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Strategic report for the year ended 31 March 2023

The directors present the Strategic report for the year ended 31 March 2023,

Principal activities

The principai activity of the company during the year was to act as a holding company.

The principal activities of the group of companics owned by Turnstone Equityco 1 Limited (“the group’ during the year
were the operation of dental practices, through the group’s {my}dentist business and, until 8 Tung 2027 the provision
of materiale, services and equipment to denial practices through the group’s DD division.

On 18 May 2022, the group entered into a binding share purchasc agreement to sell DD Group Holdings Limited and
subsidiaries to an affiliate of Sun European Partners LLP. On § June 2022, the transaction was completed and the DD
division ceased to form part of the group, leaving the group with a single business unit, {my }dentist. The group ceased
to consolidate the activities of the DD division from this date onwards but continued to trade with DD through the

remainder of the year.

Through {my}dentist, the group provides a range of National Health Service (*“NHS") and private dental services from
practices throughout the United Kingdom.

Business ownership

The group is jointly owned by management and Palamon Capital Partners (‘Palamon’), a private equity partnership
focused on providing equity for European growth services companies, that holds its interest in the group through its
investment vehicle, ADP Primary Care Acquisitions Limited.

Business review and future developments

The group reported an operating profit of £81.8 million for the year ended 31 March 2023 (‘FY2023"), increased from
a loss of £11.4 million for the year-ended 31 March 2022 (‘"FY2022").

Results for FY2023 include the DD division only up until 8 June 2022, and hence reflect a lower profit contribution
compared to FY2022. At 31 March 2023, the net liabilities of the group were £210.6 million (£2022: £267.3 million)
and the net assets of the company were £480.1 million (2022; £494.9 million),

{myldentist

As of 31 March 2023, the group owns and manages a national chain of 545 dental practices trading as “ {my }dentist”
(2022: 583). Through its dental practices, {my}dentist offers a broad range of primary carc dental scrvices, including
dental examinations, hllings and extractions, as well as morc specialised dental services such as dental implants and
orthodoentics. The group offers both private and NHS services in the majority of practices and is the largest provider of
NHS dentistry in the UK.

The reduction in the number of dental practices operated by {my}dentist during FY2023 is primarily the result of the
group’s organic growth strategy, which involves the merger, relocation or expansion of smaller practices with limited
growth opportunities, which are typically constrained both by size and/or a sub-optimal location, into larger and better
located premises, typically in high footfall high street or retail park locations. In addition, the group has disposed, or is
in the process of disposing, of a small number of loss making or marginal dental practices, wherec management do not
consider there to be a viable recovery eption. The asscts relating to practices that have been identified for disposal but
where this had not yet been completed as of 31 March 2023 are shown within assets held for sale on the balance sheet.

{my}dentist’s main trading entities are Petrie Tucker and Partners Limited, Whitecross Dental Care Limited and IDH
Limited.

Although the {my}dentist has expericnced strong growth in private dentistry revenues, the business continues to derive
the majority of its revenue from NHS dentistry, with NHS revenue in England and Wales being generated from long-
term, fixed value contracts. Provided the group achieves certain performance related criterta on an annual basis, the
fixed-income naturc of the contracts provides the group with stability and visibility over these revenue and profit
streams. Across England and Walces, the group typically receives payment of 1/12 of the contract value on the first
working day of the following month. Dental practices also collect patient contributions on behalf of the NHS, and
typically remit such amounts to the NHS in arrears within two-to-six wecks of receipt. Three to six months following
the contract year end on 31 March each year. {my }dentist receive a statement detailing Unit of Dental Activity (*UDA”)
performance under each contract. If, at the end of the contract year, a practice has not performed all the UDAg allocated
under its contract, the NHS may seek to reclaim UDAs paid for but not performed. Any reclamation of payment must
be made after the end of the contract year of underperformance, although repayment may be made in-year (referred to
as a ‘handback’) if both parties agree. In addition {my}dentist has variable income streams based on treatment provided
to patients under private contract and to NHS patients in Scotland and Northern Ireland.



Strategic report for the year ended 31 March 2023 (continued)

Business review and future developments (continued)

Through the course of the Covid pandemic period (through FY2021 and FY2022), contract operation and the rclevant
performance measures were substantially adjusted to reflect operating restrictions, however both operation and
performance measures relating to all contracts returned to normal during the early part of FY2023.

{my}dentist has continued to expand its recruitment capabilities in order to increase the number of hours of clinician
availability to patients, although the recruitment market has remained challenging. {my}dentist continues to recruit
clinicians from both UK and overseas sources, however the supply of clinicians from within the UK is constrained by
the himited number of places available across UK dental schools, and supply of overseas clinicians has been constrained
by the number of places available to sit the Overseas Registration Exam (‘ORE’). However, in early 2023 the
government enacted a number of changes to the Section 60 legislation that will substantially reduce the barriers to
recruiting clinicians from overseas, by opening up additional routes for overseas clinicians to sit the ORE, and are
expected 1o have a beneficial impact from FY2025 onwards. Management are working with a range of stakcholders to
accelerate the potential benefits from these changes. both to the group, and to wider patient access across the UK.

{my }dentist continues to work with self-employed ¢linicians to ensure that they have the opportunity to develop their
careers in a way that suits both the clinician and their patients. During FY 2023, dentists have continued 1o allocate more
of their time to providing private dentistry services including, increasingly, specialisms such as implants and aligners.

bD
DD is a leading supplicr of dental and other medical consumables, materials. medical aesthetics and services (including

the installation and servicing of specialised dental equipment), selling dental supplies and services to at least 8,000
dental practices, including {my }dentist dental practices.

Following a strategic review of the group’s activities, management took the decision to divest the DD division and, as
arcsult, on 18 May 2022, the group entered into a binding share purchase agreement to scll DD Group Holdings Limited
and subsidiaries to an affiliate of Sun European Partners LLP. On 8 June 2022, the transaction was completed and the
DD division ceased to form part of the group. Net proceeds of £151.8 million were realised from the sale, which
generated a profit on disposal of £64.8 million.

Consequently, the DD division, net of intergroup transactions, has been shown as a discontinued operation on the income
statement. The net assets of the division were previously classified within “Assets held for sale™ in the balance sheet at
31 March 2022.

Subsequent events

The directors are not aware of any events that have occurred after the balance sheet date that require disclosurc in the
financial statements.

Financial review and key performance indicators (*KPI's")

The group’s key profit performance indicator is EBITDA before non-underlying items, {referred to, simply, as
‘EBITDA’) which reflects camings before interest, tax, depreciation, amortisation and non-underlying items less rental
and other lease charges.

