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QUIZ PLC

BOARD OF DIRECTORS

PETER COWGILL
INDEPENDENT NON-EXECUTIVE CHAIRMAN

Peter was appointed Executive Chairman of JD Sports
Fashion Plc in March 2004, prior to which he was
Finance Director. Peter has been instrumental in
driving the strong performance of JD Sports Fashion
over the past decade. Peter is also the Non-Executive
Chairman of United Carpets Plc and was appointed as
a Non-Executive Director of Better Bathrooms (UK)
Limited in January 2017.

TARAK RAMZAN
CHIEF EXECUTIVE

Tarak opened his first QUIZ retail store in Glasgow

in 1993. After inheriting his father’s manufacturing
business aged 18, Tarak made the decision to move
into retail once UK manufacturers began to move
offshore. With his passion for retail and a keen eye for
fashion and product, he has steered the Company to
success using a strategy that is centred around QUIZ’s
distinctive selling proposition and ability to stay ahead
of the competition. Tarak has developed QUIZ’s
fast-fashion business model over the years and is
responsible for brand strategy, buying and merchandising.

GERARD SWEENEY
CHIEF FINANCIAL OFFICER

Gerard joined QUIZ in September 2016 as

Chief Financial Officer. He was previously the Group
Finance Director at Robert Wiseman Dairies PLC,
where he worked for 15 years. Gerard is responsible
for the finance function, the development of systems
and reporting to support the continued growth of the
business. After completing an Accountancy degree he
qualified as a chartered accountant when working with
Arthur Andersen. Gerard is also the Company Secretary.

SHERAZ RAMZAN
CHIEF COMMERCIAL OFFICER

Sheraz joined QUIZ in 2003 after completing a degree in
Engineering and then a Master’s in Business Management.
Initially tasked with raising the profile of the non-clothing
merchandise part of the business, he developed a fast
and flexible Far East supply chain supporting growth
of the footwear and accessories ranges. In his current
role, Sheraz is responsible for strategic planning, brand
marketing and facilitating Company growth by engaging
with new partners and territories. He plays a role in
overseeing the development of the QUIZ domestic
and international online operations.

CHARLOTTE O’SULLIVAN
INDEPENDENT NON-EXECUTIVE DIRECTOR

Charlotte has over 15 years’ experience in

luxury marketing and leading omni-channel business
transformation. She is currently the Marketing and
Digital Director at Mulberry Group plc, where she is an
executive Board member and is responsible for driving an
integrated, customer-centric business strategy across the
marketing, press and digital teams. Charlotte previously
held ecommerce and marketing roles with decoration
specialist St Nicolas and luxury lingerie brand Myla,
before joining Mulberry in 2007. Charlotte chairs

the Nomination Committee of QUIZ.

ROGER MATHER
INDEPENDENT NON-EXECUTIVE DIRECTOR

Roger joined the QUIZ Board in May 2017. Previously,
he was the Group Finance Director and a Board member
of Mulberry Group plc for eight years, stepping down in
May 2016. Roger is a Fellow of the Institute of Chartered
Accountants in England and Wales having trained
professionally with Price Waterhouse. He spent the
previous ten years in senior finance and commercial
roles within the multinational Otto Group based in both
Hong Kong and the United Kingdom. Roger chairs the
Audit Committee and the Remuneration Committee
of QUIZ.
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GOVERNANCE FRAMEWORK

PETER COWGILL

INDEPENDENT NON-EXECUTIVE CHAIRMAN

| have pleasure in introducing the QUIZ plc Corporate Governance
Statement, our first since our admittance to trading on AIM on

28 July 2018. The Board is committed to supporting high standards
of corporate governance. In this section of the Annual Report we
set out our governance framework and describe the work we have
done to ensure good corporate governance throughout QUIZ plc

and its subsidiaries.

BOARD GOVERNANCE

The Company is listed on the AIM market of the
London Stock Exchange. The Directors acknowledge
the importance of the principles set out in the Quoted
Companies Alliance Corporate Governance Code (‘QCA
Code”). The Directors support the principles contained
in these requirements and apply these where they
consider they are appropriate for a company of QUIZ plc's
size and nature in accordance with the QCA Code for
Small and Mid-Size Quoted Companies 2013 and are
committed to maintaining high standards of corporate
governance, although the Company is not required to
comply with the UK Corporate Governance Code.

THE BOARD OF DIRECTORS

The Board comprises three Executive Directors and
three Non-Executive Directors reflecting a blend of
different experience and backgrounds. Prior to their
appointment each of the Non-Executive Directors
were considered “independent”. Further details
regarding the Directors are set out on pages 38 and
39. The experience and knowledge of each of the
Directors gives them the ability to constructively
challenge strategy and to scrutinise performance.

ROLE OF THE BOARD

The Board is collectively responsible for the long-term
success of the Group. It provides entrepreneurial
leadership, sets Group strategy, upholds the Group’s
culture and values, reviews management performance
and ensures that the Group’s obligations to shareholders
are understood and met.

The Executive Directors are responsible for business
operations and for ensuring that the necessary financial
and human resources are in place to carry out the Group'’s
strategic aims. The Non-Executive Directors' role is to
provide an independent view of the Group's business,
to constructively challenge management and to help
develop proposals on strategy. The Board as a whole
reviews all strategic issues and key strategic decisions
on a regular basis.

The Board has a formal schedule of matters reserved
to it for decision, including the approval of annual
operating and capital expenditure plans and the review
of performance against these plans and the Group’s
strategy and objectives, treasury and risk management
policies. All Directors take decisions objectively in the
interests of the Group.

Control over the performance of the Group is maintained
through evaluation of financial information; the monitoring
of performance against key budgetary targets; and by
monitoring the return on strategic investments. For all
Board meetings an agenda is established and a Board pack
is circulated at least 48 hours ahead of the meeting. The
Board receives reports from the Executive Directors to
enable it to be informed of and supervise the matters
within its remit. The Board considers at least annually the
Group's strategic plan and, on a regular rolling basis,
the Board receives presentations from management

on key areas of the Group’s operations.

Where issues arise at Board meetings, the Chairman
ensures that all Directors are properly briefed and, when
necessary, appropriate further enquiries are made.

In addition, procedures are in place to enable the
Directors to obtain independent professional advice
in the furtherance of their duties, if necessary,

at the expense of the Company.

BOARD COMMITTEES
The Board has three separate Board Committees:
Audit, Remuneration and Nomination.

Each Committee has written terms of reference setting
out its duties, authority and reporting responsibilities,
with copies available on request from the Company
Secretary. The terms of reference of each Committee
are kept under review to ensure they remain appropriate
and reflect any changes in legislation, regulation

or best practice.
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AUDIT COMMITTEE

Roger Mather is the Chairman of the Audit Committee.
The Committee’s responsibilities include monitoring

the Group’s compliance with corporate governance and
financial reporting requirements. It will review the output
of external and internal audits as well as the content of
the Group’s annual financial statements. It is responsible
for monitoring the extent of non-audit services and
advising on the appointment of external auditors.

In addition the Committee reviews the effectiveness

of the Group’s internal controls and risk management
systems and reporting on these to the Board. The
ultimate responsibility for reviewing and approving

the Annual Report and Accounts and the half-yearly
reports remains with the Board.

The Audit Committee meets at least twice a year.
Roger Mather has recent and relevant financial experience.
He is a chartered accountant and was formerly Chief
Financial Officer at Mulberry Group plc. Peter Cowgill
is the other member of the Audit Committee.

The Audit Committee met once during the year

and once after the year end. Matters considered at
these meetings included: reviewing and approving

the report and financial statements for the year ended
31 March 2018; discussion with the external auditors
to confirm their independence and scope for audit work;
considering the reports from external auditors identifying
any accounting or judgemental issues requiring the
Board'’s attention and the auditors’ assessment of internal
controls; reviewing the Company'’s risk register; and
reviewing and approving the report and financial
statements for the year ended 31 March 2018.

The Audit Committee Chairman has maintained
dialogue with the auditors outside of the scheduled
meetings and meets with the auditors without the
presence of Executive Directors and members of the
finance team.

NOMINATION COMMITTEE
Charlotte O'Sullivan is the Chair of the Nomination
Committee which has responsibility for reviewing

the structure, size and composition of the Board and
recommending to the Board any changes required for
succession planning and for identifying and nominating
for approval of the Board candidates to fill vacancies as
and when they arise. The Committee is also responsible
for reviewing the results of the Board performance
evaluation process and making recommendations to
the Board concerning suitable candidates for the role
of Senior Independent Director, the membership

of the Board’s Committees and the re-election

of Directors at the annual general meeting.

The Nomination Committee meets at least once
a year and otherwise as required. Roger Mather
and Tarak Ramzan are the other members of
the Nomination Committee.

REMUNERATION COMMITTEE

The Chairman of the Remuneration Committee is
Roger Mather. This Committee has responsibility for
developing policy on executive remuneration and to
set the remuneration packages of individual Directors.
This includes agreeing with the Board the framework for
remuneration of the Executive Directors, the Company
Secretary and such other members of the executive
management of the Group as it is designated to consider.
It is furthermore responsible for determining the total
individual remuneration packages of each Director
including, where appropriate, bonuses, incentive
payments and share options. No Director may be
involved in any decision as to his/her own remuneration.

GOVERNANCE

The Remuneration Committee meets at least twice
a year. Charlotte O’Sullivan and Gerard Sweeney are
the other members of the Remuneration Committee.

The responsibilities and activities of the Remuneration
Committee are set out in more detail in the Directors’
Remuneration Report.

ATTENDANCE AT BOARD AND COMMITTEE MEETINGS
The table below shows the attendance of individual
Directors at Board and Committee meetings of which
they are members during the year.

Audit Remuneration Nomination
Board Committee Committee Committee
Eligible Eligible Eligible Eligible

to attend Attended to attend Attended to attend Attended to attend Attended
Peter Cowgill 4 4 1 1 - — _ _
Tarak Ramzan 4 4 — _ 1 1 _ _
Sheraz Ramzan 4 4 = = - — _ _
Gerard Sweeney 4 4 — _ _ _ _ _
Charlotte O'Sullivan 4 4 — — 1 — — _
Roger Mather 4 4 1 1 1 1 — —

As at 5 June, the Board and each Committee has met once since the end of the financial year. All applicable

Directors attended these meetings.



