the excess of the fair value and directly attributable costs of the
purchase consideration over the fair values to the group's interest in the identifiable net assets,
liabilities and contingent liabilities acquired.

On acquisition, goodwill is alfocated to cash-generating units (CGU's’) that are expected to benefit
frem the combination.

Goodwill is amortised over its expected useful life. Where the Group is unable to make a reliable
estimate of useful life, goodwill is amortised over a period not exceeding 10 years. Goodwill is
assessed for impairment when there are indicators of impairment and any impairment is charged to
the income statement. Reversals of impairment are recognised when the reasons for the impairment
no longer apply.

Other Intangible assets

Intangible assets are stated at cost less accumulated amortisation and accumulated impairment
losses. Amortisation is calculated, using the straight-line method, to allocate the depreciable amount
of the assets to their residual values over their estimated useful lives.:

The estimated useful lives range as follows:

NHS contracts - 20 years
Computer software - 3 to 5 years

Amortisation is charged to administrative expenses in the income statement,
Where factors, such as technological advancement or changes in market price indicate that residual
value or useful life have changed, the residual vaiue, useful life or amortisation rate are amended

prospectively to reflect the new circumstances.

The assets are reviewed for impairment if the above factors indicate that the carrying amount may be
impaired.

Costs associated with maintaining computer software are recognised as an expense as incurred.
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TRIVENTURA MIDCO | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

Accounting policies (continued)

2.14 Tangible fixed assets
Tangible fixed assets under the cost model are stated at historical cost less accumulated
depreciation and any accumulated impairment losses. Historical cost includes expenditure that is
directly atiributable to bringing the asset fo the iocation and condition necessary for it to be capable of
operating in the manner intended by management.

Depreciation is charged so as to allocate the cost of assets less their residual value over their
estimated useful lives, using the straight-line method.

Depreciation is provided on the following basis:

Short-term leasehold property - Straight line over the life of the lease

Plant and machinery - Straight line over a period of 5 -10 years
Motor vehicles - Straight line over a periad of 4 years
Fixtures and fittings - Straight line over a period of 10 years
Office equipment - Straight line over a period of 5 years

The assets’ residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last reporting
date,

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount
and are recognised in the Consolidated Income Statement.

2,15 Leased assets
At inception, the company assesses agreements that transfer the right to use assets. The
assessment considers whether the arrangement is, or contains, a lease based on the substance of
the arrangement.
ii) Operating leased assels
Leases that do not transfer all the risks and rewards of ownership are classified as operating leases.
Payments under operating leases are charged to the income statement on a straight-line basis over
the penod of the lease.

iii) L ease incentives

Incentives received to enter into a finance lease reduce the fair value of the asset and are included in
the calculation of present value of minimum lease payments.

Incentives received to enter into an operating lease are credited to the income statement, to reduce
the lease expense, on a straight-line basis over the period of the lease.
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TRIVENTURA MIDCO | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

2.

Accounting policies (continued)

2.16 Impairment of non-financial assets

At each reporting date, non-financial assets are assessed to determine whether there is an indication
that the asset (or asset's cash generating unit) may be impaired. If there is such an indication the
recoverable amount of the asset (or asset's cash generating unit) is compared to the carrying amount
of the asset (or asset's cash generating unit).

The recoverable amount of the assel (or asset's cash generating unit) is the higher of the fair value
less costs to sell and value in use. Value in use is defined as the present value of the future cash
flows before interest and tax obtainable as a result of the asset's {or asset's cash generating unit)
conlinued use. These cash flows are discounted using a pre-tax discount rate that represents the
current market risk-free rate and the risks inherent in the asset.

If the recoverable amount of the asset (or asset's cash generating unit) is estimated to be lower than
the carrying amount, the carrying amount is reduced to its recoverable amount. An impairment loss is
recognised in the profit or loss unless the asset has been revalued when the amount is recognised in
other comprehensive income to the extent of any previously recognised revaluation. Thereafter any
excess is recognised in the income statement,

If an impairment loss is subsequently reversed, the carrying amount of the asset (or asset's cash
generating unit) is increased to the revised estimate of its recoverable amount, but only to the extent
that the revised carrying amount does not exceed the carrying amount that would have been
determined (net of depreciation or amertisation) had no impairment loss been recognised in prior
years. A reversal of an impairment |oss is recognised in the income statement.
Goodwil! is allocated on acquisition to the cash generating unit expected to benefit from the synergies
of the combination. Goodwill is included in the carrying value of cash generating units for impairment
testing.

