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REPORT OF THE DIRECTORS OF
THE DENCARE MANAGEMENT GROUP PLC

The directors present thefirannual report and audited financial statements of the Group for the year ended 3st
March 1995.

The principal activity of the Group s denlistry.

Yhe Dencare Management Group PLC is the parent company of a group of subsidiary undertakings.

Group turnover increased to £381,220 during the ycar under review following the acquisition of a number of
dental practices. Despite these acquisitions the Group incurred a Joss of £188,153, During the current ycar
the Company has continued its expansion by acquiring a further dental practice and anticipates achieving a
subslantially improved trading performance.

vs and thejre i (=

The dircclors who have held office during the year and their beneficial interests in the shares of the
Company are as follows:-

Convertible Convertible

Redeemable Redeemnble

'A' Ordinary 'B' Ordinary Preference  'A' Ordimary "B Ordinary Preference

Shares Shares Shares Shares Sharcs Shares

Direetyrs 31393 1.3.95 213,95 .34 3.4 33,94

S.G.P. Bowen - - “ - - -

T.P. Desoutter 40,000 - 2,000 40,000 - 2,000

C.H. Dexter - - 5,000 - - 5,000

J.M.F. Dibben 20,000 - - 20,000 - -
W.A.C. Fielding

(resigned 18.8.95) 40,000 - - 40,000 - -

F.W. Ocrtel - 10,000 - - - -

At the date of his appointment F,W. Oertel had a beneficial interest in 10,000 ‘B’ Ordinary shares.

i ry'

Company law requires the dircctors (o prepare financial statcmments for cach financial year which give a true
and fair view of the state of affairs of the Company and the Group and of the profit or loss for that period. In
preparing those financial statements, the directors are required to:

Sclect suitable accounting policies and then apply them consistently;

Make judgements and estimates that are reasonable and pradent;

Follow applicable accounting standards, subject to any material dcpartures
disclosed and explained in the financial stztements;

Prepare the financial statements on the going concern hasis unless it is
inappropriate to presume that the Group will continuc in business.

‘The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy
at any time the financial position of the Company and which ¢nable them to ensurc that the financial
statements comply with the Companies Act 1985, They are also responsible for safeguarding the assets of the
Group and hence for taking reasonable steps for the prevention and detection of fraud and other irregularitizs.
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E HED RS OF
THE DENCARE MANAGE GROUP
(continued)

Payment of a dividend is not recommended, The retained loss for the year of £188,153 has been transferred to
the accumulated deficit.

Fixed assets

Inforniation relating lo changes in tangible fixed assets is given in note 11 o the accounts,

Post balance sheet events

On 23rd May 1995, the Company issued by way of a Rights Issue a further 50,000 'A' Ordinary Shares of £1,
191,500 'B' Ordinary Shares of 10p and 9,000 Convertible Redecmable Preference Shares of £1 eaclh: for
£50,000, £191,500 and £9,000 respectively.

On 5th June, the Group acquired the business and assets of another dental praclice for a total consideration of

£101,600. Additional amounts may become payable dependent upon (he [uture performance of the practice
and are sccured against the practice goodwill,

Aunditors

A resolution to re-appoint W.H. Payne & Co. as auditors of the Company will be submitted te the annual
general meeling,

BY ORDER OY TI1IE BOARIY

T.P. Desoniter
Director

Sandringham House,
199 Southwark Bridge Road,
London, SEi OHA, 10th Qetober 1995
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AUDITORS* RETORT:
ERS

2HY, DENCARE MANAGEMENT GROUP PLC

We have audited the financial statements on pages 4 to 14 which have been
prepared under the historical cost convention and the accounting policics sct
out on page 7.

As described on page 1, the Company's directors are responsible for the
preparation of financiel statements. It is our responsibility to form an
independent opinion, based on ouy audit, on those financial statements and to
report our opinion to you.

Basis of onini

We conducted our audit in accordance with Auditing Standards issued by the
Auditing Practices Board. An audit includes examination, on a test basis, of
evidence relevant to the amounts and disclosures in the financial statements.
1t also includes an assessment of the significent cstimates and judgements
made by the directors in the preporation of the financiaf statements, and of
whether (ke accounting policies are appropriate to the Group's
circumslances, consistently applicd and adequately disclosed.