QUIZ PLC

GOVERNANCE FRAMEWORK CONTINUED

INDUCTION OF NEW DIRECTORS

The three Non-Executive Directors, Peter Cowgill,
Charlotte O'Sullivan and Roger Mather, were appointed
during the year. On joining the Board, new Directors
undergo an induction programme which is tailored to
the existing knowledge and experience of the Director
concerned, including store and office visits; meetings with
key employees; and presentations from management
on topics such as strategy, finance and risk.

EVALUATION

The Chairman will conduct an annual internal evaluation
of the Board (including sub-committees and individual
Board members), involving anonymous questionnaires
formulated to enable the Board to confirm that its
performance, as well as the contribution of each of the
Executive and Non-Executive Directors, demonstrate
commitment to their respective roles and that the Board
members’ respective skills complement each other and
enhance the overall operation of the Board. The results
of this evaluation will be confirmed to the Board and
its Committees to advise whether they are operating
to the satisfaction of the Chairman and achieving
their objectives.

The review will be conducted after the first anniversary
of the Company’s Admission to AIM, which occurred on
28 July 2017.

EXTERNAL APPOINTMENTS

In the appropriate circumstances, the Board may authorise
Executive Directors to take non-executive positions in
other companies and organisations provided the time
commitment does not conflict with the Director’s duties
to the Company. The appointment to such positions

is subject to Board approval.

CONFLICTS OF INTEREST

At each meeting the Board considers Directors’ conflicts
of interest. The Company’s Articles of Association
(“Articles”) provide for the Board to authorise any
actual or potential conflicts of interest.

RISK MANAGEMENT AND INTERNAL CONTROLS

The Board has ultimate responsibility for the
Group'’s system of internal control and for reviewing
its effectiveness. However, any such system of internal
control can provide only reasonable, but not absolute,
assurance against material misstatement or loss.

The Board confirms that there are ongoing procedures
for identifying, evaluating and managing significant
risks faced by the Group and that it has reviewed these
risks and the procedures with management before the
financial year end. The Board considers that the internal
controls in place are appropriate for the size, complexity
and risk profile of the Group. The principal elements
of the Group’s internal control system include:

+ Day-to-day management of the activities of the
Group by the Executive Directors.

+ A detailed annual budget is prepared including
an integrated profit and loss, balance sheet and
cash flow. The budget is approved by the Board.

+ Monthly reporting of performance against the
budget is prepared and reviewed by the Board.

+ A schedule of delegated authority is maintained
which defines levels of approval authority over
such items as capital expenditure, commercial
contracts, litigation and treasury matters.

+ Maintenance of a risk register which is reviewed
at least annually by the Board.

The Group continues to review its system of internal
control to ensure compliance with best practice, whilst
also having regard to its size and the resources available.

RELATIONS WITH SHAREHOLDERS

The Group maintains communication with institutional
shareholders through individual meetings with Executive
Directors, particularly following publication of the
Group'’s interim and full year preliminary results. The
Board is informed of shareholder views as part of the
regular reporting process and matters for discussion.

The annual general meeting is an important opportunity
for communication with both institutional and private
shareholders and also involves a short statement on the
Company'’s latest trading position. Shareholders may
ask questions of the full Board, including the Chairs

of Audit, Remuneration and Nomination Committees.
The result of the proxy votes submitted by shareholders
in respect of each resolution will be available on

the Company’s website or on request to the
Company Secretary.

General information about the Group is also available
on the Group’s website: www.quizgroup.co.uk. This
includes an overview of activities of the Group and
details of all recent Group announcements.

AUDITORS’ INDEPENDENCE

The Audit Committee reports to the Board on

the effectiveness, value and independence of the
auditors on an annual basis. The Audit Committee also
approves the extent of non-audit work undertaken by
the auditors to ensure that it does not interfere with their
independence and has established guidelines for the value
of non-audit services permitted to be undertaken by the
auditors. The Board is satisfied with the independence
and objectivity of the auditors, RSM UK Audit LLP, and

is recommending their reappointment at the AGM.
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DIRECTORS’ REMUNERATION REPORT

INTRODUCTION

The Remuneration Committee is committed to complying
with the principles of good corporate governance in
relation to the design of its remuneration policy and, as
such, our policy will take account of the UK Corporate
Governance Code and other best practice guidance
(for example, the QCA Remuneration Guidance and the
Investment Association’s Principles of Remuneration),
as far as is appropriate to the Company’s management
structure, size and listing. The following narrative
disclosures are prepared on a voluntary basis

and are not subject to audit.

During the year, the Remuneration Committee comprised

Roger Mather (Chairman and Non-Executive Director),

Charlotte O'Sullivan (Non-Executive Director) and
Gerard Sweeney (Chief Financial Officer).

The Executive Chairman, CEO and external
advisers may be invited to attend meetings of the
Remuneration Committee but do not take part in
the decision making. The Company Secretary acts
as secretary to the Committee.

The Committee is responsible for determining the
remuneration and terms and conditions of employment
of the Chairman and Executive Directors and senior
employees of the Group.

Terms of reference have been approved for the
Remuneration Committee and are reviewed annually.

The Committee’s primary responsibility is to determine,

on behalf of the Board, the policy for the remuneration
of the Executive Directors and such other members
of the Executive Management Team of the Group

as is deemed appropriate. The remuneration of the
Non-Executive Directors is a matter for the Board.

The Non-Executive Directors of the Committee
have no personal financial interest, other than as
shareholders, in the matters to be decided. They have
no conflicts of interest arising from cross-directorships
or from being involved in the day-to-day business of
the Group.

No Director or senior manager is involved in any
decisions as to their own remuneration.

REMUNERATION OF NON-EXECUTIVE DIRECTORS

The Non-Executive Directors each receive a fee for
their services, which is agreed by the Board taking into
account the role to be undertaken. They are entitled
to participate in the Company pension arrangements
but do not participate in any of the equity or bonus
schemes other than in relation to a Warrant Instrument
entered into with Peter Cowgill on 18 July 2017 as
described below.

Each Non-Executive Director who was in office during
the year was appointed for an initial 36-month term
from 28 July 2017 unless terminated earlier by either
party giving the other two months’ written notice.

REMUNERATION POLICY FOR EXECUTIVE DIRECTORS
The Committee’s overarching aim is to attract and
retain the highest calibre Directors and ensure reward
for performance is competitive and appropriate for the
results delivered. The remuneration package for each
Executive Director incorporates performance and
non-performance-related elements and:

+ includes a market competitive salary, the level of
which reflects the particular Director’s experience
and the nature and complexity of their work;

- rewards the Director’s personal performance
(through the award of annual bonuses) and provides
an appropriate link to the Company’s long-term
performance and continued success (through the
operation of share-based incentive schemes);

+ provides post-retirement benefits through contributions
to an individual's pension schemes or an equivalent
cash alternative; and

-+ provides employment-related benefits including
the provision of a company car or cash alternative,
life assurance, insurance relating to the Director’s
duties, and medical insurance.

Each of the Executive Directors has a service contract
with the Company that is terminable on 12 months’
notice by either party.

GOVERNANCE
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DIRECTORS’ REMUNERATION REPORT CONTINUED

SALARIES, BONUSES AND OTHER INCENTIVE SCHEMES

Each Executive Director receives a base salary and the opportunity to earn an annual bonus that is linked
to the achievement of targeted levels of profit before tax in the relevant financial year. Annual bonuses will
not normally exceed 100% of an individual’s salary.

Long-term incentives are provided through the operation of the following arrangements that were first introduced
in July 2017:

+ the QUIZ Company Share Option Plan (the “CSOP”), which allows tax advantaged options to be granted over
the Company’s shares to selected employees of the Group (including Executive Directors); and

+ the QUIZ Employee Share Option Plan (the “ESOP”), which enables non-tax advantaged options to be granted
to the same category of individuals.

Options granted under the CSOP and ESOP generally vest after three years. The price per share payable on
their exercise will normally be equal to the market value of a share on the date they were originally granted.

Given the existing size of their shareholdings, neither Tarak Ramzan nor Sheraz Ramzan have been granted
awards under the CSOP or the ESOP.

The following information is required by the AIM Rules:

Basic Taxable Pension 2018 2017
salary/fees benefits contributions Total Total
£000 £000 £000 £000 £000
Executive Directors
Tarak Ramzan 139 8 15 163 81
Gerard Sweeney 117 8 11 136 57
Sheraz Ramzan 102 5 9 116 55
Non-Executive Directors
Peter Cowgill 50 = = 50 =
Charlotte O’Sullivan 23 - - 23 —
Roger Mather 27 — — 27 —
458 21 35 515 193

Further to the Company’s Admission to AIM each of the Executive Directors entered into service agreements
which reflected salaries and benefits commensurate with their roles and responsibilities.

Given Gerard Sweeney's employment commenced in September 2016 the amount received in 2017 does not
reflect payments for a full year.

Each of the Executive Directors receive a car allowance which is included under taxable benefits along with
the cost of providing healthcare benefits and life assurance.

Pension contributions are paid into defined contribution schemes with the exception of Gerard Sweeney,
who receives a cash payment in lieu of pension contributions.

The above table does not include the value of share options or share awards to or held by the Directors
as detailed opposite.
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WARRANT INSTRUMENT

Exercise

31 March 31 March price

2017 Granted Exercised 2018 (pence)

Peter Cowagill — 186,355 — 186,355 80.5

The warrants are exercisable from 28 July 2017 to the earlier of their full exercise, Peter Cowgill ceasing to be
a Director or the takeover of the Company.

OPTIONS GRANTED UNDER THE CSOP AND THE ESOP

Exercise

31 March 31 March price

Scheme 2017 Granted Exercised 2018 (pence)

Gerard Sweeney CSOP — 18,633 — 18,633 161.0
ESOP — 142,857 — 142,857 161.0

The above options vest after three years and have no performance conditions.

EXTERNAL NON-EXECUTIVE DIRECTOR POSITIONS
The Company allows Executive Directors to hold external directorships subject to agreement by the Chairman
on a case-by-case basis and, at the discretion of the Committee, to retain the fees received from those roles.