The group has aligned its definition of EBITDA with the definition set out in its banking documents, with ‘non-
underlying items’ typically considered to be materiai items of a one-off. or non-recurring nature, or items which do not
form part of the underlying trading results of the group. Examples include the profit or loss arising from practice
disposals; practice closure costs; redundancy and other costs resulting from business restructuring; costs associated with
pilot programmes, prior to wider business roll-out; and legal and professional fees relating to capital transactions
involving a change in ownership or financing, or to other one-off projects.

Management consider EBITDA to be the key operating indicator as it measures the underlying performance of the group
and the ability of the group to service its debt,



Strategic report for the year ended 31 March 2023 (continued)

Financial review and key performance indicators (‘KPI’s>) (continued)

The group’s results for the year are summarised below, together with those other KPI's that are considered by
management! to be fundamental 1o the business and reflect focus on the drivers of value that will enable and inform the
management team to achicve the business plans, sirategic aims and objectives.

Summary financial results 2023 2022
Year ended 31 March £m £m
Revenue 5620 702.4
Gross profit 278.0 294.1
Operating profit/(loss) 81.8 (11.4)
Amortisation and depreciation 62.0 61.8
[mpairment or disposal of right of use assets (5.5) {0.4)
Impairment of non-current assets reclassified as held for sale and loss on closure or disposal of

dental practices 6.6 8.9
Gain on sale of DI division (64.3) -
Remeasurement of lease cornmitments - 0.1
Differences between contingent consideration paid and estimates initially recognised (0.2} (0.5)
Share based payments 2.7 2.6
Transaction related fees and expenses 0.6 27.7
Other non-underlying items 3.7 5.5
Foreign exchange - 0.2
Less rental and other lease charges (13.2) (15.7)
EBITDA 74.2 78.8
Other KPI's 2023 2022
{my}dentist private revenue mix (%o) 41.4% 32.3%
Gross profit margin (%) 49 5% 41.9%
EBITDA margin (%) 13.2% 11.2%
Number of dental practices 545 583
Net bank and bond debt (£'m) 328.1 490.4
Net debt to EBITDA 4.42 6.22
Cash generated from operations {£'m) 130.3 108.0
Cash generated from operations net of interest paid (£'m) 81.4 71.2

EBITDA for the vear ended 31 March 2023 was £74.2 million, reduced from £78.8 million in FY2022. The reduction
principally reflects the reduced contribution of £1.0 million from the DD division following its divestment in Junc 2022
net of group eliminations. (2022: £11.6 million net of eliminations).

Consequently, EBITDA from continuing operations (the {my}dentist division) increased from £67.2 million to £73.2
million, with EBITDA margin increasing from 12.9% to 13.7%. This reflects strong revenue growth across the
{my}dentist business. together with tight cost control.

Revenue from the {my}dentist division increased from £520.3 million in FY2022 to £534.6 million for the year ended
31 March 2023, with the proportion of {my }dentist revenue generated from private dentistry services increasing frem
32.3% to 41.4%. The group’s affordable private dennstry offering, together with specialist services such as implants
and orthodentic aligners, continue to drive growth in private dentistry revenues and the group has experienced strong
demand in this area, which has continued into FY2024.

The group continued its organic growth programme which involves the merger, relocation or expansion of smaller
practices with limited growth opportunities, which are typically constrained both by size and/or a sub-optimal location,
into larger and better located premises. typically in high footfall high street or retail park locations. This. together with
the disposal of a small number of loss making or marginal dental practices, resulted in the number of practices across

the estate reducing from 583 to 545,



Strategic report for the year ended 31 March 2023 (continued)

Financial review and key performance indicators (*KPI's®) (continued)

The group gencrated a profit on sale of £64.3 million from the divestment of the DD division, which compicted on 8
June 2022, This represented gross proceeds of £161.3 million, less net assets of £87.5 million and associated transaction
fees and expenses of £9.5 million. The cash proceeds of £161.3 million were used to repay the £120.0 million sub-
ordinated PIK facility in full, together with accrued interest and the associated transaction fees and expenses of £11.5

million, leaving a surplus of £20.3m million.

Non underlying iterus for FY2u24 include transaction related fees and expenses of £0.6 million that were incurred in
relation to the sale of DD in June 2022. The amount for the year ended 31 March 2022 includes £27.7 million of
professional fees and associated expenses incurred through the acquisition of Carlyle’s sharcholding in the group by
Palamon and management in August 2022 (‘the Palamon transaction’).

The group generated £130.3 millien of cash from operations during the year (2022: £108.0 million), reflecting strong
cash receipts from private dentistry and an increase in the closing UDA provisien from £118.4 million to £163.9 million.
Net of interest paid, cash generated from operations was £81.4 million (2022: £71.2 million). This enabled the RCF 10
be paid down in full during July 2022 and this remained undrawn through to the end of the year. As a consequence of
this and the repayment of the subordinated PIK facility following the sale of DD, nct bank and bond debt reduced from
£490.4 million at 31 March 2022 to £328.1 million at 31 March 2023. The strong underlying EBITDA performance
meant that net debt to EBITDA reduced from 6.22 times at 31 March 2022 to 4.42 times at 31 March 2023.

Capital expenditure totalled £48.4 million (2022: £25.8 million), including expenditure on the practice merger,
relocation and expansion programme, a refresh programme across other areas of the estate and further investment into
digital intra-oral scanners.

On 30 March 2023, the group completed a re-financing, which included:
- repaying £5.0 million of the existing £400.0 million Unitranche facility;
- arranging a new £10.0 million super senior Term Loan (*ssTL’} on the same terms as the RCF;
- extending the capacity of the existing RCF from £45.0 million to £65.0 million on th ¢ same terms; and
- agreeing a new £50.0 million Commutted Acquisition Facility (‘CAF’), which will provide capital for the group
to continue to pursue its organic growth programme, through practice merger, relocation and expansion,
alongside a focussed M&A strategy.

As a result of the re-financing and the repayment of the subordinated PIK facility, the facilities available to the group

as of 31 March 2023 were as follows:
- £395.0 million (£400.0 million until 30 March 2023) Unitranche Facility B, due 16 August 2027, with interest
based on a reference rate linked 10 SONIA plus a margin of between 6.5% and 8.0% dependent upon an adjusted

nct leverage ratio;
- £10.0 million ssTL, due 16 February 2027, with interest based on a reference rate linked to SONIA plus a margin

of between 3.25% and 3.75% dependent upon an adjusted net leverage ratio;
- £65.0 million RCF, due 16 February 2027, with interest based on a reference rate linked to SONIA plus a margin

of between 3.25% and 3.75% dependent upon an adjusted net leverage ratio:
- £50.0 million CAF, due 16 August 2027, with interest based on a reference rate linked to SONIA plus a margin

of between 6.5% and 8.0% dependent upon an adjusted net leverage ratio;

Interest costs in respect of £300.0 million of debt are fixed through an interest rate swap contract which was put in place
in December 2021 and expires in March 2025.