We planned and performed our audit so as to obiain all the information and
explanations which we considered nccessary in order to provide us with
sufficient evidence to give reasonable assurance that the financial statements
arc free from material misstatemeni, whether caused by fraud or otlier
irregularity or error. In forming our opinion we alse evaluated the overall
adequacy of the presentation of information in the financial statements.

Opini

n our opinion the financial statements give atrue and fair view of the state
of affairs of the Company and of the Group asat 31st March 1995 and of the
loss of the Group for the year then ended and have been properly prepared in
accordance with the Companies Act 1985.

—Tope— —

W H Paync & Co,,

Chartered Accountants

and Registered Auditor,

Sandringham House,

199 Southwark Bridge Road,

London, SE1 OHA 30ih October 1995
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Continning
operations Acquisitions
Note 1993 1995 1995 1994
Turnover (2) 137 381,220 381,357 589
Cost of'sales (253) (365,8438) (366,101) (530)
Gross profit/(loss) {116) 15372 15,256 59
Marketing cxpenses - (5,185) (5,185) -
Administrative expenses - (189,375) {189,375) (73,364)
Amortisation of goodwill {1,594) {6,302) (7,896) (475)
Opcrating (loss) (1,710) {185,490) €187,200) (73,780)
Interest receivable and similar income %)) - 7,512 7,512 3,222
Interest payable and similay charges 4y - (8,465) {8.465) -
(Loss) on oidinary activities hefore ’
taxation (M £(1,720) £(186,443) (188,153) (70,558)
Tax on (loss) on ordinary activities 8 - -
Retained (loss) for the year )] (188,153) (70,558)
Accumulated deficit at beginning of yeur (70,558) -
Accumulated deficit at end of year £(258,711) £(70,558)

Tolal recogniscd gains and losses
The Group has no recognised gains or losses other than the profit and loss for the above two periods,

The accompanying notes are an integral pad of this profit and loss account,
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THE DENCARE MANAGEMENT GROUP PLC
BALANCE SHEET JIST MARCY 1995 {
Group Gronp Compnrny Company 5
Note 1998 1984 1995 1994 :
Intangibic assets (10) 267,754 17,794 . - '
Tangible assets (11) 198,552 7,238 - 7,238
Investments in subsidiary undertakings  (12) - - 50391 55,551
466,306 45,032 50,391 62,789
Stocks 7,000 - .- .
Debtors {13) 41,847 9,494 431856 926
Cash at bank and in hand 34,528 348,262 4472  348,11]
§3,375 357,756 436,328 349,037
Creditors: amounts falling due within
onc year (14) {190,009) {62,969) (8,087  (71,5%0)
Net current asscts/(liabilities) (106,634) 294,787 428,241 277,447
Total assets less current labilities 359,672 339,819 478,632 340,236
Creditors: amounts falling due after
maore than one year (15) (87,505) - - -
Net nssets £272,167 £339,319 £478,632  £340,236
Capital and reserves
Called up share capital (16) 161,664 149,800 161,664 149,800
Share premium account a7 369,214 260,577 369,214 260,577
Accumulated deficit (258,711) (70,558) (52,244) (70,141)
Sharcholders' funds (18) £272,167 £3319,819 £478,632  £340,236

Approved by the board of directors on 10th October 1995,

L1.P. Desoulter

‘The secompanying notes are an integral part of these balance sheets.