SHARE PRICE INFORMATION
The market price of the QUIZ plc ordinary shares at 31 March 2018 was 146 pence and the range during the
year was 125-198 pence.

STATEMENT OF DIRECTORS’ SHAREHOLDINGS AND SHARE INTERESTS
The interests of the Directors and their immediate families in the Group'’s ordinary shares as at 31 March 2018
were as follows:

Unvested
outstanding
Beneficially owned share awards
2017 2018 2018
Executive Directors

Tarak Ramzan 39,350,945 25,313,539 -
Gerard Sweeney — 12,422 161,490
Sheraz Ramzan 18,647,449 6,579,334 -

Non-Executive Directors
Peter Cowgill = 93,168 186,335
Charlotte O’Sullivan — 6,213 —

Roger Mather 12,422 -

The interests of Tarak Ramzan and Sheraz Ramzan for 2017 reflect their holdings prior to the Company’s
admission to AIM.

GOVERNANCE
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DIRECTORS’ REPORT

The Directors present their Annual Report on

the affairs of the Group, together with the financial
statements and Auditors’ Report, for the year ended
31 March 2018.

PRINCIPAL ACTIVITIES

The principal activity of the Company is that

of a holding company. The principal activity of its
subsidiary undertakings is that of retailing clothes.

BUSINESS REVIEW

The Directors are required to prepare the financial
statements in accordance with applicable law and
International Financial Reporting Standards (“IFRS”).
These set out the requirement for a fair review of the
business, its position at the year end and a description
of the principal risks and uncertainties facing the Group.
The Strategic Report on pages 2 to 35 provides this
commentary and these are incorporated by cross-
reference and form part of this report.

RESULTS AND DIVIDENDS

Results for the year ended 31 March 2018 are set
out in the Group statement of comprehensive income
on page 53. The Directors are recommending a final
dividend of 0.8 pence per share to be approved, at the
AGM on 5 September 2018. If approved the dividend
will be paid on 14 September to ordinary shareholders
on the register on 16 August 2018.

DIRECTORS

The biographies of the Directors in office at the

date of this report are set out on pages 38 and 39.
Tarak Ramzan, Sheraz Ramzan and Gerard Sweeney
were appointed as Directors on 22 March 2017,
Roger Mather was appointed on 2 June 2017 and
Peter Cowgill and Charlotte O’Sullivan were appointed
on 28 July 2017.

Details of the Directors’ beneficial interests are set
out in the Remuneration Report on page 45.

The Company has purchased directors’ and officers’
liability insurance during the year as allowed by the
Company'’s Articles.

SHARE CAPITAL AND SUBSTANTIAL SHAREHOLDERS
Details of the issued share capital, together with
details of the movements during the year, are shown
in note 22 to the financial statements. The Company
has one class of ordinary share and each ordinary
share carries the right to one vote at general
meetings of the Company.

At 31 March 2018 the Company had been notified
of the following substantial shareholders comprising
3% or more of the issued ordinary share capital of
the Company:

% of
issued share

capital held
Tarak Ramzan 14.3
Hargreave Hale Limited 6.7
Omar Aziz 6.4
Kasim Akram 6.3
River and Mercantile Asset Management Limited 6.1
Nusrat Ramzan 6.1
Schroder Investment Management Limited 6.8
Sheraz Ramzan 5.3
Haris Ramzan 5.0
Blackrock Investment Management (UK) Limited 3.8
Mussarat Ramzan 3.6
AXA Investment Managers 4.5
Slater Investments Limited 3.1
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FINANCIAL RISK MANAGEMENT
Details of financial risk management are detailed
in note 26 to the financial statements.

GOING CONCERN

The Company'’s going concern statement can be
found in the basis of preparation section in note 1
to the financial statements.

POST BALANCE SHEET EVENTS

There have been no material post balance sheet events.

FUTURE DEVELOPMENTS

The Strategic Report on pages 2 to 35 sets out
the likely future developments of the Company
and Group.

POLITICAL DONATIONS
No political donations were made during the period
under review.

EMPLOYEE INVOLVEMENT

The Directors recognise that communication with
the Group’s employees is essential and the Group
places importance on the contributions and views
of its employees. Details of employee involvement
are set out in the Social Responsibility Report on
pages 34 and 35.

DISABLED EMPLOYEES

Details of the Group's policy in relation to disabled
employees is set out in the Social Responsibility Report
on pages 34 and 35.

DISCLOSURE OF INFORMATION TO THE AUDITORS
In the case of each Director in office at the date the
Directors’ Report is approved, the following applies:

+ the Director knows of no information, which
would be relevant to the auditors for the purpose
of their audit report, of which the auditors are
not aware; and

- the Director has taken all steps that he/she ought
to have taken as a Director to make him/herself
aware of any such information and to establish
that the auditors are aware of it.

AUDITORS

The auditors, RSM UK Audit LLP, have indicated their
willingness to continue in office and a resolution
seeking to reappoint them will be proposed at the
AGM. This Directors’ Report was approved by the
Board of Directors and authorised for issue on

5 June 2018.

ANNUAL GENERAL MEETING
The Company’s AGM will be held on
5 September 2018.

GERARD SWEENEY COMPANY SECRETARY
5 June 2018

GOVERNANCE
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DIRECTORS’ RESPONSIBILITIES STATEMENT

The Directors are responsible for preparing
the Directors’ Report and the financial statements
in accordance with applicable law and regulations.

Jersey company law requires the Directors to prepare
Group and Company financial statements for a period
of not more than 18 months in accordance with generally
accepted accounting principles. The Directors are required
by the AIM Rules of the London Stock Exchange to
prepare Group financial statements in accordance with
International Financial Reporting Standards (“IFRS”) as
adopted by the European Union (“EU”) and have elected
under Jersey company law to prepare the Company
financial statements in accordance with International
Financial Reporting Standards (“IFRS”) as adopted by
the European Union (“EU”).

The financial statements of the Group and the
Company are required by law to give a true and fair
view of the state of the Group’s and the Company’s
affairs at the end of the financial period and of the
profit or loss of the Group and the Company for that
period and are required by IFRS as adopted by the EU
to present fairly the financial position and performance
of the Group and the Company.

In preparing the Group and the Company financial
statements, the Directors should:

- select suitable accounting policies and then apply
them consistently;

- make judgements and estimates that are reasonable
and prudent;

- state whether they have been prepared in
accordance with IFRS as adopted by the EU; and

- prepare the financial statements on the going concern
basis unless it is inappropriate to presume that the
Group and the Company will continue in business.

The Directors are responsible for keeping accounting
records which are sufficient to show and explain the
Group'’s and the Company’s transactions and are such
as to disclose with reasonable accuracy at any time the
financial position of the Group and the Company and
enable them to ensure that the financial statements
comply with the requirements of the Companies (Jersey)
Law 1991. They are also responsible for safeguarding
the assets of the Group and the Company and hence
for taking reasonable steps for the prevention and
detection of fraud and other irregularities.

The Directors are responsible for the maintenance
and integrity of the corporate and financial information
included on the QUIZ plc website. Legislation in
Jersey governing the preparation and dissemination

of financial statements may differ from legislation

in other jurisdictions.

So far as the Directors are aware, there is no relevant
audit information of which the Company'’s auditors are
unaware, and each Director has taken all the steps
that he or she ought to have taken as a Director in
order to make himself or herself aware of any relevant
audit information and to establish that the Company’s
auditors are aware of that information.

On behalf of the Board

TARAK RAMZAN CHIEF EXECUTIVE
GERARD SWEENEY CHIEF FINANCIAL OFFICER
5 June 2018
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INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF QUIZ PLC

OPINION

We have audited the financial statements of QUIZ plc (the “parent company”) and its subsidiaries (the “Group”)
for the year ended 31 March 2018 which comprise the Company and Group statement of comprehensive
income, Company and Group statement of financial position, Company and Group statement of changes in
equity, Company and Group cash flow statement and notes to the financial statements, including a summary
of significant accounting policies. The financial reporting framework that has been applied in their preparation
is applicable law and International Financial Reporting Standards (“IFRS”) as adopted by the European Union.

In our opinion, the financial statements:

. give a true and fair view of the state of the Group’s and of the parent company’s affairs as at 31 March 2018
and of the Group’s and the parent company's profit for the year then ended;

- have been properly prepared in accordance with IFRS as adopted by the European Union; and

+ have been properly prepared in accordance with the requirements of the Companies (Jersey) Law 1991.

BASIS FOR OPINION

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)") and applicable
law. Our responsibilities under those standards are further described in the Auditors’ responsibilities for the
audit of the financial statements section of our report. We are independent of the Group and parent company

in accordance with the ethical requirements that are relevant to our audit of the financial statements in the UK,
including the FRC's Ethical Standard as applied to SME listed entities, and we have fulfilled our other ethical
responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained

is sufficient and appropriate to provide a basis for our opinion.

CONCLUSIONS RELATING TO GOING CONCERN
We have nothing to report in respect of the following matters in relation to which the ISAs (UK) require us
to report to you where:

- the Directors’ use of the going concern basis of accounting in the preparation of the financial statements
is not appropriate; or

- the Directors have not disclosed in the financial statements any identified material uncertainties that may cast
significant doubt about the Group’s or the parent company’s ability to continue to adopt the going concern
basis of accounting for a period of at least 12 months from the date when the financial statements are
authorised for issue.

KEY AUDIT MATTERS

Key audit matters are those matters that, in our professional judgement, were of most significance in our audit
of the financial statements of the current period and include the most significant assessed risks of material
misstatement (whether or not due to fraud) that we identified. These matters included those which had the
greatest effect on: the overall audit strategy, the allocation of resources in the audit and directing the efforts
of the engagement team. These matters were addressed in the context of our audit of the financial statements
as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

Revenue recognition in omni-channel sales environment

Risk

As described in the accounting policies, income is recognised on the transfer of ownership of products to
customers. The Group income is derived through an omni-channel sales model, collecting sales through retail
outlets, concession arrangements, franchise arrangements, online sales through their own and third-party
websites and wholesaling. Consequently, there is a risk that controls over these sources of income do not
adequately capture and record accurate sales information. Cut-off procedures on sales through third-party
sites create the greatest risk of misstatement due to reliance on third-party information.
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Our response

We documented the processes and tested key management controls around recognition and measurement of
revenue and performed analytical audit procedures and substantive sampling procedures to verify that revenue
data was being collected and recorded appropriately. We reviewed a sample of franchise and concession
agreements to ensure that revenue was recognised in line with the substance of these agreements.