Both the RCF and the CAF were undrawn as at 31 March 2023.

Please refer to note 25 for further information on the group’s borrowings and debt structure.

Company result

The company made a loss of £14.8 million (2022: £474.7 million loss) arising from amounts accrued for dividends
payable on preference shares. The loss for the year ended 31 March 2022 included an tmpairment charge against the
company’s investment in Turnstone Midco 1 Limited. As part of the Palamon transaction, a number of shareholder
loans and preference shares were converted to equity. The impairment was required to reduce the net book value of the
investment to the fair value less costs to dispose of the group.



Strategic report for the year ended 31 March 2023 (continued)
Principal risks and uncertainties

Clinicians and other qualified staff

The group requires skilled clinicians, hygicnists and nurses in order to provide high quality patient care. In recent years
recruiting clinicians, particularly for practices located in rural or coastal areas has become challenging and the combined
impact from both the Covid pandemic and Brexit, has also reduced the number of overseas dentists available to work
in the UK.

The directors recognise the importance of quality clinicians for ensuring the continued success of the group and have
invested in improving the recruitment capabilities and clinical support functions of {my }dentist in order to attract new,
and retain existing, clinicians. This includes developing relationships with a range of partner organisations to provide
opportunitics for overscas clinicians to achieve qualifications that enable them to practice dentistry in the UK. The group
also employs a number of qualified dentists as Clinical Development Advisors (‘“CDA’s’) to support self-employed
associates working in practice to develop their own careers and businesses. The group also offers access and subscription
to training and development programmes to enhance retention through the {my}dentist Academy. The group has also
worked with clinicians in order to enhance the range of opportunities available to them, through affordable private
dentistry and specialisms, such as implants and aligners.

The most common method for a practice owner of engaging with clinicians in the dental industry is for the clinician to
operate as a self-employed associate dentist. This enables dentists to retain their chinical freedom over the most
appropriate course of treatment for patients, to develop their interests in specialisms by having the flexibility to work
across different practices and to have control of the amount they can cam through the hours they make available for
appointments. In return, they contributc to the running costs of the practice and are responsible for a share of the
laboratory costs relating to their own treatment plans. This method of engagement has been recognised historically as
the normal approach for the industry through the use of a model contract developed by the BDA. HMRC have previously
published guidance that confirms if an associate is engaged on the terms of the model contract and the terms are
followed, then the associate can consider themselves to be self-employed. The group has previously utilised the model
contract developed by the BDA as its basis of engagement with dentists and has clear policies and procedures about
how associates work with employed practice teams.

In common with many industries where sclf-employed individuals are utilised widely, HMRC have undertaken an
industry-wide review of the engagement terms used in dentistry and the way these terms are applied in practice. From
April 2023, HMRC have withdrawn the specific guidance relating to dentistry and confirmed that they will not seek to
challenge the sclf-employed status of associate dentists prior to this date. HMRC have indicated that the withdrawal is
due to their belief that they should not provide guidance on individual industry-specific contracis.

The group, supported by external advisors, has engaged with a range of stakeholders to develop the existing associate
dentist contract, in linc with general self-employment principles, to bring further clarity to the roles and responsibilities
of both {my}dentist and the associate dentist.

The group continues to invest in improving pay structures and incentivisation for nurses and other clinical staff and
continues to monitor the impact of future increases to the National Living Wage and other potential regulatory future
changes upon its staffing structurcs. Alongside this, the group continues to enhance the range of career development
opportunities available to our nurses and other practice team staff, together with the suppert available to them, including
through the {my}dentist Academy and an accompanying online training system.

Regulatory risks

The results of the group are subject to the regulatory environment related to health and satety, quality of care, the storage
and distribution of contrelled drugs and medicines, the disposal of hazardous waste and data protection, principally
through the costs related to compliance. The group’s dental practices are subject to regular review by the Care Quality
Commission (‘CQC’) and could be closed if compliance with CQC guidelines cannot be demonstrated. As the leading
provider of dental services in the United Kingdom, the group is well placed to respond to and comply with regulatory
changes through dedicated regulatory and compliance teams. The group has a dedicated control system “{my}comply™
which allows senior management. compliance specialists and area and regional operational management to see the areas
cach practice needs to update to remain compliant,

The group receives, generates and stores significant volumes of personal data containing patients personal and medical
information. The group is therefore subject to the privacy laws with respect to the use, transfer and disclosure of this
data. including the European General Data Protection Regulation (‘GDPR™). During the course of the year, the group
has reviewed the implementation of the regulations, ensured all stall are appropriately trained for their role and
monitored operational application of internal safeguards. A failure to adequately safeguard confidential patient
information could result in significant fines, penaltics and litigation.
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Principal risks and uncertainties (continued)

Changes to the NHS contract
The NHS contract for dentists in England and Wales, introduced in April 2006, provides clear benefits to the group, in

terms of income stability and visibility. This is because the majority of the group’s NHS dentistry contracts are General
Dentistry Services (*GDS’) contracts, which are evergreen centracts with no end date that automatically roll over upon
the achievement of rargeted UDA volumes. The group also has a small number of Personal Dentisiry Services (‘PDS")
contracts, typically to deliver orthodontic dentistry services, which are for a fixed term, usually between (hree and tive

years,

However, as with any system, there are likely to be meodifications to it over time, potentially through the introduction
of a new contract structure. The extent of such modifications and the impact which they may have on the group, either
in a favourable or adversc manner have not yet been drafted into legislation, however the Welsh Government are
currently piloting an alternative contract structure, with which the group is actively engaged. The group maintains a
close dialogue with governments across the UK in developing the existing dental contract frameworks and has
previously participated in prototype programmes in England, with the overall goal of ensuring that the business is well

prepared for future changes, if any,

The NHS Regions have also, over the last few years, run a competitive re-tendering process for the majority of its PDS
contracts to deliver orthodontic dentistry services across England. The tender results have typically resulted in rate
reductions for orthodontic services and a smalier overall contract size, as the NHS looked to incrcase the number of
treatment locations. In mitigation, the group continues to pursuc opportunities to grow activity within private
orthodontics including using products such as clear aligners for the treatment of adults.

General economic conditions and inflationary pressures
Following the Covid pandemic and the outbreak of war in Ukraine, the ¢cconomy has experienced high levels of inflation

throughout FY2023, which have continued into FY2024. This has placed pressure on the group’s cost base, notably in
respect of utilities costs and staff costs. Continuing increases in costs will place pressure on margins as there s limited
scope available to increase prices for NHS dentistry.