2.17 Valuation of investments
Investments in subsidiaries are measured at cost less accumulated impairment,

2.18 Stocks

Stocks are stated at the lower of cost and net realisable value, being the estimated selling price less
costs to complete and sell.

Work in progress is calculated by the measure of open course treatment at the end of the year.

2.18 Debtors
Short term debtors are measured at transaction price, less any impairment. Loans receivable are
measured initially at fair value, net of transaction costs, and are measured subsequently at amortised
cost using the effective interest method, less any impairment.

2.20 Cash and cash equivalents

Cash and cash equivalents includes cash in hand, deposits held at call with banks, other short-term
highly liquid investments with original maturities of three months or less and bank overdrafts.
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Accounting policies (continued)

2.21 Creditors

Short term creditors are measured at the transaction price. Other financial liabilities, including bank
loans, are measured initially at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effective interest method.

2.22 Provisions and contingencies
Provisions

Provisions are made where an event has taken place that gives the Group a legal or constructive
obligation that probably requires settlement by a transfer of economic benefit, and a reliable estimate
can be made of the amount of the obligation.

Provisions are charged as an expense to the Consoclidated Income Statement in the year that the
Group becomes aware of the obligation, and are measured at the best estimate at the Statement of
Financiai Position date of the expenditure required to settle the obligation, taking into account
relevant risks and uncertainties.

When payments are eventually made, they are charged to the provision carried in the Statement of
Financial Position.

Contingencies

Contingent liabilities are not recognised, except those acquired in a business combination.
Contingent liabilities arise as a result of past events when (i) it is not probable that there will be an
outflow of resources ar that the amount cannot be reliably measured at the reporting date or {ii) when
the existence will be confirmed by the occurrence or non-occurrence of uncertain future evenis not
wholly within the Group's control. Contingent fiabilities are disclosed in the financial statements
unless the probability of an outflow of resources is remote.

Contingent assets are not recognised. Contingent assets are disclosed in the financial statements
when an inflow of economic benefits is probable.
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2.

Accounting policies (continued)

2.23 Financial instruments

The Group and Company has chosen to adopt the Sections 11 and 12 of FRS 102 in respect of
financial instruments.

iy Financial assels

Basic financial assets, including trade and other trade receivables and cash and bank balances, are
initially recognised at transaction price, unless the arrangement constitutes a financing transaction,
where the transaction is measured at the present value of the future receipts discounted at a market
rate of interest.

If there is a decrease in the impairment loss arising from an event occurring after the impairment was
recagnised the impairment is reversed. The reversal is such that the current carrying amount does
not exceed what the carrying amount would have been had the impairment not previously been
recognised. The impairment reversal is recognised in the income statement.

Financial assets are de-recognised when (a) the contractual rights to the cash flows from the asset
expire or are settled, or (b) substantially all the risks and rewards of the ownership of the asset are
transferred to another party, or (c) despite having retained some significant risks and rewards of
ownership, control of the asset has been transferred to another party who has the practical ability to
unilaterally sell the asset to an unrelated third party without impeosing additicnal restrictions.

iiy  Financial liabilities

Basic financial liabilities, including trade and other payables are initially recognised at transaction
price, unless the arrangement constitutes a financing transaction, where the debt instrument is
measured at the present value of the future receipts discounted at a market rate of interest.

Debt instruments including intercompany borrowing are subsequently carried at amortised cost, using
the effective interest rate method.

Trade payables are obligations to pay for goods or services that have been acquired in the ordinary
course of business from suppliers. Accounts payable are classified as current liabilities if payment is
due within one year or less. If not, they are presented as non-current liabilities. Trade payables are
recognised initially at transaction price and subsequently measured at amortised cost using the
effective interest rate method.

Financial liabilities are de-recognised when the liability is extinguished, that is when the contractual
obligation is discharged, cancelled or expires.