gy o - ;
’ 6 {
THE DENCARE MANAGEMENT GROUP PLC
NSOLIDAT SAS W
ENDED 31 5
Note 1995 1994
Net cash (outflow)} from operating activities  (19a) {139,917 {48,629)
Returas on investments and servicing
of finance;
Interest received 7,512 3,222
Interest paid (263) -
Interest element of finance lease and hire
putchase contracts (3.544) -
Nel cash inflow from returns on
investments andd servicing of fimanee 3,707 3,222
Investing activira st
Paymentstc . :tangible fixed assets 101,841 7,374
Payments to a _ w2 tangible fixed assets 89,744 -
Purchase of subsidiary underiaking
(net of cash and cash cquivalents acquired)  (19b) 19,525 9,334
Net cash (outflow) from investing activitics {211,110) (16,708)
Nel cash {out{low) before financing (347,320) (62,115)
Financing:
Issue of ordinary share capital 55,000 413,500
Expenses paid in connection with share issue - (3,123)
Capital element of finence lease and hire purchase
contracts {21,414) .
Net cash inflow from financing 33,586 410,377
(Decrease)/inerease in cash and _—
cash cquivalents (19d) £(313,734) £348,262

The accomparnying notes arc an integral part, of this statement,
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1. Ascounting policies
The principal accounting policics, which have been consistently spplied, are;

(a) Basis of accounting
The financial statements are prepared under the historical cost convention and in accordance with
applicable Accounting Standards.

()  Pringiples of lidati
The Group's financial statements consolidate those of the Company and all of its subsidiary
undertokings for the year ended 31st March 1995, The results of its subsidiaries acquired or
disposed of during the period are included in the Group's profit and loss account from the date of
acquisition or up to the date of their disposal.

Goodwill arising on consolidation is amoniised over a period of 20 years.

(c) ysels
Gocedwill, arising from the purchase of subsidiary companies or the business and assets of dental
practices, representing the excess of the purchase consideration over the fair value of the net
assets acquired, is written off over twenty years following acquisition in the Group profit and logs
account. If a company or dental praclice is subsequently divested, the appropriate goodwill is
dealt with through the Group profit and loss account in the period of disposal as part of the
calculation of the gains or loss on divestment. Costs associated with acquisitions are capitalised
as part of the goodwill,

(d) Tangible fixed assets

Tangible fixed asscis are stated at historical cost less depreciation.

Depreciation is provided on tangible fixed assets at rates calenlated to write-off their cost less
estimated residual value on a straight line basis from the time they are available for use, over
their estimated useful life as follows:-

Dental equipment 15% per ansim
Fixlures and fittings 15% per anaum
Computers and office equipment 20% per antzm

Leasehold improvements are depreciated over the shorter of the lease ferm or the estimaled
useful life of the improvements,

(¢) Investments in snhsidiary undertakings
In the Company's accounts, investments in subsidiary undertakings are stated at cost less
provision for permanent diminwion,

(1) Stocks

Stocks on hand are valued at the lower of cost and net realisable value,

() Taxation
‘The charge for taxation is based on the profit and loss for the year, Provision is made for
deferred tax, using the liability method, to secopnise timing differences between profits stated in
the accounts and profits computed for taxation purposes, where, in (he opinion of the direciors,
there is a reasonable probability that a liability to 1axation will arise in the foresecable future,

(hY Turnover

Turnover represents 1otal work done,




THE DENCARF. MANAGEMENT GROUP PLC
NOTESTOYHE ACCOUNTS (CONTINUED) FOR THE YEAR ENDED 3187 MARCH 1905

2, Turnover

The turnover and operating loss are attributable to the principal activity of the Group,

3, ' ivable and similar incom 1995 1994
Interest receivable on bank deposils £71,512 £3222

4. Imterest payable and similar charges 1935 1294
Interest element of goodwill payments 4,660 -
Finance lease and hire purchase interest 3,544 -

Bank loan and overdraft interest 261 -
£8,465 £-

5, Ewmplovees

Average weckly number of people (including divectors) No, of employecs
employed by the Group during the year:- 1995 1994
Administration 7 3
Dentistry 5 -
Costs in respect of these employees:- 1995 1994
Wages and salaries 163,909 40,000
Social sceurity costs 13,330 4,160
£177,23% £44,160
G, Dircclors' emolunienis 1995 1994
The emolumc.nts of the chairman £~ 1392
The emoluments of the highest paid director £39,267 £20,133

No. of directors

The emoluments of the other directors fell into the following bands:- 1995 1994
£nil - £5,000 2 4
£5,001 - £10,000 1 1
£20,001 - £25,000 - 1
£35,001 - £40,000 1 -