The contract rate paid by the NHS for UDA delivery is subject to an annual uplift set by the government usually by
reference to a calculation based on the recommendations of the Review Body on Doctors and Dentists Remuneration

(“DDRB™) and inflation.

Although the group retains control over the pricing within ils growing private dentistry business, the risk relating 1o
reducing demand for private dentistry during an economic downturn has increased. The group considers that this risk is
mitigated by the fact that the group provides services across a range of price points and that the majority of revenue is
derived from treatments that arc essential. Historically during periods of economic uncertainty, private dentistry has
seen a decline in demand, however this typically results in a corresponding increase in the demand for NHS dentistry.

Statement of Corporate Governance arrangements

The Companies (Miscellancous Reporting) Regulations 2019 (the “Regulations™) have been in foree with c¢ffect from |
January 2019. The Regulations introduced a requirement for large private companies to provide information on the
approach taken to corporate governance. The Wates Corporate Governance Principles for Large Private Companies
have been used by the group to provide high-level guidance on good practice corporate governance. The Regulations
also require the group to report how directors have considered their duties under section 72 of the Companies Act 2006

during the financial year.

The Board develops and promotes the purpose of the group through regular engagement across the organisation, and
challenging management to ensure that the values, strategy and culture of all group entities align with the group’s
purpose. The group operates through clear Board protocols and governance procedures and is supported by the executive
management team, with comprehensive, regular reporting covering all aspects of the group’s operations, including
clinical and opcrational issues, health and safety, employee engagement and risk management. Board meetings include
regular presentations from members of the executive team with regular deep dive sessions on key opportunities that
promote long term success and on the identification and mitigation of risks.
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Statement of Corporate Governance arrangements (continued)

During the year, the Board consisted of an independent chairman, Kevin Beeston, two directors appointed by Palamon,
and initially two, and then three, members of the management tcam; Tom Riall, the Chief Executive Officer, Nilesh
Pandya, the Chief Financial Offer (and then Deputy Chief Executive Officer from 1 June 2022), and from 8 July 2022,
Richard Storah as Chief Financial Officer. Subsequently, from 1 April 2023, Tom Riall assumed the role of Executive
Chairman, with Nilesh Pandya taking the role of Chief Executive Officer and Kevin Beeston becoming the group’s
Senior Independent Non-Executive Director.

The group also follows Sir David Walker's Guidelines for Disclosure and Transparency in Private Equity in its annual
reporting. These guidelines were developed at the request of the British Venture Capital Association (BVCA) to
demonstrate the private equity industry’s commitment to transparency in portfolio company reporting. The guidelines
provide a framework for private equity portfolio companies to enhance stakeholder’s understanding of our activities
through their annual reporting and require additional disclosure beyond compliance with regulatory requirements. The
Guidelines are monitored by an independent body. the Private Equity Reporting Group.

Section 172(1) statement

The directors of the company and group must act in accordance with the duties detailed in sectton 172 of the Companies
Act 2006:

“A director of a company must act in the way they consider, in good faith, would be most likely to promote the success
of the company for the benefit of its members as a whole and in doing so have regard (amongst other matters to) —

the likely consequences of any decision in the long term;

the interests of the company’s employees;

the need to foster the company’s business relationships with suppliers, customers and others;

the impact of the company’s operations on the community and the environment;

¢ the desirability of the company maintaining a reputation for high standards of business conduct; and
s the need to act fairly between members of the company.”

The directors remain conscious of the impact their decisions have on employces, patients of {my}dentist, clinicians, the
NHS, communities, suppliers, regulators, investors and the environment. The directors focus on engagement with all
stakeholders and this informs the group’s decision-making process.

Consequences of decisions in the long term
The group has the following key strategies, which remain unchanged from the previous financial year:

e to maintain the highest clinical standards by developing best-in-class clinical pathways and procedures to

deliver consistent, high quality and ethical dental care;

to improve clinician and nurse resourcing, retention and engagement;

to optimise practice productivity;

to grow our private dentistry business through affordable and specialist options;

to cnsure every practice is sustainable for the future; and

¢ to transform our estate. in order to provide modem, well-cquipped, easily accessible practices for our patients,
clinicians and staff.

The directors belicve these are critical long-term factors to ensure the success of the group. The group has detailed plans
to provide investment to support these goals; examples include the transformation of the practice estate through the
merger, relocation and expansion of smaller practices to larger, high street or retail locations, increasing the availability
of specialist treatments across the practice network including through implants and orthodontics, continued development
of affordable private treatment options for patients and the development of a nationwide clinical support network to
assist self-employed clinicians to develop their own businesses and careers.

The group aims to operate and develop its {my}dentist business in a way that supports current needs and provides a
platform for future development. This decision making process takes into account the relevant economic, environmental
and social factors to sustain the group for the long term. Part of this process includes decisions around resource allocation
to ensure that capital is invested in order to both maximise returns and underpin long term operational goals.
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Section 172(1) statement (continued)

Engaging with our people

As a healthcare business. it is critical that the group maintains the highest possible clinical standards and our people,

including our self-employed clinicians, are key to this objective. Both the dircctors, and cxecutive management, want
our people to be engaged in the success of their practice and to strive to provide the best possible patient care.

The Chief Executive Officer, Chief Operating Officer, aud the Chiel Clinical Officer regularly meet with our clinicians
and practice employees to gather feedback on potential improvements, listen to local perspectives and to empower our
practice teams. This ongoing dialogue and engagement is facilitated via a range of forums, including face-to-face “town-
hall” meetings, broadcasts, video conferencing and regular updates on emerging clinical matters. Support Centre Heads
of Department and the Executive team all make regular visits to practices to understand how central services can be
further developed for the benefit of the wider practice teams.

Furthermore. {my}dentist wide “'Great Place to Work” (for employees) and “Great Place to Practise™ (for clinicians)
surveys are run annually using consistent question patlerns encompassing “my team™, “my manager™, “my careet™, “my
engagement” and “my ideas”. Localised feedback from the surveys are then used to develop action plans, which are
aligned with wider divisional focus areas. Survey results from previous ycars have led to the restructuring of the dental
nurse career path, the introduction of Practice Manager development programmes, the launch of our Clinical Excellence
awards and a reorganisation of the practice facilities telephone helpdesk. The analysis for each survey is presented to

the Board and reviewed against the strategic goals of the business.

The {my}dentist clinical conference was held in October 2022, following a two-year hiatus as a result of the Covid
pandemic. The conference provides a forum for clinicians to meet, attend continuing prefessional development seminars
led by industry cxperts, and gain an insight into the development of the group. It also provides an opportunity for
clinicians to highlight the positive changes their work can have on patients.

The group has a Clinical Advisory Board, made up of a number of self-cmployed clinicians from across {my !dentist.
The advisory board provides a forum for clinical issues to be discussed with the Chief Clinical Officer and for the
business to seek feedback from clinicians in relevant areas to them.