2.24 Pensions

The Group operates a defined contribution pension scheme. Contributions are recognised in the
income statement in the period in which they become payable in accordance with the rules of the
scheme.
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Accounting pelicies (continued)

2.25 Share capital

An equity instrument is a contract that evidences a residual interest in the assets of an entity after
deducting all its liabilities. Accordingly, a financial instrument is treated as equity if:

(i} there is no contractual obligaticn to deliver cash or other financial assets or to exchange financial
assets or liabilities on terms that may be unfavourable; and

{in the instrument is a non-gerivative that contains no contractual obligations to deliver a variable
number of shares or is a derivative that will be settled only by the Group exchanging a fixed amount
of cash or other assets for a fixed number of the Group’s own equity instruments.

When shares are issued, any component that creates a financial liability of the company or group is
presented as a liability in the statement of financial position.

Accordingly, the company’s ordinary shares are classified as equity and the company’s preference
shares are classified as a liability. The corresponding dividends relating to the liabkility component are
charged as an interest expense in the income statement.

Incremental costs directly attributable to the issue of ordinary shares or opticns are shown in equity
as a deduction, net of tax, from the proceeds.

2.26 Related party transactions

The Group discloses transactions with related parties which are not wholly owned within the same
group. Where appropriate, transactions of a similar nature are aggregated unless, in the opinion of
the directors, separate disclosure is necessary to understand the effect of the transactions on the
Group's financial statements.
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Judgments in applying accounting policies and key sources of estimation uncertainty

Estimates and judgements are continually evaluated and are based on historical experience and other
factors, including expectations of future events that are believed to be reasonable under the
circumstances.

Key accounting estimates and assumptions

The Group makes estimates and assumptions about the future. The resulting accounting estimates will,
by definition, seldom equal the actual results. The estimates and assumptions that have a significant risk
of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial
year are addressed below.

Impairment of intangible assets and goodwill
The Group considers whether intangible assets and goodwill are impaired. Where an indication of
impairment is identified the estimation of recoverabie value requires estimation of the recoverable value of

cash generating units ("CGUSs"). This requires estimation of the future cash flows from the CGUs and also
selection of the appropriate discount rate in order to calculate the net present value of those cash flows.

Useful expected lives of intangible assets

Amortisation is calculated, using the straight line method, tc allocate the depreciable lives of the assets to
their residual values over their estimated useful lives as follows:

- NHS Contracts — 20 Years

NHS contracts are 'ever green’ contracts, renewing year on year. In determining the estimated useful life,
NHS patient attrition rates and future growth were considered.

Recognition of deferred tax asset

The Group will review tax calculations for deferred tax assets, where an asset is considered material, this
will be included within the financiat statements.

Going concern

When considering the key variables that have been applied in the director's assessment of going concern,
we have made the following key assumptions regarding the Covid-19 pandemic;

- In the event of practice closures, we assume that payments of NHS will continue to be advanced
for the foreseeable future, with the expectation that a small portion will be clawed back

- In line with current government communication, we have assumed that social distancing and other
travel restrictions will continue until the end of March 2021, this wiil impact private revenue by 60%
due to limited treatments available and longer wait times.
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Turnover

An analysis of turnover by class of business is as follows:

Provision of dentistry services

All turnover arose within the United Kingdom.

Operating loss

The operating loss is stated after charging

Depreciation of property, plant and equipment

- Owned assets

- Impairment

Loss on disposal of tangible assets

Profit on sale of subsidiaries

Loss on disposal of subsidiaries

Amortisation and impairment of goodwill and intangibles
Inventory inciuded in cost of sales

Other operating lease rentals

Auditors’ remuneration

Fees payable to the Group's auditor and its associates for the audit of the
Group'’s annual financial statements

fFees payable to the Group's auditor and its associates in respect of:

Taxation compliance services

2019 2018
£000 £000
43,330 42,340
43,330 42,340
2019 2018
E000 £000
1,822 1,644
957 602
449 426
(531) -
260 ;
7,099 8,598
1,655 1,656
2,671 2433
2019 2018
£000 £000
70 76
49 10
49 10
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Employees

Staff costs were as follows:

Group Group Company Company
2019 2018 2019 2018
£000 £000 £000 £000
Wages and salaries 11,040 9,863 -
Social security costs 814 766 - -
Cost of defined contribution scheme 153 85 - -
12,007 10,718 - -

The average monthly number of employees, including the directors, during the year was as follows:

2019 2018

No. No.

Practice 534 524
Administration 57 49
591 573

The Company has no employees other than the directors, the directors were remunerated for their
services provided to Triventura Midco | Limited by other entities within the Colosseum Dental Group AS
group. There has been no recharge for these services.