We also performed year-end cut-off testing to ensure income recorded was materially complete.
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KEY AUDIT MATTERS CONTINUED

Existence and valuation of stock

Risk

As described in the accounting policies, stock is carried at the lower of cost or net realisable value and is
assessed at each reporting date for impairment. The Group holds stock in multiple locations, some of which is
physically controlled by third parties, creating a risk of misstatement in the reported year-end stock. The Group
has a trading model based on fast turnover in product lines, creating some risk that seasonal stock held becomes
obsolete or unsaleable.

Our response

We documented the processes and tested key management controls around stock recording. In addition,

we attended stock counts to test the accuracy of physical stock records. We tested pricing methodology
and sell through of year-end stock to ensure stock was held at lower of cost and ultimate net realisable value.
We reviewed management’s policy on providing against stock lines and ensured this was appropriate and
consistently applied.

OUR APPLICATION OF MATERIALITY

When establishing our overall audit strategy, we set certain thresholds which help us to determine the nature,
timing and extent of our audit procedures and to evaluate the effects of misstatements, both individually and on the
financial statements as a whole. During planning we determined a magnitude of uncorrected misstatements that
we judge would be material for the financial statements as a whole (‘FSM”). During planning FSM was calculated
as £525,000, which was not changed during the course of our audit. We agreed with the Audit Committee that
we would report to them all unadjusted differences in excess of £10,000, as well as differences below those
thresholds that, in our view, warranted reporting on qualitative grounds.

AN OVERVIEW OF THE SCOPE OF OUR AUDIT

Our audit was scoped by obtaining an understanding of the Group and its control environment, including
Group-wide controls, and assessing the risks of material misstatement. The financial statements were audited on
a consolidated basis using Group materiality. The scope of our audit covered 100% of both consolidated profit
after tax and consolidated net assets.

OTHER INFORMATION

The Directors are responsible for the other information. The other information comprises the information included
in the Annual Report, other than the financial statements and our Auditors’ Report thereon. Our opinion on the
financial statements does not cover the other information and we do not express any form of assurance
conclusion thereon.

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

We have nothing to report in this regard.

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION
We have nothing to report in respect of the following matters where the Companies (Jersey) Law 1991 requires
us to report to you if, in our opinion:

+ proper accounting records have not been kept by the parent company or proper returns adequate for our
audit have not been received from branches not visited by us; or

+ the parent company financial statements are not in agreement with the accounting records and returns; or

- we have failed to obtain any information or explanation that, to the best of our knowledge and belief,
was necessary for our audit.



51

ANNUAL REPORT AND FINANCIAL STATEMENTS 2018

RESPONSIBILITIES OF DIRECTORS

As explained more fully in the Directors’ Responsibilities Statement set out on page 48, the Directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view, and for such internal control as the Directors determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Group’s and the parent
company’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the Directors either intend to liquidate the Group

or the parent company or to cease operations, or have no realistic alternative but to do so.

AUDITORS’ RESPONSIBILITIES 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 includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a 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.

A further description of our responsibilities for the audit of the financial statements is included in appendix 1
of this Auditors’ Report. This description, which is located at page 52, forms part of our Auditors’ Report.

USE OF OUR REPORT

This report is made solely to the Company’s members, as a body, in accordance with Article 113A of the
Companies (Jersey) Law 1991. Our audit work has been undertaken so that we might state to the Company’s
members those matters we are required to state to them in an Auditors’ Report and for no other purpose. To the
fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the Company
and the Company’s members as a body, for our audit work, for this report, or for the opinions we have formed.

ALAN AITCHISON FOR AND ON BEHALF OF RSM UK AUDIT LLP, AUDITORS
THIRD FLOOR

CENTENARY HOUSE

69 WELLINGTON STREET

GLASGOW

G2 6HG

5 June 2018

wv
0
z
w
3
]
<
w
-
<
(8]
z
<
4
o




52
QUIZ PLC

INDEPENDENT AUDITORS’ REPORT CONTINUED
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APPENDIX 1: AUDITORS’ RESPONSIBILITIES FOR THE AUDIT OF THE FINANCIAL STATEMENTS
As part of an audit in accordance with ISAs (UK), we exercise professional judgement and maintain professional
scepticism throughout the audit. We also:

- Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or error,
design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

« Obtain an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the Group’s internal control.

- Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by the Directors.

- Conclude on the appropriateness of the Directors’ use of the going concern basis of accounting and, based on
the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may cast
significant doubt on the Group’s or the parent company’s ability to continue as a going concern. If we conclude that
a material uncertainty exists, we are required to draw attention in our Auditors’ Report to the related disclosures in
the financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our Auditors’ Report. However, future events or conditions may
cause the Group or the parent company to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,
and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

+ Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the Group to express an opinion on the consolidated financial statements. We are responsible
for the direction, supervision and performance of the Group audit. We remain solely responsible for our
audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal control
that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, including the FRC's Ethical Standard, and communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and where
applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were

of most significance in the audit of the consolidated financial statements of the current period and are therefore
the key audit matters. We describe these matters in our Auditors’ Report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not
be communicated in our report because the adverse consequences of doing so would reasonably be expected
to outweigh the public interest benefits of such communication.
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STATEMENT OF COMPREHENSIVE INCOME
YEAR ENDED 31 MARCH 2018

Group Group Company
yearended yearended vyearended
31 March 31 March 31 March

2018 2017 2018
Notes £000 £000 £000

Continuing operations
Revenue 3 116,430 89,767 —
Cost of sales (43,101) (33,511) —
Gross profit 73,329 56,256 —
Recurring administrative costs (42,366) (34,527) (261)
Non-recurring administrative costs 4 (1,037) - (1,037)
Total administrative costs (43,403) (34,527) (1,298)
Distribution costs (21,369) (13,602) —
Other operating income 15 8 420
Total operating costs 6 (64,757) (48,121) (878)
Operating profit/(loss) 8,572 8,135 (878)
Dividend income from subsidiaries - — 5,000
Finance income 7 30 7 12
Finance costs 7 (53) (30) —
Profit before income tax 8,549 8,112 4,134
Income tax charge 8 (1,724) (1,495) (30)
Total comprehensive income for the period 6,825 6,617 4,104
Basic earnings per share 9 5.49p 5.33p —
Diluted earnings per share 9 5.49p 5.32p —

All of the above income is attributable to the shareholders of the Company.
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STATEMENT OF FINANCIAL POSITION
AS AT 31 MARCH 2018

Group Group Company
asat as at asat
31 March 31 March 31 March
2018 2017 2018
Notes £000 £000 £000
Assets
Non-current assets
Property, plant and equipment 11 14,793 12,119 —
Intangible assets 12 7,289 6,516 -
Investments 13 — — 539
Total non-current assets 22,082 18,635 539
Current assets
Inventories 14 14,717 9,312 -
Trade and other receivables 15 9,774 10,733 5,189
Cash and cash equivalents 23 9,883 2,059 9,341
Total current assets 34,374 22,104 14,530
Liabilities
Current liabilities
Trade and other payables 16 (12,090) (9,732) (241)
Loans and borrowings 17 (641) (3,788) —
Derivative financial liabilities 18 (5) (15) —
Corporation tax payable (1,127) (1,426) (30)
Total current liabilities (13,863) (14,961) (271)
Non-current liabilities
Loans and borrowings 17 (41) (279) —
Deferred tax liabilities 19 (412) (574) —
Total non-current liabilities (453) (853) —
Net assets 42,140 24925 14,798
Equity
Called-up share capital 21 373 1,454 373
Share premium 10,315 — 10,315
Merger reserve 915 = —
Translation reserve 145 98 —
Retained earnings 30,392 23,373 4,110
Total equity 42,140 24925 14,798

These financial statements of QUIZ plc, registered number 123460, on pages 53 to 72 were approved by the

Board of Directors and authorised for issue on 5 June 2018 and were signed on its behalf by:

TARAK RAMZAN CHIEF EXECUTIVE
GERARD SWEENEY CHIEF FINANCIAL OFFICER
5 June 2018
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STATEMENT OF CHANGES IN EQUITY
YEAR ENDED 31 MARCH 2018

Group Group Company
asat as at asat
31 March 31 March 31 March
2018 2017 2018
£000 £000 £000
Share capital
Balance at beginning of period 1,454 3,454 —
Cancellation of preference shares - (2,000) —
Impact of Group reconstruction (1,095) — —
New shares issued 20 = 379
Shares cancelled on conversion of shares (6) — (6)
Balance at end of period 373 1,454 373
Share premium
Balance at beginning of period - — -
New shares issued (net of expenses) 10,315 — 10,315
Balance at end of period 10,315 — 10,315
Merger reserve
Balance at beginning of period - = -
Impact of Group reconstruction 915 — -
Balance at end of period 915 - —
Translation reserve
Balance at beginning of period 98 5 -
Foreign exchange gain on non-UK assets 47 93 -
Balance at end of period 145 98 —
Profit and loss account
Balance at beginning of period 23,373 16,770 —
Credit arising on conversion of shares 6 = 6
Total comprehensive income 6,825 6,617 4,104
Share-based payments charge 188 — —
Dividends - (14) - "
2
Balance at end of period 30,392 23,373 4,110 E
Total equity at beginning of period 24,925 20,229 - E
-
Total equity at end of period 42,140 24925 14,798 ;
)
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CASH FLOW STATEMENT
YEAR ENDED 31 MARCH 2018

Group Group Company
yearended yearended vyearended
31 March 31 March 31 March
2018 2017 2018
Notes £000 £000 £000

Cash flows from operating activities

Cash generated by operations

Operating profit 8,572 8,135 (878)
Depreciation of tangible assets 2,761 2,046 -
Amortisation of intangible assets 130 78 —
Share-based payment charges 188 — -
Exchange movement 37 23 -
Increase in stocks (5,405) (3,123) —
Decrease/(increase) in debtors 959 (4,424) (189)
Increase in creditors 2,358 1,443 241
(Decrease)/increase in provisions (162) 174 —
Net cash from operating activities 9,438 4,352 (826)
Interest paid (63) (33) —
Income taxes paid (2,023) (1,077) —
Net cash generated by/(used in) operating activities 7,352 3,242 (826)