Following the Covid pandemic, the group has retained a ‘hybrid’ approach to working across our support centre and
field teams, where this is practicable within the scope of individual jeb roles and responsibilities.

Management are also mindful of the mental heaith challenges that our colleagues may experience as a consequence of
the Covid pandemic, current cost of living pressures, or other matters in their work, or personal lives. Therefore, the
group has trained a number of colleagucs as “Mcntal Health First Aiders’ to support staff experiencing such challenges.

Further information is provided in the Strategic Report section “People”.
Understanding the views of all of our stakeholders and fostering of business relationships

Engaging stakeholders and developing meaningful partnerships is essential for long term business success. The group
is engaged in regular and open dialogue with relevant stakeholders to understand perspectives, expectations, concerns

and needs.

The group maintains a wide range of relationships across the dental and healtheare sectors, in order to ensure
management are able to plan effectively for the fulure. These include:

with the NHS at a regional and national level to understand commissioning reguirements;

with the BDA to understand clinicians key interests;

with the Department of Health;

with Members of Parliament with an interest in dentistry;

with the UK dental schools to understand the aspirations of future clinicians;

with overseas dental schools to increase awareness of clinicians to the opportunities available in the UK and
with suppliers to work on the future of dentistry including digital transformation,

The group is also a tounder member of the Association of Dental Groups and through this works with other dental
corporates across the UK on issues that affect the industry as a whole.



Strategic report for the year ended 31 March 2023 (continued)

Section 172(1) statement (continued)
Impact of the company s operations on the community and environment

We aim to deliver outstanding care to our patients, by ensuring both great clinical outcomes for them. together with a
seamless paticnt journcy through our network of dental practices.

We collect feedback from patients as part of our NHS commitments which generates a “Friends and Family test”
recommendation that is published on the NHS website for each practice. The website also includes 1 section for reviews
and ratings and Practice Managers provide responses to feedback and take action when issues are raised. {my }dentist
also has a dedicated Patient Support team who assist practices in dealing with any issues or complaints raised by patients.

Further information is provided in the Strategic Report section ““Social matters”™ and “Environmental impact”.

Maintaining a reputation for high standards of business conduct

The group’s dental practices operate in highly regulated environment. This level of regulation is critical as it ultimately
aims to protect patients and to ensurc they receive the right level of care and are treated fairly. Our approach aligns with
our strategy to maintain the highest clinical standards. In order to maintain compliance, {my}dentist operates a bespoke
system of monitoring progress against practice targets which is reviewed alongside practice inancial performance by
operational management. In additien, prior to its divestment by the group in June 2022, the DD division operated a
pharmacy (Med-FX), registered with the General Pharmaceutical Council for which the group was required to declare
compliance cach year with relevant professional, ethical and fitness to practice standards.

Alongside clinical compliance, our Health and Safety specialists assist our dental practices and, until sale, the DD team
in maintaining a safe environment for all patients and employees. The processes and precedures in place at {my }dentist
have led to the team being presented with the “Commended in the Hcalthcarc Services Sector™ award at the Royal
Saciety for the Prevention of Accidents (RoSPA) Health and Safety Awards.

From a wider investor and stakeholder perspective, the Chief Executive Officer and Chief Financial Otficer regularly
meet with the holders of the group’s debt in order to update them on the group’s progress against its strategic objectives,

The necd to act fairly between members of the company

After weighing up all relevant factors, the directors consider which course of action best cnables delivery of the group’s
strategy for the long term, taking into consideration the impact on stakcholders both individually, and coilectively.

Financial risk management

The Board of Directors has overall responsibility for the establishment and oversight of the group’s risk management
framework. The group’s activities expose it to a variety of financial risks: credit risk, liquidity risk, market risk
(including currency and interest rate risk) and inflation risk.

The group’s risk management policies are established to identify and analyse the risks faced by the group, to set
appropriate risk limits and controls to monitor both the risks and adherence to limits set. Risk management poiicies and
systems are reviewed regularly to reflect changes in market conditions and the group’s activities. Further details can be
found in note 34 to the financial statements.

Social matters

The dental practices operated by {my!dentist provide community dental services to more than 4 million patients
throughout the UK and offer a broad range of NHS and private dentistry services which provides a significant range of
choices 10 both our patients and clinicians. The UK Government has a long-term goal of increasing access to NHS
dentistry for the UK population and the group, as the largest provider of NHS dentistry services in the UK, plays an
important role towards the UK Government achieving its access target. The group recognises that NHS dentistry has
limitations in both the range of treatments available and the nature of the materials that can be used. At the same time,
the wider range of treatments and often higher cost materials used in private dentistry. can be expensive and, therefore,
prohibitive to some patients. In order to make high quality dentistry available to the widest possible group and to increase
the choice for patients, the group has continued to develop and expand its affordable private dentistry offering. This
provides a full range of treatments and gives patients the choice of private treatment with transparent pricing options.
Revenues generated from affordable private dentistry have continued to expand rapidly in FY2023 as dentists have
looked to increase the range of treatments that they offer to patients.



Strategic report for the year ended 31 March 2023 /continued)

Social matters (contincd)

The group has also used its scale to help raise awareness of the importance of dental hygiene, particularly amongst
children. Tooth decay is nearly entirely preventable in around 90% of cases, however around 25% of all five year olds
have tooth decay, and it remains the number onc reason for childhood hospital admissions for general anaesthesia, the
point at which it is too late. It is also one of the main reasons for school absence and can also have a longer-term impact
upon physical and mental health, development, confidence and educational achievement. {my }dentist kids® clubs,
involving visils to schools, nurseties and vther organisations throughout the UK, have provided expert advice to children
and parents on subjects including brushing techniques and tooth-friendiy foods, through interactive role-play and games.
The group also has online information to assist parents in improving the dental hygiene of their children, which can be
found at www.mydentist.co.uk/dental-health/dental-treatment/kids-club.

In addition, the group continues to work closely with its clinical charity partner, Bridge2Aid. Bridge2Aid takes
clinicians from the UK to some of the poorest areas of the developing world to provide emergency dental care, as well
as training for local health workers to allow them to continue to provide vital trecatment. Prior to the Covid pandemic,
the group provided funding for a small number of our clinicians to travel to Tanzania with the charity, although this has
not been subsequently possible. The group also provides financial aid by making a donation to Bridge2 Aid each time
a clinician is successfully referred to the group. In the last 12 months the group has donated more than £9,004 (2022:
£12,000).

The group also has a charity committee, comprised of employees from across the business, who organise a range of
fundraising events to support the group’s chosen charity which, since 2020, has been Dementia UK, with all employces
being encouraged to participate.