Directors’ remuneration

2019 2018
£000 £000
Directors’' emoluments 1,351 1,221
Company contributions to defined contribution pension schemes 16 1
1,367 1,222

The highest paid director received remuneration of £333,000 (2078 - £458,000).

The value of the company’s contributions paid to a defined contribution pension scheme in respect of the
highest paid director amounted to ENIL (20718 - £NIL).

During the year retirement benefits were accruing to 2 Group directors (2018: 2) in respect of defined
contribution pension schemes.
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10.

1.

Key Management Compensation

Key management compensation for the Group includes directors and members of senior management.
The compensation paid or payable to key management for employee services is shown below.

2019 2018
£000 £000
Salaries and other short term benefits 1,351 1,486
Short employment benefits 16 25
1,367 1,511
The Company has no key management other than directors.
interest receivable
2019 2018
£000 £000
Other interest receivable 2 1
2 1
Interest payable and similar expenses
As restated
2019 2018
£000 £000
Other loan interest payable 1 -
Interest on group borrowings 2,655 2,345
Amortisation of arrangement fees 77 1,658
Preference share dividends 5,806 4,778
Finance leases and hire purchase contracts - 2
Interest on unpaid dividend 351 129
Other interest payabie 4 .
8,394 8912
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Taxation
2019 2018
£000 £000
Corporation tax
Adjustments in respect of previous periods (18) -
(18) -
Total current tax (18} -
Daferred tax
Origination and reversal of timing differences {8B7) (2,216)
Adjustments in respect of prior periods 128 -
Total deferred tax {769) (2,216}
Taxation on loss on ordinary activities (777) (2216)

Page 40



TRIVENTURA MIDCQ | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

12.

Taxation {continued)

Factors affecting tax charge for the year

The tax assessed for the year is higher than (2018 - higher than) the standard rate of corporation tax in
the UK of 19% (2018 - 19%). The differences are explained below:

2019 2018

£000 £000
1 0ss on ordinary activities before tax {19,618) (22,863)
Loss on ordinary activities multiplied by standard rate of corporation tax in
the UK of 18% (2018 - 18%) (3,727) (4,344)
Effects of:
Expenses not deductibie for tax purposes 1,326 1,307
Depreciation on eligible items 4 -
Impact of UK rate changes 252 225
Adjustments to tax charge in respect of prior periods 191 -
Adjustment to opening deferred tax (81) .
Unrecognised deferred tax 1,258 596
Total tax charge for the year (777) (2,216)

Tax rate changes

Finance Act 2016 was substantively enacted on 6 September 2016 and recuced the main rate of
corporation tax in the UK from 18% to 17% with effect from 1 April 2020, however following the 2020
budget the government announced that the corporation tax main rate will remain at 19%. Deferred tax
assets have been caiculated at 17% as per section 29, paragraph 12 of FRS 102 the tax rates that were
enacted at the Group reporting date.
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13.

Intangible assets

Group

Cost

At 1 January 2019
Additions
Disposals
Reclassification

At 31 December 2019
Amortisation

At 1 January 2019
Charge for the year
On disposals

Impairment charge
Reclassification

At 31 December 2019

Net book value

At 31 December 2019

At 31 December 2018

Impairment

NHS Computer
Contracts software Goodwill Total
£000 £000 £000 £000
54,000 678 42,420 97,098
2,716 285 712 3,713
{1,808) (55) - (1,863)
- 137 - 137
54,908 1,045 43,132 99,085
4,569 129 8,750 13,448
2,723 167 4,209 7,099
{1,547 (19) - {1,566)
- - 957 a57
- 137 - 137
5,745 414 13,916 20,075
49,163 631 29,216 79,010
49,431 549 33.670 83,650

Property and equipment as well as non-financial assets are considered for impairment when impairment
indicators are identified at an individual cash-generating unit ("CGU") level. During the year, the CGU's in
Triventura Midco | Limited were tested for impairment. For certain CGU's, the carrying value was
determined to be higher than its recoverable amount and as a result an impairment charge of £957,000
(2018: £2,179,000) was recognised in the income statements of which £957 000 (2018 £1,577,000)

refated to goodwill and intangikles and £Nil {(2018: £602,000) to property, plant and equipment.
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14.