Cash flows from investing activities
Payments to acquire intangible assets (903) (33) -
Payments to acquire property, plant and equipment (5,435) (3,537) —
Payments to facilitate Group reconstruction (180) — (180)
Interest received 30 7 12
Net cash used in investing activities (6,488) (3,563) (168)

Cash flows from financing activities
Proceeds of new borrowings — 591 —
Repayment of borrowings (1,231) (1,831) —
Repayment of finance leases — (1) —
Net proceeds from share issue 10,335 — 10,335
Dividends paid — (14) —
Net cash generated by/(used in) financing activities 9,104 (1,255) 10,335
Net increase/(decrease) in cash and cash equivalents 9,968 (1,576) 9,341
Cash and cash equivalents at beginning of period (484) 1,022 -
Effect of foreign exchange rates 11 70 -
Cash and cash equivalents at end of period 23 9,495 (484) 9,341
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NOTES TO THE GROUP AND COMPANY FINANCIAL STATEMENTS
YEAR ENDED 31 MARCH 2018

1 SIGNIFICANT ACCOUNTING POLICIES

Reporting entity

The Company was incorporated and registered in Jersey on 22 March 2017 as QUIZ Limited, a private
limited company, and on 17 July 2017 was re-registered as a public limited company. Kast Services Limited
became a subsidiary of the Company with effect from its incorporation on 23 March 2017 and Kast Retail Limited,
Tarak International Limited and Shoar (Holdings) Limited became subsidiaries of the Company following the
completion of share exchange agreements on 5 April 2017. The Company is now the parent holding company
of the subsidiaries (together, the “Group”).

The registered office of the subsidiaries is 61 Hydepark Street, Glasgow G3 8BQ. The principal activity of the
subsidiaries is the retail of ladies fashion clothing, footwear and accessories.

Basis of preparation

These financial statements for the year ended 31 March 2018 have been prepared in accordance with the
recognition and measurement criteria of International Financial Reporting Standards as adopted by the
European Union (“Adopted IFRS”), IFRS IC interpretations and the Companies (Jersey) Law 1991.

Given the Company formed on 22 March 2017 and acquired its subsidiaries on 23 March and 5 April 2017
there are no consolidated statutory comparative figures for the year ended 31 March 2017.

The financial statements consolidate Kast Services Limited, which became a subsidiary on 23 March 2017, and those
companies that became subsidiaries on 5 April 2017: Kast Retail Limited (and its subsidiary, Kast Franchise Spain SL),
Tarak International Limited and Shoar (Holdings) Limited (and its subsidiary, Tarak Retail Limited). All
intercompany transactions and balances between Group companies are eliminated.

Prior to becoming subsidiaries of the Company, each company in the Group operated under the QUIZ brand
and was closely controlled by a common management team and shareholders. Management decisions were
taken in consideration of the development of all the companies operating in concert throughout all the
preceding periods.

The Directors considered the accounting policies that should be applied in respect of the consolidation of

the Group formed in anticipation of Admission to AIM. They concluded the transactions described above
represented a combination of entities under common control and in accordance with IAS 8 Accounting Policies,
Changes in Accounting Estimates and Errors have considered FRS 102 section 19, which the Directors believe
reflects the economic substance of the transaction. Under this standard, assets and liabilities are recorded at
book value, not fair value, intangible assets and contingent liabilities are recognised only to the extent that they
were recognised by the legal acquirer, no goodwill is recognised and comparative amounts, if applicable, are
restated as if the combination had taken place at the beginning of the earliest accounting period presented.
Therefore, although the Group reconstruction did not take place until 5 April 2017, these financial statements
are presented as if the Group structure had always been in place, using merger accounting principles.

The historical financial information has been prepared in accordance with International Financial Reporting
Standards as adopted by the European Union. These are presented in Pounds Sterling because that is the
currency of the primary economic environment in which the Group operates. Foreign operations are included
in accordance with the policies set out below.

The annual financial statements have been prepared on the historical cost basis, except for certain financial
assets and liabilities which are carried at fair value.

The preparation of financial statements in conformity with International Financial Reporting Standards adopted by
the European Union requires the use of estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reported period. Although these estimates are based on management’s
best knowledge of current events and actions, actual results ultimately may differ from those estimates.

Going concern

The Directors have prepared trading and cash flow forecasts for a period of one year from the date of approval
of these financial statements. The Directors have a reasonable expectation that the Group has adequate cash
headroom. Accordingly, the financial statements of the Group have been prepared on a going concern basis
in accordance with International Financial Reporting Standards as adopted by the European Union (‘Adopted IFRS”),
IFRS IC interpretations and the Companies (Jersey) Law 1991.
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NOTES TO THE GROUP AND COMPANY FINANCIAL STATEMENTS CONTINUED
YEAR ENDED 31 MARCH 2018

1 SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Intangible assets

Goodwill

The goodwill arose when Shoar (Holdings) Limited acquired the entire share capital of Tarak Retail Limited in
2012 and reflects the difference between the fair value of the consideration transferred and the fair value of
assets and liabilities purchased. Goodwill is not amortised. Instead, goodwill is tested annually for impairment or
if events or changes in circumstances indicate that it might be impaired and is carried at cost less accumulated
impairment losses.

Other intangible assets

Intangible assets purchased are recognised when future economic benefits are probable and are initially recognised
at cost and are subsequently measured at cost less accumulated amortisation and accumulated impairment losses.
Intangible assets are amortised to profit or loss on a straight-line basis over their useful lives, as follows:

Computer software  between 7 and 10 years
Trademarks 10 years

Amortisation is revised prospectively for any significant change in useful life or residual value. On disposal,
the difference between the net disposal proceeds and the carrying amount of the intangible asset is recognised
in profit or loss.

All amortisation has been charged to administrative expenses in the statement of comprehensive income.

Property, plant and equipment

Property, plant and equipment are initially measured at cost and subsequently measured at cost or valuation, net
of depreciation and any impairment losses. Depreciation is provided on all tangible fixed assets, at rates calculated
to write off the cost or valuation of each asset to its estimated residual value on a straight-line basis over its
expected useful life, as follows:

Property leasehold straight line over the life of the lease
Computer equipment between 5 and 15 years

Fixtures, fittings and equipment  between 5 and 15 years

Motor vehicles between 4 and 5 years

All depreciation has been charged to administrative expenses in the statement of comprehensive income.

Revenue recognition

Sale of goods - retail

The Group operates a chain of retail outlets for selling clothing products. Sales of goods are recognised when
an entity sells a product to the customer. Retail sales are usually in cash or payment card.

Internet revenue

Revenue from the provision of the sale of goods on the internet is recognised at the point that the risk and
rewards of the inventory have passed to the customer, which is the point of delivery. Transactions are settled
by credit or payment card.

Revenue is recognised at fair value of the consideration received or receivable for the sale net of staff discounts
and value added tax.

Taxation
The tax expense represents the sum of the current tax expense and deferred tax expense. Current tax assets
are recognised when tax paid exceeds the tax payable.

Current tax is based on taxable profit for the year. Taxable profit differs from total comprehensive income
because it excludes items of income or expense that are taxable or deductible in other periods. Current tax
assets and liabilities are measured using the tax rates that have been enacted or substantively enacted by
the reporting date.

Deferred tax is recognised using the balance sheet liability method, on temporary differences arising between
the tax base of assets and liabilities and their carrying amount in the historical financial information. Deferred
tax is calculated at the tax rates that have been enacted or substantively enacted by the reporting date and
are expected to apply when the related deferred tax asset is realised or the deferred tax liability is settled.

Deferred tax assets are recognised only to the extent that it is probable that future taxable profits will be available
against which the temporary differences can be utilised. The carrying amount of deferred tax assets is reviewed
at each reporting date.
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1 SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Taxation continued

Deferred tax assets and liabilities are offset against each other when there is a legally enforceable right to set off
current tax assets against current tax liabilities and it is the intention to settle these on a net basis.

Deferred tax is charge or credited in the income statement, except when it relates to items charged or credited
directly to equity, in which case the deferred tax is also recognised as equity.

Current and deferred tax is charged or credited in the profit or loss, except when it relates to items charged
or credited to other comprehensive income or equity, when the tax follows the transaction for the event it
relates to and is also charged or credited to other comprehensive income or equity.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost is determined on a first in, first out
basis. At each reporting date, the impairment of stock is assessed. Any excess of the carrying amount of
stocks over its estimated selling price is recognised as an impairment loss in the profit or loss.

Finance income and finance costs
Finance income and finance costs include interest income and expense. Interest income is accrued on
a time-apportioned basis, by reference to the principal outstanding at the effective interest rate.

Leasing

All leases are operating leases and the annual rentals are charged to profit or loss on a straight-line basis over
the lease term. Rent-free periods or other incentives received for entering an operating lease are accounted
for as a reduction to the expense and are recognised on a straight-line basis over the lease term.

Employee benefits

The costs of short-term employee benefits are recognised as a liability and an expense, unless those costs are
required to be recognised as part of the cost of stock or are capitalised as an intangible fixed asset or a tangible
fixed asset.

Retirement benefits

The subsidiaries operate defined contribution pension schemes. For defined contribution schemes the amount
charged to profit or loss is the contributions payable in the year, Differences between contributions payable in
the year and contributions paid are shown as either accruals or prepayments.

Foreign currency transactions

Functional and presentation currency

The individual financial statements of each subsidiary are presented in the currency of the primary economic
environment in which it operates (its functional currency). For the consolidated financial statements, the results
and financial position of each subsidiary are expressed in Pounds Sterling, which is the functional currency of the
Company and the presentation currency for the consolidated statements.

Transactions and balances

Transactions in currencies other than the financial currency (foreign currencies) are initially recorded at the
exchange rate prevailing on the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies are translated at the rate of exchange ruling at the reporting date. Non-monetary assets and liabilities
denominated in opening currencies are translated at the rate ruling at the date of the transaction or, if the asset
or liability is measured at fair value, the rate when that fair value was determined.
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All translation differences are taken to profit or loss, except to the extent that they relate to gains or losses
on non-monetary items recognised in other comprehensive income, when the related translation gain or loss
is also recognised in other comprehensive income.