Environmental impact

The group aims to minimise the impact of all of its business activitics upon the envirenment, in addition to complying
with all relevant laws and regulations. As far as practicable, the group is aiming to:

+ reduce consumption of electricity, gas and other fossit fuels;

* reduce the consumption of consumables and recycle equipment and other redundant items or waste;
e reduce travel and offsct travel carbon emissions by enrolling in an approved programme;

s use, store, control and dispose of hazardous materials, in line with best environmental practices; and
* purchase items manufactured or produced from sustainable sources.

To achieve these aims. the group has an environmental committee (known as the “Green Forum”), which comprises
employees from across the business. The objective of the Green Forum is to identify and promote changes that will
contribute towards the group’s aims. The Green Forum considers all elements of business activity including carbon
reduction initiatives, aspects and impact assessments and opportunities based on the 3R’s concept of
Reduce/Reuse/Recycle.

Initiatives rolled-out across the business over the last few years had been shown to be successful in reducing overheads
and the impact on the environment. These include providing all Practice Managers with environmental training and
appointing them Environmental Champion for their respective sites; reducing staff travel through the use of online
mectings: providing more energy efficient vehicles for flect drivers; working with consultants to reduce heat and light
usage and waste across our dental practices, including through the use of low power LEID lighting; initiatives to reduce
waste across our dental practices and in our support centre; and ensuring all electricity purchased by the organisation is
from a provider supplying 100% rencwable energy. The group aiso contracts with a third party to manage the safe and
responsible disposal of all of our clinical waste.

During the financial year-cnded 31 March 2023 carbon cmissions decreased over FY2022, predominanly due to the sale
of DD and therefore there only being two months worth of emissions contribution from them. The {my}dentist division
however did also show a decrease in emissions due to improvements made in the practice cstatc on energy consumption
and cfficiency.
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Strategic report for the year ended 31 March 2023 (continued)

Environmental impact (continued)

Across scope | and 2, the group emitted 4,503 1CO2e (tonnes of carbon diexide equivalent) for FY2023 (FY2022:
7.661) with an intensity indicator of 0.45 tCO2e per operational staff member (including self-employed clinicians) and
8.02 tCO2e per £ million of revenue. When Scope 3 business travel 1s added, this brings the total to 5,178 tCO2e
(FY2022: 8,514).

Within the total numbers for the group, the DD division contributed 190 tCO2c¢ prior v its divestment in June 2022
(FY2022: 1,559) with an intensity indicator of 1.89 tCO2e per operational staff member. When Scope 3 business travel
is added, the DD division contributed 198 tCO2e.

The group has adopted an operational contrel approach 10 establishing the boundary. The methodology adopted is in
line with the Greenhouse Gas Protocol and the BEIS and DEFRA Environmental Reporting Guidelines. The calculations
have been completed on the SmartCarbon™ Calculator using the UK Government emissions factors 2023,

The below table shows UK GHG emissions and energy use data for the year 1 Apni 2022 1o 31 March 2023 and the
comparatives for the year ended 31 March 2022:

Emissions scurce kKWh Carbon (tCOz¢) Carbon (tCOz¢)
2023 2023 2022
Scope |
Diesel 1,385,460 354 845
Natural gas 660,198 121 450
Refrigeration gas - 46 15
Petrol 362,019 87 117
Other 112,721 28 -
Total Scope 1 2,520,398 636 1,427
Scope 2
Electricity - National Grid 19,998,556 3,867 6,234
Total Scope 1 & 2 22,518,954 4,503 7,661
Total tCO2e per *operational staff member on gross scope 1 & 2 0.45 0.71
Total tCO2e per *£m Revenue on gross scope 1 & 2 8.01 10.91
Scope 3
Electricity {Transmission and Distribution) 19,841,152 351 544
Gas oil - - 42
Passenger car 1,117,972 276 226
Rail travel - 28 24
Flights - 18 16
Other - 2 1
Total Scope 3 20,959,124 675 853
Total Scope 1,2 & 3 43,478,078 5,178 8,514
Total tCO2e per * operational staff member on gross scope 1,2 & 3 0.52 0.79
Total tCO2e per *£m revenue on gross scope 1,2 & 3 9.21 12.12

*For the year cnded 31 March 2023 the number of operational stalf members (including self-employed clinicians) was
10,005 (2022: 10,723) and revenue was £562,088,000 (2022: £702,431,000).

People

Pcople arc cssential te the success of the group and management seek to ereate an environment where all employees
and self-employed dental clinicians are treated fairly, feel valued, and are provided with training and opportunitics to
develop their careers. Qur {my]dentist academy in Manchester togcther with an online bespoke learning management
system, enables us to offer a wide range of learning and development opportunitics to our dental nurses, self-employed
clinicians and wider support centre colleagucs.

The group is an equal opportunities employer and is committed to the principle of equality regardless of race, religion,
creed, colour, nationality, gender, disability, age, gender re-assignment or sexual orientation. Applications for
employment from disabled persons are given full and fair consideration with regard paid only to the ability of candidates
to carry out satisfactorily the duties of the job. Should an existing employee become disabled, every effort is made to
ensure continuing employment with retraining arranged where necessary. Disabled persons share in the opportunities
tor career development and promotion while training takes account of any special needs.
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Strategic report for the year ended 31 March 2023 (continued)
People (continued)

The group is keen to cnsure that our employees and self-employed clinicians have a voice in how the group operates.
As such, a number of forums are in place to ¢nable us to engage with our people. As set out earlier, these include face-
to-face “town-hall” meetings, broadcasts, video conferencing and regular updates on cmerging clinical matters. In
addition, there is a forum through which employee representatives can discuss issues openly with management.
Management regularly collect feedback through both the “Great Place to Work™ {for employees) and “Great Place to
Practise™ {for clinicians) surveys, that are run annually using consistent question patterns in order to track progress
against KPIs. Localised feedback trom the surveys are then used te develop action plans.

The group regularly briefs employees on matters of concern to them, including the financial and operational
performance of their business units. Strategy is cascaded through the business from an annual Leadership Conference
of senior operational management down through regional sessions to practice level. In addition, our Clinical Conference,
which was held in Oclober 2022, provides the opportunity for senior management to engage with a cross-section ol self-
employed clinicians and understand the issucs and concerns they face whilst also providing a programme of interesting
and stimulating continuing professional development seminars led by industry experts.