Tangible fixed assets

Group

Cost

At 1 January 2019
Additions
Disposals
Reclassification

At 31 December 2019
Depreciation

At 1 January 2019
Charge for the year

Disposals
Reclassification

At 31 December 2019

Net book value

At 31 December 2019

At 31 December 2018

Long-term
leasehold Plant and Fixtures and Computer

property  machinery fittings equipment Total
£000 £000 £000 £000 £000
4,287 3,031 1,987 761 10,066
3,695 2,315 156 318 6,385
(774) (884) (1,608) (196) (3.462)
625 1,585 3,116 661 5,987

7,733 6,047 3,651 1,545 18,976

g4 411 667 88 1,550

501 689 412 220 1,822
(600) (707) (1,489) {145) (2,941)

624 1,585 3,132 647 5,988

909 1,978 2,722 810 6,419

6,824 4,069 929 735 12,557
3,903 2,620 1,320 673 8516

Page 43




TRIVENTURA MIDCO | LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2019

Fixed asset investments

Subsidiary undertakings

The following were subsidiary undertakings of the Company:

Class of
Name Registered Number Principal activity shares Holding
Triventura Midco i 10692268 Holding Crdinary 100%
Triventura Bidco 10692363 Holding Crdinary 100%
Tempire Topco Limited* 116750 Holding Crdinary 100%
Tempire Midco Limited® 116747 Holding Crdinary 100%
Tempire Holdings Limited™ 113862 Holding Crdinary 100%
Tempire Investments Limited 09257407 Holding Crdinary 100%
Colosseum Dental UK 05947797 Holding Ordinary 100%
Limited
Hollybush Dental Care 06378203 Dental services Ordinary 100%
Limited
Tilgate Dental Care Limited 06378140 Dental services Ordinary 100%
Northgate Dental Care 06378091 Dental services Qrdinary 100%
Limited
Creekside Dental Care 06378105 Dental services Ordinary 100%
Limited
Little London Dental Care 06378123 Dental services Ordinary 100%
Limited
Horsham Dental Care 06378127 Dental services Crdinary 100%
Limited
Maidstone Dental Care 06377934 Dental services Ordinary 100%
Limited
Holborough Dental Care 06378115 Dental services Ordinary 100%
Limited
Peckham Dental Care 06378099 Dental services Crdinary 100%
Limited
Stone Cross Dental Care 06378541 Dental services Qrdinary 100%
Limited
Charlton Dental Care Limited 06378569 Dental services Crdinary 100%
Corby Dental Care Limited 07215476 Dental services Crdinary 100%
Hilsea Dental Care Limited 07172339 Dental services Ordinary 100%
Wellsboune Dental Care 07340006 Dental services Ordinary 100%
Limited
Church Hill Dental Care 07338979 Dentat services Ordinary 100%
Limited
Crowborough Dental Care 07463028 Dental services Ordinary 100%
Limited
Dipiomat House Dental Care 07338978 Dental services Crdinary 100%
Limited
Direct Dental Care Limited 07253830 Dental services Ordinary 100%
Welldene Dental Care 06796271 Dental services Crdinary 100%
Limited
Allington Dental Care Limited 07451761 Dental services Crdinary 100%
Buntingford Dental Care 07699161 Dental services Ordinary 100%
Limited
Cambourne Dental Care 07544242 Dental services Crdinary 100%
Limited
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Fixed asset investments (continued)

Subsidiary undertakings (continued)