Provisions
Provisions are recognised when there is an obligation at the reporting date arising from a past event from which it is
considered probable that a transfer of economic benefits will occur and that obligation can be reasonably estimated.

Provisions are measured at the best estimate of the amounts required to settle the obligation. When the effect
of the time value of money is material, the provision is based on the present value of those amounts, discounted
at the pre-tax discount rate that reflects the risk specific to the liability. The unwinding of the discount is recognised
within interest payable and similar charges.
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NOTES TO THE GROUP AND COMPANY FINANCIAL STATEMENTS CONTINUED
YEAR ENDED 31 MARCH 2018

1 SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief
operating decision maker, being the Board of Directors. The chief operating decision maker is responsible
for allocating resources and assessing performance of operating segments.

The Directors consider that there are no identifiable business segments that are subject to risks and returns
different to the core business. The information reported to the Directors, for the purposes of resource allocation
and assessment of performance, is based wholly on the overall activities of the subsidiaries.

The Directors have therefore determined that there is only one reportable segment under IFRS 8. The results
and assets for this segment can be determined by reference to the statement of comprehensive income and
statement of financial position.

Financial instruments

Financial assets and financial liabilities are recognised when the Group becomes party to the contractual
provisions of the instrument and are offset only when there is a legally enforceable right to set off the
recognised amounts and the Group intends to settle the obligations on a net basis or realise both the
associated asset and liability simultaneously.

Financial assets
Trade receivables and other receivables which are receivable within one year are recognised initially at fair value
and subsequently measured at amortised cost using the effective interest method, less provision for impairment.

A provision for impairment of trade receivables is established when there is objective evidence that the amounts
due will not be collected per the original terms of the contract. Impairment losses are recognised in profit or loss
for the excess of the carrying value of the trade debtor over the present value of the future cash flows discounted
using the original effective interest rate. Subsequent reversals of an impairment loss that objectively relate to

an event after the impairment loss was recognised are recognised immediately in profit or loss.

Financial liabilities
Bank overdrafts are presented within creditors: amounts falling due within one year.

Financial liabilities and equity

Financial instruments are classified as liabilities and equity instruments per the substance of the contractual
arrangements entered. An equity instrument is any contract that evidences a residual interest in the assets
of the Company and after deducting all its liabilities.

Trade and other payables
Trade and other payables within one year are initially recognised at fair value and subsequently at amortised
cost using the effective interest method.

When the arrangement with a trade payable constitutes a financing transaction, the creditor is initially and
subsequently measured at the present value of future payments discounted at a market rate of interest for
a similar instrument.

Borrowings

Borrowings are initially recognised at the transaction price, including transaction costs, and subsequently
measured at amortised cost using the effective interest method. Interest expense is recognised based

on the effective interest method and is included in interest payable and other similar charges.

Derecognition of financial liabilities
Financial liabilities are derecognised when, and only when, the Company’s contractual obligations are discharged,
cancelled or expire.

Cash and cash equivalents
Cash and cash equivalents in the statement of financial position comprise cash at bank and in hand and
short-term deposits with an original maturity of three months or less.

Derivative financial instruments

The Group holds derivative financial instruments to hedge its foreign currency exposures. The Directors do not
follow hedge accounting principles. Derivative financial instruments are recorded at fair value at the end of each
reporting period.
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1 SIGNIFICANT ACCOUNTING POLICIES CONTINUED

Share-based payments

Equity-settled share-based payments to employees are measured at the fair value of the equity instruments
at the grant date. The fair value excludes the effect of non-market-based vesting conditions. Details regarding
the determination of the fair value of equity-settled share-based transactions are set out in note 27.

The fair value determined at the grant date of the equity-settled share-based payments is expensed on a
straight-line basis over the vesting period, based on the Group’s estimate of equity instruments that will eventually
vest. At each balance sheet date, the Group revises its estimate of the number of equity instruments expected
to vest as a result of the effect of non-market-based vesting conditions. The impact of the revision of the original
estimates, if any, is recognised in profit or loss such that the cumulative expense reflects the revised estimate,
with a corresponding adjustment to equity reserves.

For cash-settled share-based payments, a liability is recognised for the goods or services acquired, measured
initially at the fair value of the liability. At each balance sheet date until the liability is settled, and at the date
of settlement, the fair value of the liability is remeasured, with any changes in fair value recognised in profit
or loss for the year.

Critical accounting estimates and judgements

In the application of the Company’s accounting policies, the Directors are required to make judgements,
estimates and assumptions about the carrying value of assets and liabilities that are not readily apparent from
other sources. The estimates and associated assumptions are based on historical experience and other factors
that are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the estimate is revised where the revision affects only that period, or in the
period of the revision and future periods where the revision affects both current and future periods.

Information about such estimations and judgements are contained in individual accounting policies. The estimates
and assumptions that have a significant risk of causing a material adjustment to the carrying amounts of assets
and liabilities within the next financial year are:

Impairment of goodwill

The Directors are required to test, where indicators of impairment exist, whether goodwill has suffered an
impairment. Details of this assessment are provided in note 13. The Directors believe that the value in use
is greater than the carrying value and do not consider goodwill to be impaired.

Impairment of assets

An assessment is made at each reporting date of whether there are indications that an asset may be impaired

or that an impairment loss previously recognised has fully or partially reversed. If such indications exist, the
recoverable amount is estimated or, for goodwill, the recoverable amount of the cash-generating unit to which
the goodwill belongs.

Shortfalls between the carrying value of an asset and its recoverable amount, being the higher of fair value
less costs to sell and value in use, are recognised as impairment losses. Impairment of revalued assets is treated
as a revaluation loss. All other impairment losses are recognised in profit or loss.
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Recognised impairment losses are reversed if, and only if, the reasons for the impairment loss have ceased

to apply. Reversal of impairment losses is recognised in profit or loss for revalued assets as a revaluation gain.
On reversal of an impairment loss, the depreciation or amortisation is adjusted to allocate the asset’s revised
carrying amounts (less any residual value) over its remaining useful life.

Depreciation and amortisation
The Directors exercise judgement to determine useful lives and residual values of tangible and intangible assets.
The assets are depreciated or amortised over their estimated useful lives.

Inventory provision

Provision is made for those items of inventory where the net realisable value is estimated to be lower than cost.
Net realisable value is based on both historical experience and assumptions regarding future selling prices and
is consequently a source of estimation uncertainty. The provision is determined based on the choice of an
appropriate percentage in accordance with the ageing of stock.
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2 NEW ACCOUNTING PRONOUNCEMENTS

The financial statements have been prepared in accordance with accounting policies that are consistent with
those applied above. The following new or revised standards or interpretations apply to accounting periods
beginning after 31 March 2018:

Effective for accounting

New or revised standards or interpretations periods commencing on or after
IFRS 15 Revenue from Contracts with Customers 1 January 2018
Clarifications to IFRS 15 Revenue from Contracts with Customers 1 January 2018
IFRS 9 Financial Instruments 1 January 2018
Amendments to IFRS 2: Classification and Measurement of Share-based

Payment Transactions 1 January 2018
IFRS 16 Leases 1 January 2019
IFRS 17 Insurance Contracts 1 January 2021

Management is currently assessing the impact IFRS 16 Leases will have on the recognition of assets and related
liabilities and the associated lease costs. Management does not consider that the other new or revised standards
or interpretations would have a material effect on the financial statements for the year ended 31 March 2018.

3 REVENUE
An analysis of revenue by geographical destination is as follows:
2018 2017
£000 £000
United Kingdom 92,894 68,063
Rest of the world 23,536 21,704

116,430 89,767

As at 31 March 2018 non-current assets in the United Kingdom were £19,959,000 (FY 2017: £17,408,000)
with £2,123,000 (FY 2017: £1,227,000) located in the rest of the world.

4 NON-RECURRING ADMINISTRATIVE COSTS
Non-recurring administrative costs in the year ended 31 March 2018 of £1.0 million related to Placing and
Admission to AIM by the Company and the Group reorganisation undertaken in preparation of this process.

There were no non-recurring costs in the year ended 31 March 2017.
5 EMPLOYEE BENEFIT EXPENSES

Employment costs and average monthly number of employees (including Directors) during the period were
as follows:

2018 2017
£000 £000
Wages and salaries 15,840 14,760
Social security costs 1,021 784
Other pension costs 66 57

16,927 15,601

No. No.
Retail 1,305 1,276
Distribution 30 22
Administration 140 92

1,475 1,390

Included above is £517,000 in respect of Directors’ remuneration (FY 2017: £193,000). Further details on
Directors’ remuneration can be found in the Directors’ Remuneration Report on pages 43 to 45.
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6 OPERATING PROFIT
Operating profit is stated after charging:

2018 2017

£000 £000
Cost of inventories recognised as an expense 43,101 33,511
Distribution costs 21,369 13,602
Employment costs 16,927 15,601
Depreciation 2,761 2,046
Amortisation 130 78
Operating lease payments 5,831 5,346
Non-recurring administrative costs 1,037 -
Share-based payment charges 188 —
Other expenses 16,514 11,448

107,858 81,632

Included in the above are the costs associated with the following services provided by the Company’s auditors:

2018 2017
£000 £000
Audit services
Audit of the Company and the consolidated financial statements 10 =
Audit of the Company’s subsidiaries 35 32
Total audit fees 45 32
Fees relating to the Admission to AIM 140 =
All other services 11 2
Total fees payable to the Company’s auditors 196 34
7 FINANCE INCOME AND EXPENSE
2018 2017
£000 £000
Interest on cash deposits 13 2
Other interest 17 5
Finance income 30 7 2
g
2018 2017 I
£000 £000 =
wn
Interest on loans and overdrafts 37 30 2
Other interest 16 = g
4

Finance expense 53 30
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8 INCOME TAX 2018 2017
£000 £000
UK corporation tax - current year 1,814 1,309
UK corporation tax - prior year (65) (192)
Foreign tax 137 204
Deferred tax - current year (117) 17
Deferred tax - effect of adjustment in tax rate (53) —
Deferred tax - prior year 8 157
Tax on profit on ordinary activities 1,724 1,495
Reconciliation of effective tax rate
Profit on ordinary activities before taxation 8,549 8,112
Profit on ordinary activities multiplied by standard rate of UK corporation tax of 19%
(FY 2017: 20%) 1,624 1,622
Expenses not deductible for tax purposes 314 61
Effect of adjustment in tax rate (53) =
Adjustments to previous periods (84) (35)
Foreign tax adjustments (77) (153)
1,724 1,495

The UK corporation tax rate will reduce to 17% (effective 1 April 2020), as enacted on 15 September 2016.