The nature of the group’s business activities means that health and safety is an area of particular importance. The group
thercforc places great emphasis upon ensuring that we create a safe working environment for all of our people, patients
and other visitors. For example, we are required to take care to prevent serious accidents and to eliminate from our
facilities conditions that could lead to such accidents, including the risk of transmission of blood-borne and other
infections. In addition, we continue to work closely with the Royal Society for Prevention of Accidents {‘RoSPA’),
implcmenting its Quality Safety Assessment ("QSA™) management system audit across the company. The QSA process
helps ensure measurable standards of performance are being constantly improved and maintained throughout the
business. {my }dentist has now achieved the RoSPA Gold Medal Award for nine years running and it was announced
in June 2022 that {my }dentist had been awarded the RoSPA IHealthcare Services Sector Award for helping to ensure
colleagues and patients at {my}dentist are safe at work and when visiting our practices. This is the highest accolade
{my }dentist has ever received and with over 2,000 entrants every year it demonstrates {my}dentist as being recognised
as a world leader in health and safety practice.

Human rights

The group is committed to respecting the rights and dignity of all of the people with whom we cngage, including our
patients, customers, self-employed clinicians, employees, suppliers, and other stakcholders. The group's employee
handbook sets out the group’s expectations of all employecs in this regard. The group has processes in place to mitigate
the risk of slavery and human trafficking occurring in our supply chains and to protect whistle blowers. The group’s
whistle blowing policy also aligns 1o the NHS’s ‘Freedom to Speak Up’ guidance. The group’s {ull statement in respect
of the Modern Slavery Act 2015 can be found on our website at www.mydentist.co.uk/customer-services/legal.

Anti-corruption and bribery

The group is committed to the highest standards of ethical conduct and integrity in its business activities. The group’s
senior management is committed to implementing cffective measures to prevent, monitor and eliminate bribery by
fostering a culture of integrity in which bribery is unacceptable. As such, the group will not tolerate any form of bribery
by, or of, its employees, consultants or any person or body acting on its behalf. The group believes that a zero tolerance
appreach towards bribery will ultimately deliver benefits to the group in terms of maintaining our reputation and
confidence in the group from its customers and business partners. The group has an anti-bribery policy and has provided
training on the content of the policy to all employees.

Furthermore. the group is alert to the possibility that it may become the subject of an attempt to involve it in a transaction
involving the laundering of money. The group has procedures to verify the identity of parties with whom it transacts
and training has been provided to all relevant employees.
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Strategic report for the year ended 31 March 2023 (continued)

Future outlook and strategy
Whilst the markct fur clinical recruitment within the UK continues to be challenging, the directors are encouraged by

continued strong patient demand for both the group’s NHS and private dentistry services. The directors also belicve that
the group is well positioned to benefit from the medium term opportunity created by the legislatory changes to Section
60 that came into effect during the year. These changes substantially reducing the barriers to recruiting clinicians from
overseas and are expected to have a beneficial impact from FY2025 onwards.

The re-financing completed during March 2023 alse provides the gioup with additional capital to continue to pursue its
orgamg growth programme, through practice merger, relocation and expansion. alongside a focussed M& A strategy.

As such, the group’s strategic objectives will continue to focus activities in the following areas:

¢ transform the {my}dentist estate to improve facilities, equipment and access for patients;
continue to deliver high quality carc and promote the highest clinical standards;

L]

e develop paticnt choice through affordable private treatments;

e increase the number of clinician hours available to patients by recruiting additional dentists and working with
existing clinicians to increase the choice they can provide patients;

e diversify our revenues through new initiatives in private dentistry:

leverage the investment in the {my}dentist brand to attract new customers, increase brand recognition and
expand its dentistry offering;

e implement improved systems and processes to increase productivity, efficiency and oversight; and

* use the size of our portfolio and systems to procure materials and services more efficiently and effectively.

On behalf of the Board
i ,
ey RSN
R Storah
Director

13 July 2023



Directors’ report for the year ended 31 March 2023

The directors present their report and the audited consolidated financial statements of Turnstone Equityco 1 Limited for
the year ended 31 March 2023,

Financial risk management

Please refer to the Strategic report for a description of the group’s tinancial risk management processes.

Future developments

Please jefer 10 the business review and future outlook sections of the Strategic report for a description of future
developments.

Proposed dividend

The directors do not recommend the payment of a dividend for the year (2022: £nil).

Directors

The directors of the company who held office during the year and up to the date of signing the financial statements
were as follows:

K Beeston

F Giuseppetti

A Kadar

N Pandya

T Riall

R Storah (appointed 8 July 2022)

The directors bencfitted from qualifying third-party indemnification provisions in place during the financial year and
to the date of this report. The group alse provided qualifying third party indemmnity provisions to certain directors of
subsidiary companies during the {inancial year and to the date of this report.

Through the year, the Board comprised two representatives from Palamon Capital Partners, two (or three from 8 July
2022 onwards) cxecutive directors and a non-executive Chairman, Kevin Beeston.

Statement of directors’ responsibilities

The directors are responsible for preparing the Annual Report and the financial statements in accordance with applicable
law and regulation.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors
have prepared the group and the company financial statements in accordance with UK -adopted international accounting
standards.

Under company law, 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 group and company and of the profit or loss of the group for that peried. In
preparing the financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;
state whether applicable UK-adopted international accounting standards have been followed, subject to any
material departures disclosed and explained in the financial statements;
» make judgements and accounting estimates that are reasonable and prudent; and
* prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
group and company will continue in business.
The directors are responsible for safeguarding the assets of the group and company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.

The directors are also responsible for keeping adequate accounting records that are sufficient to show and explain the
group’s and company’s transactions and disclose with reasonable accuracy at any time the financial position of the
group and company and enable them to ensure that the financial statements comply with the Companies Act 2006.



Directors’ report for the year ended 31 March 2023 (continued)
Employees

Please refer to the Strategic rcport and Section 172(1) statement for further detail of the group’s employment
engagement and consultation policies.

Political and charitable contributions

The group made charitable contributions totalling £9,000 during the year (2022: £212,000). Charitable donation for
FY2022 included the donation of a mobile dental nnit to Dentaid and end ol line stock to ingunisations in S1erra Leone

by DD.
The group made no political donations during the year (2022: £nil).
Policy and practice on the payment of creditors

it is the group’s policy in respect of all suppliers, including self-employed dentists, to agree payment terms in advance
of the supply of goods and to adhere to those payment terms.

Supplier payments are principally made by Petric Tucker and Partners Limited on behalf of {my}dentist dental practice
companies. Petrie Tucker and Partners Limited reported payments to creditors are on average were made within 51
days for the six months ending 31 March 2023 (52 days for the six months ending 31 March 2022).

Subsequent events

The directors are not aware of any events that have occurred after the balance sheet date that require disclosure in the
financial statements.

Going concern

The group meets its normal day to day working capital requirements through cash generated from operations and its
available borrowing facilities,

As part of the directors’ consideration of the appropriateness of adopting the going concern basis in preparing the
financial statements. a range of scenarios have been reviewed. The forecasts and projections, which include forecasts
that have been sensitised to reflect a severe but plausible downside scenario, show that the group is able to opcrate
within the level of its current facilities for a period of at least 12 months from the date of this report.