Class of
Name Registered office Principal activity shares Holding
Gayton Road Dental Care 07484202 Dental services Ordinary 100%
Limited
Gravesend Dental Care 07484310 Dental services Ordinary 100%
Limited
Kennington Dental Care 07699138 Dental services Ordinary 100%
Limited
Lowestoft Denta! Care 07544348 Dental services Ordinary 100%
Limited
Manor Dentat Care Limited 07450363 Dental services Ordinary 100%
Best Practice CDA Limited 07110957 Dental services Ordinary 100%
South Down Dental Care 07699136 Dental services Ordinary 100%
Limited
Stoke Newington Dental 07699169 Dental services Ordinary 100%
Care Limited
Colosseum Dental UK 07451783 Dental services Ordinary 100%
Partnerships Limited
R G Mattey Limited 06737373 Dental services Ordinary 100%
Halton House Dental Centre 06372475 Dental services Crdinary 100%
Limited
Moat Road Dental Care 06486257 Dental services Ordinary 100%
Limitea
Preston Park Dental Care 08378536 Dental services Ordinary 100%
Limited
Tollgate Dental Care Limited 07450354 Dental services Ordinary 100%
Tooth Smart Dental Care 07463056 Dental services Ordinary 100%
Limited
Totton Dental Care Limited 07544338 Dental services Ordinary 100%
Vicarage Lane Dental Care 07699141 Dentat services Ordinary 100%
Limited
Walworth Road Dental Care 07545393 Dental services Ordinary 100%
Limited
Weli Street Dental Care 07544345 Cental services Ordinary 100%
Limited
Highview Dental Care 07141990 Dental services Ordinary 100%
Limited
Handside Dental Surgery 08006734 Dental services Ordinary 100%
Limited
Honor Oak Dental Care 07141997 Dental services Ordinary 100%
Limited
V.A S Dental Care Limited 06604270 Dental services Ordinary 100%
GW (Wood Green) Limited 08945447 Dental services Ordinary 100%
Deanbrook Dental Care 08298784 Dental services Ordinary 100%
Limited
Market Place Dental Practice 05879406 Dental services Ordinary 100%
Limited
Mawsley Dental Clinic 06342273 Dental services Ordinary 100%
Limited
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15.

16.

Fixed asset investments (continued)

Subsidiary undertakings (continued)

Class of

Name Registered office Principal activity shares Holding
White House Dental Care 07185803 Dental services Ordinary 100%
Limited

Taghi & Kia Limitea 06152573 Dental services Ordinary 100%
Meyrumiu1 Limited 07699166 Dormant Ordinary 100%
Eastwood Clinic Limited Q7277366 Dormant Ordinary 100%
South East England CDA 07116020 Dormant Ordinary 100%
Limited

Kismar CDA Limited 07116053 Dormant Ordinary 100%

All subsidiary undertakings within the group have been consolidated in these financial statements. The
Company is the immediate parent of Triventura Midco Il Limited and its investment is £1, all other
subsidiaries are indirectly heid.

Under section 479A of the Companies Act 2006 all the above companies have taken the exemption in
relation to the audit of financial statements.

The registered office of the Company and all its subsidiaries (with the exception of those marked with *) is
Endeavour House Second Floor, Crawley Business Quarter, Manor Royal, Crawley, West Sussex, United
Kinggom, RH10 SLW. The registered office of Tempire Topco Limited, Tempire Midco Limited and
Tempire Holdings Limited is 26 New Street, St Helier, Jersey, JE2 3RA.

Stocks
Group Group
2019 2018
£000 £000
Raw materials and consumables 596 483
Work in progress 302 -
898 483

The cost of inventories recognised within cost of sales is £1,6565,000 (2018: £1,656,000).

Work in progress is calculated by the measure of open course treatment at the end of the year.
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Debtors
Group Group Company Company
2019 2018 2019 2018
E£000 £000 £000 £000
Trade debtors 1,087 2,162 - -
Amounts owed by group undertakings - - 107,084 95282
Other debtors 592 128 104 -
Prepayments and accrued income 1,453 871 - -
Corporation tax - 214 - -
3,132 3,375 107,188 95,282

Trade receivables are stated after provisions for impairment are made. Impairment for the year is £Nit
{2018: £Nil).

Amounts owed by group undertakings are unsecured, interest free and are repayable on demand.

Creditors: Amounts falling due within one year

Group Group Company Company
As restated As restated
2019 2018 2019 2018
E£000 £000 £000 £000
Trade creditors 1,630 1,876 - -
Amounts owed to group undertakings 611 169 - -
Corporation tax 20 - - -
Other taxation and social security 242 203 - -
Other creditors 4,391 3,844 - -
Accruals and deferred income 8,703 8 156 12 12
Preference shares (note19) 47,782 47,782 47,782 47,782
Preference share accrued dividend 13,683 7,525 13,683 7,526
77,062 69,555 61,477 55,320

Subsequent to the year-end, the preference shares and accrued dividends were converted into ordinary
shares, as set out in note 29.
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19,

20.