This will reduce the Group’s future current tax charge accordingly.

9 EARNINGS PER SHARE

2018 2017
Number of shares: No. No.
Weighted number of ordinary shares outstanding 124,230,905 124,230,905
Effect of dilutive options 93,127 93,127
Weighted number of ordinary shares outstanding - diluted 124,324,032 124,324,032
Earnings: £000 £000
Profit basic and diluted 6,825 6,617
Profit adjusted 8,050 6,617
Earnings per share: Pence Pence
Basic earnings per share 5.49 5.33
Adjusted earnings per share 6.48 5.88)
Diluted earnings per share 5.49 5.32
Adjusted diluted earnings per share 6.47 5.32

The adjusted profit after tax for 2018 and adjusted earnings per share are shown before non-recurring costs
(net of tax) of £1.0 million (FY 2017: £Nil) and share-based payment charges of £0.2 million (FY 2017: £Nil). The
Directors believe that the adjusted profit after tax and the adjusted earnings per share measures provide additional
useful information for shareholders on the underlying performance of the business. These measures are consistent
with how underlying business performance is measured internally. The adjusted profit after tax measure is not a
recognised profit measure under IFRS and may not be directly comparable with adjusted profit measures used

by other companies.
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10 DIVIDENDS

2018 2017
£000 £000
Dividends on preference shares — 14
The dividends relate to preference shares and represent a dividend of 1 pence per share. They were paid
in the period in which they were declared. The preference shares were cancelled during the year.
A final dividend in respect of 2018 of 0.8 pence per share, amounting to a dividend payable of £993,847,
is to be proposed at the annual general meeting on 5 September 2018.
11 PROPERTY, PLANT AND EQUIPMENT .
Fixtures,
Leasehold Motor Computer  fittings and
property vehicles equipment equipment Total
£000 £000 £000 £000 £000
Cost
At 1 April 2017 649 166 1,119 17,622 19,556
Additions 729 36 555 4115 5,435
Disposals — (82) — (104) (186)
At 31 March 2018 1,378 120 1,674 21,633 24,805
Depreciation
At 1 April 2017 411 118 458 6,450 7,437
Charge 94 32 190 2,445 2,761
Disposals — (82) — (104) (186)
At 31 March 2018 505 68 648 8,791 10,012
Net book value
At 31 March 2018 873 52 1,026 12,842 14,793
At 31 March 2017 238 48 661 11,772 12,118
12 INTANGIBLES
Computer
Goodwill software  Trademarks Total
£000 £000 £000 £000
Cost
At 1 April 2017 6,175 633 — 6,808
Additions — 738 165 903
Disposals — — — —
At 31 March 2018 6,175 1,371 165 7,711
Depreciation
At 1 April 2017 = 292 = 292
Charge = 118 12 130
Disposals = = = =
At 31 March 2018 - 410 12 422
Net book value
At 31 March 2018 6,175 961 153 7,289
At 31 March 2017 6,175 341 = 6,516

The goodwill arose when Shoar (Holdings) Limited acquired the entire share capital of Tarak Retail Limited in 2012
and reflects the difference between the fair value of the consideration transferred and the fair value of assets and
liabilities purchased. Goodwill is assessed for impairment by comparing the carrying value to value-in-use calculations.
Values have been estimated using cash flow projections based on detailed budgets and forecasts over the period
to 31 March 2019, with a growth rate of 2% and a discount rate of 10% applied, being the Directors’ estimate of
the Group'’s cost of capital, with no terminal value. The budgets and forecasts are based on historical data and the
past experience of the Directors as well as the future plans of the business. The Directors do not consider goodwill

to be impaired.
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13 INVESTMENTS

Company
2018
£000

Subsidiary undertakings

539

All of the subsidiaries have been included in the consolidated financial statements. The subsidiaries held during

the year are set out below:

Country of
Subsidiary Principal activity incorporation % shares
Kast Retail Limited Operating standalone clothing stores in the UK UK 100
Kast International Spain SL Operating standalone clothing stores in Spain Spain 100
Kast Services Limited Holds intellectual property for the QUIZ Group UK 100
Shoar (Holdings) Limited Holding company UK 100
Tarak Retail Limited Operating concessions on department stores in the UK UK 100
Tarak International Limited Online sales, concessions and franchise stores outwith UK 100
the UK
All shares held by the Company are ordinary equity shares.
14 INVENTORIES
2018 2017
£000 £000
Finished goods and goods for resale 14,717 9,312
There is no material difference between the balance sheet value of stocks and their replacement cost.
15 TRADE AND OTHER RECEIVABLES
Group Group Company
2018 2017 2018
£000 £000 £000
Trade receivables - gross 6,701 6,581 —
Allowance for doubtful debts (340) (50) —
Trade receivables - net 6,361 6,531 —
Other receivables 584 590 —
Prepayments and accrued income 2,829 2,330 —
Amounts owed by Group companies — — 5,189
Amounts owed by related parties - 1,282 -
9,774 10,733 5,189

The Directors consider that the fair value of trade and other receivables is not materially different from the

carrying value.

16 TRADE AND OTHER PAYABLES

Group Group Company

2018 2017 2018

£000 £000 £000

Trade payables 7,479 5,585 11
Other taxes and social security costs 394 502 35
Accruals 3,094 3,124 -
Deferred income 578 177 84
Other creditors 500 294 -
Amounts owed to Group companies — — 103
Amounts due to related parties 45 50 8
12,090 9,732 241

Trade creditors and accruals principally comprise amounts outstanding for trade purchases and ongoing costs.
The Directors consider that the fair value of trade and other payables is not materially different from the

carrying value.
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17 LOANS AND BORROWINGS

Group Group Company

2018 2017 2018

£000 £000 £000

Bank loans 294 969 —
Bank overdrafts 388 2,543 —
Directors’ loans - 555 —
682 4,067 —

Current 641 3,788 —
Non-current 41 279 —
682 4,067 —

Bank loans, overdrafts and other credit facilities are secured by an unlimited multilateral and cross-company guarantee
given by Kast Retail Limited and Tarak International Limited and also by a limited guarantee given by, and by a
floating charge over the assets of, Kast Retail Limited and Tarak International Limited. The bank also holds a right
of set-offs between Kast Retail Limited and Tarak International Limited.

In addition, bank overdrafts and other credit facilities are secured by a bond and floating charge from Tarak
Retail Limited over the whole of its property and undertakings.

Bank overdrafts are annual facilities, subject to review at various dates during 2018 and 2019, and are repayable
on demand.

Borrowings are denominated and repaid in Pounds Sterling, have contractual interest rates that are either
fixed rates or variable rates linked to LIBOR that are not leveraged, and do not contain conditional returns
or repayment provisions other than to protect the lender against credit deterioration or changes in relevant
legislation or taxation.

18 DERIVATIVE FINANCIAL INSTRUMENTS

Group Group

2018 2017

£000 £000

Foreign currency options 5 15

Forward foreign exchange contracts are used to hedge exposure to fluctuations in foreign exchange rates that
arise in the normal course of the Group’s business.

As at 31 March 2018, the Group had commitments to buy the equivalent of £2,550,000 of Chinese Renminbi
(FY 2017: £940,000) and sell the equivalent of £1,140,000 of Euros (FY 2017: £630,000).

19 DEFERRED TAX
The following is an analysis of the deferred tax liabilities, net of deferred tax assets:

Group Group
2018 2017
£000 £000

Accelerated capital allowances
Balance brought forward 574 399
(Credit)/charge to income statement (112) 174
Effect of foreign exchange rates 2 1
Balance at end of period 464 574
Other short-term timing differences - —
Balance brought forward — -
Credit to income statement (52) —
Balance at end of period (52) —
Total deferred tax liability at end of period 412 574

There is no unprovided deferred tax in the current period for the Group (FY 2017: £Nil).
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20 FINANCIAL INSTRUMENTS

The following table shows the carrying amounts and fair values of financial assets and liabilities. All financial
liabilities are measured at amortised cost. The derivative liability, which is measured at fair value, is level 2 in
the fair value hierarchy as disclosed in note 18.

Group Group Company
2018 2017 2018
£000 £000 £000
Category of financial instruments
Carrying value of financial assets:
Cash and cash equivalents 9,883 2,059 9,341
Trade and other receivables 6,945 8,403 189
Total financial assets 16,828 10,462 9,530
Carrying value of financial liabilities:
Trade and other payables (7,446) (5,929) (11)
Bank and other borrowings (682) (4,067) -
Total financial liabilities (8,128) (9,996) (11)

The fair value and carrying value of financial instruments have been assessed and there is deemed to be no
material differences between fair value and carrying value.

The cash and cash equivalents are held with bank and financial institution counterparties, which are rated
P-1 and A-1, based on Moody’s ratings.

21 SHARE CAPITAL AND RESERVES

2018 2017
£000 £000

Share capital - allotted, called up and fully paid
124,230,905 ordinary shares of 0.3 pence each (FY 2017: 124,230,905) 373 373
Share premium 10,315 10,315

Share capital
On 28 July 2017 the Company was admitted to trading on AIM. On this date the Company issued 6,583,851
ordinary shares of 0.3 pence each with a nominal value of £19,752.

Prior to this date the Company had issued 117,647,054 ordinary shares of 0.3 pence each with a nominal
value of £352,941 in relation to the incorporation of the Company and the purchase of its subsidiaries, Kast Retail
Limited, Tarak International Limited and Shoar (Holdings) Limited.

As a result of these transactions the issued share capital at 31 March 2018 comprised 124,230,905 ordinary
shares of 0.3 pence each with a nominal value of £372,693.