C.H. Dexter has an interest in a company which received fees of £8,307 inclusive of VAT inrespect of
consultancy services provided by the Group.
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X iviti i 1995 1084
(L.oss) on ordinary activities before taxation
is arrived at, after charging:- L i
Goodwill amortised 7,896 4735
Depreciation 13,614 136
Directors' remuneration (including benefits in kind) 84,634 48,346
Auditors' remuneration 5,875 3,000
Other services provided by auditors 11,274 3,787

d—— e
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No provision for corporation tax is made duc to the availability of trading Josses. At the period end
there were corporation tax losses of approximately £275,000 (1994 - £71,400) available in the Group
for set-ofF ngainst future assessable profits,

Retnined profit for {he yeur

The retained profit of the Company for the year was £17,895.

As permitted by Seetion 230 of the Companies Act 1985, the profit and loss account of the Company is
not included as part of these accounts.

Intangible fixed assets Group.
Cansolidated Purchased

Juill fwill Total
Cost
At beginning of yecar 38,269 - 38,269
Additions - 243,016 243,016
Adjustment to cost of purchase (5,160 - (5,160)
At end of year 33,109 243,016 276,125
Amortisation
At beginning of year 475 - 475
Charge for year 1,594 6,302 7,896
At end of year 2,069 6,302 8,171
Met book value
At end of year £31,040 £236,714 £267,154

At beginning of year £37,794 £ £37,794

S LT T P S—
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NOTESTOTHE ACCOUNTS (CONTINVED) L YEAR ENDED 318 o

11, Tangible fixed psscts Group Company
Fixtures  Computers Computers
Leasehold nod and office and office
improyements fittings  equipment Total equipuent
Cost
At beginning of year - - 7374 73714 1374
Additions 46,711 128,240 29,977 204,928 -
Disposals - - - - 7374
At end of year 46,711 128,24C 37351 212,302 -
Depreciailon
At beginning of year - - 136 136 136
Charge for the yeas 584 8,635 4,395 13,614 -
Disposals - - - - (136)
Alend of year 584 8,635 4,531 13,750 -
Net book value
At end of year £46,127 £119,605 £32,820  £198,552 £.
At beginning of year £- £- £7,238 £7,238 £7,238
12, Investments in subsidiary underfakings Company Company
1993 1994
Cost
At beginning of year 55,551 -
Additions - -
Adjustment to cost of purchase (£,160) 55,551
At end of year £50,391 £55,551

Subsidiary undertakings and the proportions of share capital held by The Dencare Management Group

PLC are as follows:- 1995 1294
K.L. Administration Limited 100% 100%
Canaryville Limited (Dormant) 100% 100%
Logicscope Marketing Limited (Dormant) 100% 100%

All the above subsidiary undertakings are incorporated in Great Britain and registered in England nnd
Wales.

The trading subsidiary undertaking supplics services as dentists.
Included in fixed assels are assets held under finance leases (or similar hire purchase contracts) with a

net book value of £88,360 (1994 - £-). Depreciation allocated to these assets during the year amounted
to £8,299 (1994 - £-).
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NOTESTO THEACCOUNTS(CONTINUED)  YORTHE YEAR ENDED 31ST MARCH 19S

l-3y

Dehtors Group Group
1995 1994
Amounts falling due within cpe year:
Trade debtors 13,500 -
Amounts duc from subsidiary underlakings - -
Other debtors 10,566 9,494
Prepayment and accrued income 7,781 -
£41,847 £9,494
ong yeay Sroup Group
1998 1994
Obligations under finance leases and hire
purchase contracis J3,08¢ -
Trade creditors 21,521 -
Other creditors 2,812 44,765
Deoferred consideration 37,507 -
Amounts owed to subsidiary undertakings - -
Accruals and deferred income 95,085 18,204
£190,009 £62,969
more than one year Group Group
1995 1994
Obligations under finance leases and hire
purchase contracts 42,164 -
Dcferred consideration 45,341 -
£87,505 -
ed np sh }
Authorised:

100,000 ‘A’ Ordinary shares of £1 each
5,170,000 'B' Ordinary shares of 10p each

500,000 Convertible Redeemable Preference shares of £1 each

Company

1995 1994
427,290 ~
4,566 926
£431,856 £926
{Company Company
1995 1994

- 33,649

- 20,856

8,087 17,085
£8,087 E71,560
Company Company.
1995 1994

£- {-

1995 1994
100,000 100,600
517,000 517,000
500,000 500,000
£1,117,000 £1,117,000




Called up share capital - (continued)

Allolted, called-up and fully paid:
100,000 'A’ Ordinary shares of £1 each
411,636 'B' Ordinary shares of 10p cach
20,500 Convertible Redeemable Preference shares of £1 each

16,

17.

1995

100,000
41,164
20,560

£161,664

1894

100,600
29,300
20,500

arrrr———

£149,800

During the year the Company aflotied 63,636 'B' Ordinary shares with a nominal value of £6,364 and at
a premium of £63,636 in part consideration for the acquisition of a dental practice by its subsidiary K.L..,
Administration Limited. In addition the Company allotted 55,000 'B' Ordinary shares with a nominal
value of £5,500 and at a premium of £49,500 1o provide further working capital.

The Convertible Redeemable Preference shares may at the option of the Company or the shareholders
be redeemed at their nominal value between the 1998 Annual Genera! Mecting and 30th December

2003,
Share preminm_acgount
At beginning of year

Premium on allotments
Expenses of share issue

Atend of year

Reconciliation of movements on, Group Group

sharcholders' funds 1995 1924

(Loss)/profit for the financial year after

taxation (188,153) (70,558)

Share capital subscribed 11,364 149,800

Share premium received 108,637 260,577
(67,652) 339,819

Sharcholders' funds at beginning of year 339,819 -

Sharcholders' funds at end of year £272,167 £339,819

1995

260,577
113,136
{4,299

£369,214

Company.
1995

17,895
11,864
108,637

138,396

340,236

£4738,632

194

263,700
(3,123)

£260,577

Company
1924

(70,141)
149,863
260,577

340,216

£340,236

merenmys—
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19, Consolidited sash flow statement

{n}  Reconciliation of opsrating profit to net cash

(outflow) from operating activitics 1995 1994
Operating (loss) {187,200) (73,780}
Depreciation 13,614 A36
Goodwill written off 7,896 A75
{Increase) in stocks (7,000) -
(increase) in debtors (32,353) {9,494)
Increase in creditors 65,126 34,034
Net cash {outflow) from operating activities £(139,117) £(48,629)

{b)  Analysis ef the n.t ontflow of cash and cash
equivalents in respect of the purchase of

1995 1994
. Cash consideration paid 19,525 30,866
Casht at bank acquired - (21,532)
) Net outflow of cash and cazh equivalents in respeet
of the purchase of subsidiaries £19,525 £9,334
(c) Analysis of changes in cash and cash '
Balance at beginning of year 348,262 -
Net cash (outflow)/inflow (313,734) 548,262
Baiance at end of year £34,528 {348,262
{d) Analysis of the balances of cash and cash
Cash at bank and in hand £34,528 £348,262
20. Guarantces and other financial commitments
Lease commitments
The minimum annual rentals under operating leascs are as Tollows:- Property
Operating leases which expire:-
After 5 years £31,000
21, Contingent Jiability.

On 18th August 1995, W.A.C. Fielding resigned as a director of the Company. Since that date the
Company has recejved a claim for wrongful dismissal which the Company will vigorously contest, No
provision has been made in these accounts in respect of this claim.
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THE DENCARE MANAGEMENT GROUP PLC

On 23rd May 1995, the Company issued by way of a Rights Issue a further 50,000 ‘A" Ordinary Shares
of £1, 191,500 'B* Ordinary Shares of 10p and 9,000 Convertible Redecemable Preference [Shares -of £]
cach for £50,000, £191,500 and £9,000 respectively.

On 5th June, the Group acquired the business and assets of another dental practice for a total
consideration of £101,600. Additional amounts may become payable dependent upon the future
performance of the practice and are securcd against the practice goodwill,