Creditors: Amounts falling due after more than one yesar

Group Group Company Company

As restated As restated

2019 2018 2019 2018

£000 £000 £000 £000

Amounts owed to group undertakings 62,975 51,140 62,975 51,140
Other creditors 706 - 356 -

63,681 51,140 63,331 51,140

The intra-group loan of £62 975,000 (2018: £51,140,000) represents a restatement from current liabilities
in the prior period (see note 28), and is repayable to Colosseum Dental Group AS. The loan is unsecured
and is repayable year ended 2025. Interest is payable on the loan at a rate equivalent to the weighted
average interest cost incurred by Colesseum Dental Group AS under its senior loan facility plus a margin.
The margin was previcusly 0.8%. On 3 August 2018 the group was refinanced and the margin, which is
linked to the central currency expcsure, was revised to 0.3%. On 10 October 2018 the margin changed to
zero as the debt was converted centrally into GBP. For all new loans taken after 3 August 2018, the
margin is 0.3%.

Financial instruments

Group Group
2019 2018
£000 £000

Financial assets that are debt instruments measured at amortised cost
Trade receivables 1,087 2,162
Other receivables 308 128
1,395 2,290

Financial labilities measured at amortised cost

Trade payables 1,630 1,876
Loans owed to group undertakings 62,975 51,140
Amounts owed to group undertakings 611 169
Prefence shares 47,782 47,782
Preference share dividend 13,202 7,395
Other payables 4,393 3,843
Accruals and deferred income 8,703 8,158
139,296 120,363
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21.

Deferred taxation

Group

At beginning of year
Charged to profit or loss
Utilised in year

At end of year

2019
£000

(4,334)
867
(159}

{3,626)

The Group has unprovided deferred tax losses of £1,712,000 (2018: £906,000) and short term timing

differences of £59,075 (2018: £nil}.

As a result of the change in substantively enacted main rate of corporation tax to 19%, an adjustment of

£442 078 will be required during FY20 to restate the opening balance.

The provision for deferred taxation is made up as follows:

Group Group

2019 2018

£000 £000

Accelerated capital allowances 1,273 850
Tax losses carried forward 2,983 3,005
Other timing differences 17 211
Aquired intangible assets (7,899) {8,400}
{3,626) (4,334)

The Company had no liabilities to deferred tax at 31 December 2019 or at 31 December 2018.
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22,

23,

Share capital

2019 2018
£000 £000

Shares classified as equity

Allotted, called up and fully paid

395,768 (2018 - 395,768} Ordinary shares shares of £0.010 each 4 q
2019 2018
£000 £000

Shares classified as debt

Allotted, called up and fully paid

47 781,732 (2018 - 47,781,732) Preference shares shares of £0.001 each 47,782 47782

The preference shares, which were issued on 15 June 2017, carry a dividend of 10% per annum on the
capital issued and paid up plus any accrued but unpaid dividends.

The preference shares carry no right to receive notice of or to attend, speak or vote at any general
meeting of the Company, nor to receive notice of or vote on any written resolution of the Company.

On a winding up of the Company the preference shareholders have a right to receive, in preference to
payments to ordinary shareholders, £1 per share plus any accrued dividend. The company shall redeem
the preference shares as directed by a majority of the owners of the ordinary shares or immediately
before a sale or listing.

Preference shares are classified as debt in the financial statements in line with FRS 102 Section 11 and
12, with the aption to redeem at the discretion of the holder.

Subsequent to the year-end, the preference shares and accrued dividends were converted into ordinary
shares, as set out in note 29.

Reserves

Share premium account

This reserve records the amount above the nominal value received for shares sold, less transaction costs.
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24,

25.

Discontinued operations

As part of the Group's UK portfolio review and continued commitment to strategic restructuring it sold
Steyning Dental Care Limited and Dale Road Oral Care Limited and disposed of the following practices:

Southsea Dental Care Centre

Gentle Dental & Imptant Care Limited

Portsea Dental Care Limited

Bradlaw House Dental Care Limited

West Hill Dental Clinic Limited

Paulsgrove Dental Care Limited

Hastings Dental Clinic (Part of Colosseum Dental UK Partnerships Limited)

£000
Cash proceeds 535
535
Net assets disposed of 4
4
Profit on disposal betore tax _“-H)

The net inflow of cash in respect of the sale of Steyning Dental Care Limited and Dale Road Oral Care
Limited is as follows:

£000
Cash proceeds 75
Net infiow of cash 75

Pension commitments

The Group operates a defined contribution pension scheme. The pension cost charge for the year
represents contributions payabie by the Group to the scheme and amounted to £153,000 (2018: £89,000).