The key drivers of these forecasts include the number of clinical hours available and the productivity of those hours,
which is significantly influenced by the mix of private dentistry. In this context, management’s base casc scenario
assumes that there will continue to strong demand for the group’s private dentistry, that ¢linician recruitment will remain
in line with pre-pandemic levels and that retention continues in line with current trends. The group continues 1o invest
in its clinical support network, which also underpin these retention and productivity assumptions. The forecast does not
assume any significant benefit from the legislatory changes ¢ Section 60 that came into effect during the year. These
changes substantially reduce the barriers to recruiting clinicians from overseas and are expected to have a bencficial
impact from FY2025 onwards. The forecast also assumes that the group will continue with its organic growth
programme, together with a limited programme of M& A, however all of this expenditure is discretienary.

Management have also considered a mitigated downside scenario in which the number of clinical hours recruited 1s
lower than currently expected and where demand for private dentistry reduces, as a result of current cost of living
pressures. However, to date, demand for private dentistry remains robust. The forecast also assumes that mitigating
actions are taken, including the deferral of an clement of discretionary capital expenditure.

Whilst the mitigated downside scenario would have a negative impact on profitability, in both scenarios, the group
would generate positive EBITDA and cashflow throughout the year ended 31 March 2024 and beyond. and that
sufficient cash and liquidity would be available to meet all anticipated obligations as they fall due for a period of at lcast
12 months from the date of signing of these financial statements. This includes a prudent assumption over the level of
repayment required to the NHS in respect of undelivered UDA activity and payment of all cash interest due under the
group’s borrowing facilities. Management do not expect that any of the group’s debt facilities will need to be re-financed
over this period and no principal debt repayments fall due. The forecasts also take into account that the group held cash
of £63.2m as of 31 March 2023 and, following the re-financing completed on 30 March 2023, undrawn facilities of
£115.0m, which includc the £65.0m RCF and £50.0m CAF. Please refer also to the financial review and key
performance indicators section of the strategic report for further details.

In addition, both scenarios demonstrate that the group would remain compliant with all covenant obligations over the
same period. Further details of the group’s covenant obligations are set out in note 34 to these financial statements.
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Directors’ report for the year ended 31 March 2023 (continued)

Disclosure of information to auditors

The directors who held office at the date of approval of this Dircctors’ report confirm that, so far as they arc cach aware,
there is no relevant audit information of which the company’s auditors are unaware; and each director has taken all the
steps that they ought to have taken as a director to make themselves aware of any relevant audit information and to

establish that the company’s auditors are aware of that information.

On behalf of the Board

R Storah
Director
13 July 2023

Europa House

Europa Trading Estate
Stoneclough Road
Kearsley

Manchester

M26 1GG



Independent auditors’ report to the
members of Turnstone Equityco 1
Limited

Report on the audit of the financial statements

Opinion
In our opinion, Turnstone Equityco 1 Limited's group financial statements and company financial statements (the “financial
statements”);

e give a true and fair view of the state of the group’s and of the company's affairs as at 31 March 2023 and of the group’s

profit and the group’s and company's cash flows for the year then ended;
« have been properly prepared in accordance with UK-adopted international accounting standards as applied in accordance

with the provisions of the Companies Act 2006; and
« have been prepared in accordance with the requirements of the Companies Acl 2006.

We have audited the financial statements, included within the Annual report and consolidated financial statements (the “Annual
Report”), which comprise; the Consclidated balance sheet and Company balance sheet as at 31 March 2023; the Consolidated
income statement, the Consolidated statement of comprehensive income, the Consolidated and Company statements of
changes in equity and the Consolidated and Company cash flow statements for the year then ended; and the notes to the
financial statements, which include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK})") and applicable law. Our
responsibilities under ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements
section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate ta provide a basis for

our opinion.

Independence
We remained independent of the group in accordance with the ethical requirements that are relevant fo our audit of the financial
statements in the UK, which includes the FRC's Ethical Standard, and we have fulfilled our cther ethical responsibilities in

accordance with these requirements.

Conclusions relating to going concern
Qur evaluation of the directors' assessment of the group's and the company’s ability to continue to adopt the going concern
hasis of accounting included:

» Review of the group's forecasted cashflows over the going concern period and the process by which they were drawn up;
+ Discussed with management the impact of a severe but plausible downside scenario so we could understand the rationale

behind the assumptions;
+ Review of the group's new financing facilities and the covenant terms associated with these and assessed the impact of

these new covenant conditions on the forecasted cash flows including on the downside scenario considered;
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¢ Confirmed that the group is in compliance with all covenant conditions during the current year and reviewed the terms of the
group's new financing facilities. We have compared forecasted cash flows by assessing their impact on the covenant
conditions, including on the downside scenario considered,;

s Review of results post year end and confirmed that there are no significant variations from management's expectations

which should change their conclusions over going concern; and
+ Assessed management's ability to produce reliable forecasts by reviewing the accuracy of the previous forecasts.

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

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

However, because not all future events or conditions can be predicted, this conclusion is not a guarantee as to the group's and

the company's ability to continue as a going concern.

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

of this report.

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our auditors’
report thereon. The directors are respansible for the other information. Our opinion on the financial statements does not cover
the ather information and, accordingly, we do not express an audit opinion or, except to the extent otherwise explicitly stated in

this report, any form of assurance thereon.

In connecticn 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 an apparent material inconsistency or material misstatement,
we are required lo perform procedures to conclude whether there is a material misstatement of 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 based on these

responsibilities.

With respect to the Strategic report and Directors' report, we also considered whether the disclosures required by the UK
Companies Act 2006 have been included.

Based on our work undertaken in the course of the audit, the Companies Act 2006 requires us also to report certain opinions
and matters as described below.

Strategic report and Directors' report
In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic repart and Directors’
report for the year ended 31 March 2023 is consistent with the financial statements and has been prepared in accordance with

applicable legal requirements.

In light of the knowledge and understanding of the group and company and their envircnment obtained in the course of the
audit, we did nat identify any material misstatements in the Strategic report and Directors' report.
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Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

As explained more fully in the Statement of directors’ responsibilities, the directors are responsible for the preparation of the
financial statements in accordance with the applicable framework and for being satisfied that they give a true and fair view. The
directors are also responsible for such internal contrel as they determine is necessary tc enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In prepanng the tinancial statements, the directors are responsible for assessing the group’s and the company's ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless the directors either intend to liquidate the group or the company or to cease operations, or have no realistic

alternative but lo do so.

Auditors’ respansibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue an auditors’ report that incfudes our opinion. Reasonable assurance
i5 a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or
in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these

financial statements.

frregularities, including fraud, are instances of no