Share premium

The share premium reserve contains the premium arising on the issue of equity shares, net of issue expenses
incurred by the Company. The 6,583,851 ordinary shares of 0.3 pence each with a nominal value of £19,752
on 28 July 2017 were issued at a price of 161 pence per share giving rise to share premium of £10,315,248
(net of expenses).

Merger reserve

The merger reserve arose on the purchase of the subsidiaries, Kast Retail Limited, Tarak International Limited
and Shoar (Holdings) Limited. The merger reserve represents the difference between the cost value of the
shares acquired less the cost value of the shares issued for the purchase of each company and the stamp duty
payable in respect of these transactions.

Retained earnings
The movement on retained earnings is as set out in the statement of changes in equity. Retained earnings
represent cumulative profits or losses, net of dividends and other adjustments.
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22 SHARE-BASED PAYMENTS
The movement in awards during the year was:

CSOP ESOP Warrants Total
Opening balance — — — —
Granted during the year 582,786 323,601 186,335 1,092,722
Lapsed during the year (14,693) - — (14,693)

568,093 323,601 186,335 1,078,029

All share options were valued using the Black-Scholes model. Expected volatility was determined by management,
using comparator volatility as a basis. The expected life of the options was determined based on management’s
best estimate. The expected dividend yield was based on the anticipated dividend policy of the Company over the
expected life of the options. The risk-free rate of return input into the model was a zero-coupon government
bond with a life in line with the expected life of the options.

The inputs to the model were as follows:

csop

and ESOP Warrants

Weighted average share price 160.9p 160.9p
Weighted average exercise price 161.0p 80.5p
No. of employees 61 1
Shares under option 891,694 186,335
Expected volatility 31.4% 31.4%
Expected life (years) 4 2
Risk-free rate 0.5% 0.5%
Possibility of ceasing employment before vesting 10% 10%
Expectations of meeting performance criteria 100% 100%
Expected dividend yield 2.0% 2.0%

The Group recognised a total expense of £188,000 during the year (FY 2017: £Nil) relating to equity-settled
share-based payments, including employer’s National Insurance contributions of £26,000 (FY 2017: £Nil).

Company Share Option Plan (“CSOP”)

The Group operated a share option scheme during the period for certain employees under the CSOP, which
allows tax advantaged options to be granted over the Company’s shares to selected employees of the Group.
The different options vest after three years and have an exercise life between three and ten years from grant
date. The exercise of the options is subject to continued employment over the vesting period.

Executive Share Option Plan (“ESOP”)

The Group operated a share option scheme during the period for certain employees under the ESOP, which
allows non-tax advantaged options to be granted over the Company’s shares to selected employees of the
Group. The different options vest after three years and have an exercise life between three and ten years
from grant date. The exercise of the options is subject to continued employment over the vesting period.

Warrants

The Company entered into a Warrant Instrument with its Chairman, Peter Cowgill, dated 18 July 2017, pursuant
to which Peter Cowgill may subscribe for up to 186,335 ordinary shares exercisable in whole or in part at

a subscription price equal to 80.5 pence. The warrants are exercisable until the earlier of (i) their full exercise,

(i) Peter Cowgill ceasing to be a Director, or (jii) a takeover of the Company.

23 CASH AND CASH EQUIVALENTS

Group Group Company

2018 2017 2018

£000 £000 £000

Cash 9,883 2,059 9,341
Bank overdraft (388) (2,543) -

9,495 (484) 9,341
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24 FINANCIAL COMMITMENTS

Capital commitments

The Group has capital commitments of £391,000 at 31 March 2018 (FY 2017: £Nil) which were not provided
for in the financial statements.

Operating leases
At the balance sheet date, the Group had outstanding commitments for future minimum lease payments under
non-cancellable leases which fall due as follows:

2018 2017

£000 £000

Within one year 5,840 5,941
From two to five years 11,189 14,393
In more than five years 899 1,162

17,928 21,496

25 FINANCIAL RISK MANAGEMENT
The Group has exposure to credit, liquidity and market risk from its operations.

Risk management framework
The Board of Directors has overall responsibility for the establishment and oversight of the Group’s risk
management framework.

The Group, through its standards and procedures, aims to develop a disciplined and constructive control
environment in which all employees understand their roles and obligations.

Credit risk
Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meet its
contractual obligations and arises principally from the Group’s receivables from customers and connected companies.

The carrying amount of financial assets represents the maximum credit exposure.

Trade and other receivables
The Group’s exposure to credit risk is influenced mainly by the individual characteristics of each customer.

However, management also considers the factors that may influence the credit risk of its customer base,
including the default risk of the industry and country in which customers operate. The risk associated with
receivables is mitigated by obtaining Standby Letters of Credit relating to a number of outstanding balances.

The maximum exposure to credit risk for trade receivables by geographic region was as follows:

2018 2017

£000 £000

United Kingdom 3,666 3,070
Rest of the world 3,035 3,461

6,701 6,531

The ageing of trade receivables that were not impaired was as follows:

2018 2017

£000 £000

Neither past due nor impaired 3,339 3,619
Past due 1-30 days 906 517
Past due 31-90 days 1,753 2,150
Past due more than 91 days 363 245

6,361 6,531

The movement in the provision for impairment of receivables in the period was as follows:

2018 2017

£000 £000

Opening provision 50 =
Release in the year (50) =
Provided for in the year 340 50

Closing provision 340 50
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25 FINANCIAL RISK MANAGEMENT CONTINUED

Liquidity risk

Liquidity risk is the risk that the Group will encounter difficulty in meeting the obligations associated with its
financial liabilities that are settled by delivering cash or another financial asset. The Group’s approach to managing
liquidity is to ensure, as far as possible, that it will have sufficient liquidity to meet its liabilities when they are due,
under both normal and stressed conditions, without incurring unacceptable losses or risking damage to the Group's
reputation. Based on current cash flow projections, the Group expects to have sufficient headroom against its
borrowing facilities.

Exposure to liquidity risk
The following are the remaining contractual maturities of financial liabilities. The amounts are gross and
undiscounted and include estimated interest repayments.

Contractual cash flows

2 months 2-12 More than
Total or less months 1 year
£000 £000 £000 £000

31 March 2018
Trade payables 7,479 7,479 - -
Other payables 5,004 5,004 - —
Loans and borrowings 294 65 188 41
12,777 12,548 188 41

31 March 2017
Trade payables 5,585 5416 169 =
Other payables 4,716 4,716 = =
Loans and borrowings 3,513 2,610 624 279
13,814 12,742 793 279

Interest rate risk
The loans and borrowings are sensitive to changes in interest rates. A 50 basis point change in the base rate
would have an impact of £10,000 on the profit for the year ended 31 March 2018 (FY 2017: £18,000).

Market risk

Market risk is the risk that changes in market prices, such as foreign exchange rates, will affect the Group’s income
or the value of their holdings of financial instruments. The objective of foreign currency risk management is to
manage and control market risk exposures within acceptable parameters, while optimising the return. All such
transactions are carried out within the guidelines set by the Board of Directors.

The Group is exposed to currency risk to the extent that there is a fluctuation in the foreign exchange rate
between the date of the transaction and the date when amounts are paid. The functional currency of the Group
is Sterling, but it receives some revenues in Euros and makes some purchases in Chinese Renminbi. As at

31 March 2018, about 18% (FY 2017: 39%) of the Group's trade receivables balances were denominated in
Euros and 5% (FY 2017: 5%) of the Group’s trade payable balances were denominated in Chinese Renminbi.

The summary quantitative data about the Group’s exposure to currency risk is as follows:

Trade Trade Net
receivables payables exposure
£000 £000 £000
31 March 2018
Euros 1,199 219 980
Chinese Renminbi — 359 359
31 March 2017
Euros 2,523 58 2,465

Chinese Renminbi 388 388
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25 FINANCIAL RISK MANAGEMENT CONTINUED
Market risk continued
The following significant exchange rates have been applied during the year:

Average Year-end Average Year-end

rate spot rate rate spot rate

2018 2018 2017 2017

Euros 1.13 1.14 1.19 1.17
Chinese Renminbi 9.00 9.00 9.50 9.50

Sensitivity to market risk

The Group is mainly exposed to fluctuations in the Euro, which impacts revenues received. If the Euro exchange
rate, on average through the period, weakened/strengthened by 10% and all other variables were held constant,
the Group's profit for the period ended 31 March 2018 would increase/decrease by £164,000 and £135,000
respectively (FY 2017: £136,000 and £112,000). This has been calculated by applying the amended currency
rate to the Euro value of financial assets and financial liabilities held at the period end; an amended rate has not
been applied to Euro purchases in the period as they have been effectively hedged against currency fluctuations
via forward contracts.

26 RELATED PARTY TRANSACTIONS
The Group considers its Executive and Non-Executive Directors as key management and therefore has a related
party relationship with them.

Related party transactions with connected companies
Two Directors, Tarak Ramzan and his son Sheraz Ramzan, and their relatives control 48.7% of the voting shares
of the Company.

The Group transacts with the companies in which Tarak and Sheraz Ramzan have an interest. The amounts of
the transactions and balances due to and from the related parties during the year and at the year end are:

Sales to Purchased from
2018 2017 2018 2017
£000 £000 £000 £000
Big Blue Concepts Limited — — 168 120
Tarak Manufacturing Limited - = 199 112
Balance owed to Balance due from
2018 2017 2018 2017
£000 £000 £000 £000
Big Blue Concepts Limited = = = 364
Koast Investments Limited — — — 774
Tarak Manufacturing Limited 36 54 — 143

Since 28 July 2018 the charges from Big Blue Concepts Limited and Tarak Manufacturing Limited solely relate
to the rental of the Group’s distribution centre and head office respectively. These leases were entered into
further to the Independent Non-Executive Directors of the Company having received independent legal advice
and independent commercial real estate advice and being satisfied that they reflect arm'’s length legal and
commercial terms.

Remuneration of key management personnel

The remuneration of the Directors, who are the key management personnel of the Group, is set out below in
aggregate for each of the categories specified in IAS 24 Related Party Disclosures. The Directors’ Remuneration
Report on pages 43 to 45 of this Annual Report provides further information regarding the remuneration of
individual Directors.

2018 2017

£000 £000

Short-term employment benefits 545 182
Post-employment benefits 37 33
Share-based payments 188 —

770 215
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