Contributions totalling £42,000 (2018 £27,000) were payable to the scheme at the end of the period and
are included in current liabilities.
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Commitments under operating leases

At 31 December 2019 the Group and the Company had future minimum lease payments under non-
cancellable operating ieases as follows:

Group Group

2019 2018

£000 £000

Not later than 1 year 2,296 1,991
Later than 1 year and not later than 5 years 9,184 7,538
Later than 5 years 10,877 12,999
22,357 22,528

The Company had no operating lease commitments at 31 Dacember 2019 or 31 December 2018.

There are no matenal claims against the Company and the Group that the directors are aware of.

Related party transactions

The Group has taken advantage of the exemption not to disclose related party transactions or balances
between entities with fellow subsidiaries that have been eliminated on consolidation.

The Company has alsc taken advantage of the exemption in paragraph 33.1A of FRS 102 "Related Party
Disclosures" from disclosing transactions with wholly owned members of the Group.

Prior year adjustment
The Group has accounted for creditors falling due after more than cne year as follows:

Amounts owed to group undertakings are subardinated debt due for settlement in 2025. This represents a
non-current liability. This has resulted in the liability owed to Group undertakings of £51,140,00 principal
and £356,000 interest, being reclassified as long-term liabilities in 2018.
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29,

Post balance sheet events
COVID-1% Non adjusting post balance sheet event

On 31 January 2020 the World Health Qrganisation (‘WWHO") declared Covid-19 a pandemic, due to its
rapid spread throughout the world. Since 31 December 2019, the spread of Covid-19 has severely
impacted many local economies around the giobe. In many countries, businesses are being forced to
cease or limit operations for fong or indefinite periods of time.

As the implications of Covid-19 are indicalive of the conditions that arose after 31st December 2019, it is
a subsequent event that does not require any adjustments to the Financial Statements. Accordingly, the
financial position and resuits of operations for the year ended 31 December 2019 have not been adjusted
to reflect their impact. The duration and impact of the Covid-19 pandemic, as well as the effectiveness of
government and central bank responses, remains unclear at the approval date. It is not possible to reliably
estimate the duration and severity of these consequences.

The Group was required to reduce it services following Government advice in March 2020. During this
time mast practices were only able to offer telephone triage and emergency dental treatment. From 8th
June, following Government advice Dental Services were able to resume with significant restrictions and
safety guidelines in place. On 9th June the group began to open practices on a phased approach,
implementing new Standard Operating Procedures {("SOP”). Due to the nature of these SOF's the
practices are now functioning at 1/3 of normal capacity. The UK entered into a second national lockdown
on November 5th 2020. This had no impact on the Group. During this time healthcare providers were
permitted to stay open and continue to offer treatments in line with pre lockdown 2.0 conditions.

Additionally, subsequent to the year end, the Group have accessed some additional government help in
the form of the Corcnavirus Job retention Scheme (CJRS) and Small Grant Fund {available to practices in
receipt of Small Business Rates relief) alongside receipt of full contractual NHS payments, during this
time.

Furthermore, the Group has been successful in appointing a significant number of new associate dentists,
securing its ability to meet all required UDA targets in Q4 Year Ending December 2020 and onwards.

Acquisition of dental practices

After the year-end, the Group acquired four new dental practices as part of its continued commitment to
growth and strategic restructuring.

Re-designation of preference shares

After the year end the Company undertook an exercise to restructure its debt to equity. On 25 November,
2020, Preference shares of £47,782,000 were re-designated from a debt instrument sitting in current
liabilities to ordinary share capital. Accumulated accrued preference share dividends of £18,935,000 at 25
November 2020 were capitalised into share capital as part of the restructuring.

The impact of this change is significant to the Company and Group Statement of Financial Pasition. At the
time of signing and with consideration of deferred income of £3.4m, the Company and Group show an
adjusted net current liability position of £4.7m, with total net assets of £5m.
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30.

Controlling party
The immediate parent undertaking is Colosseum Dental Group AS a company incorporated in Norway.

The largest group to consolidate these financial statements is Colosseum Holdco Il AG. Copies of the
consolidated financial statements of Colosseum Holdco Il AG are available from the Company Secretary,
Triventura Midco | Limited, Endeavour House Second Floor, Crawley Business Quarter, Manor Royal,
Crawley, West Sussex, United Kingdom, RH10 SLW.

The Group's ultimate parent company and controlling party is Jacobs Holding AG a company incorporated
in Switzerland.
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