Bringing joy to
everyday cooking

Annual Report and Accounts 2023




Ataglance

L quipping eergone with the tesls
7 bn'n? 7% 1o werW wﬁéér%

ProCook is the UK’s leading direct-to-consumer ‘ ‘
specialist kitchenware brand, designing,

developing, and retailing a high-quality range

of kitchenware which provides customers with

significant value for money.

Our mission

o be the custoners’ first
choice for kilcherwore

Developlng

Inthe 27 years since we first founded ProCook our focus on
product quality, value and service have served as the key pillars
of our customer offer, and I'm pleased that this year we have again
increased our active customer base, added three more retail
stores and upsized two more, and retained our excellent-rated
Trustpilot score. Our value formoney offer has enabled us to retain
aresilient trading performance despite the many headwinds.

This year the economic backdrop has been one of the toughest
I've experienced in my career. Our customers and colleagues
have felt the squeeze on disposable incomes as inflation

has soared upwards. We have faced challenging trading
conditions before, and emerged stronger, more nimble, and
more determined to press ahead on our mission to become the
customers’ first choice for kitchenware.

Our team have worked incredibly hard this year as we have faced
into these challenges. We have continued to invest in the areas
that will support ourlong-term growth and performance, most
notably in our new Distribution Centre and HQ in Gloucester,
while taking difficult decisions to manage costs, preserve cash
and improve our focus on our core businessin the UK.

We have spent time working on developing our culture, and our
brand purpose, which togetherwill act as a North Star for all of our
future activities, and enable us to more effectively communicate
our specialist proposition to customers, equipping everyone
with the tools to bring joy to everyday cooking.

This year our focus on always doing the right thing has been
exemplifiedin our certification as a B Corp. We have much more
that we must do as a sustainable and responsible business, to
protect our planet and give more back to our communities, but |
ampleased that we are leading the way on these importantissues.”

Daniel O’Neill
CEO & Founder
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Group overview

Revenue

£62.3m:.;

£69.2mFY22

Gross profit margin % 177

61-5%FY23

65.1% FY22

Underlying PBT 1771

(£0.2m) v

£9.5mFY22

Free cash flow 11

(£0.5m)-v;

(£3.0m) FY22

Yo3Y LFL Revenue %' [}

112 . 2% FY23

123.5% FY22

Number of active customers
inthe last 12 months (‘000)

991 FY23

974 FY22

Number of new
customers (‘000)

692 FY23

723FY22

Trustpilot score

4 " 7 FY23

4.8FY22

Number of retail stores

5 8 FY23

55FY22

Colleagues employed at reporting date 1 Yo2Y LFL for FY22, pre-pandemic comparative

6 2 4 [[IZ71 This report contains Alternative Performance
FY23

Measures which may not be definedin
accordance with Statutory measures.
684 FY22 See page 164 for further information.

Operational overview These stores offer customers [ Designeroutlet

centres

We operate from our distribution
centre and headquarters located
in Gloucesterwhichis home to our
logistics, customer services and all
central support functions.

We currently have 58 inspirational
retail stores spread geographically
throughout the UK located in
leisure-based centres.

g&fo‘; %

Certified

Corporation’

convenience, the opportunity to
test products, and helpful service
from knowledgeable colleagues.
Customers can also shop online for

home delivery at www.procook.co.uk

OurProCook Cookery School
islocated above our store

on Tottenham Court Roadin
central London.

Great
Place
To
Work

Certified

Gardencentres

Destination retail
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Strategic Report

Chairman’sintroduction

In ayearwhich has been challenging
formany reasons, not least the impact
of inflation on the cost of living for our
customers and our colleagues, lam
pleased that ProCook has delivered
aresilient trading performance. We
broadly maintained market share in the
UK, while making significant progress
on strategic priorities which will support
the development of the brandin the
years ahead.

The yearhasbeen a pivotal one fora
number of reasons. We completed
the transition away from unprofitable
Amazon channels, reducing revenue
by 4.9% year onyear, in order to focus
fully on attracting customers to shop
directly with the brand. Additionally,
the opening of our new Distribution
Centre and HQ has been akey strategic
achievement, which paves the way for
improved operational efficiency in the
years ahead and provides capacity for
continued growth.

We have relaunched our brand purpose
and Company values, based on the
ethos and principles of the business
which was first established in the late
1990’s by the O’Neill family. Equipping
everyone with the tools to bringjoy to
everyday cooking clearly articulates
why we do what we do. This will guide
all of our activities and help us focus
our efforts as we move forward to
become the customers’ first choice
forkitchenware.

02 Pro Group plc
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We have arenewed focus in our purpose
to equip everyone with the tools to bring
joy to everyday cooking, this guides all

of our activities and helps us focus our
efforts as we move forward to become the
customers’ first choice for kitchenware”

Greg Hodder

Chairman

The significantinflationary and cost
of living pressures have presented
challenges for our business, as well

as forour customers, colleagues,

and suppliers, andis evidentin our
gross margins following the impact

of heightened shipping costs post
Covid-19. However, we are confident
inour strategy, our business model,
and our proposition. We have the
right plans and foundations to deliver
sustainable, profitable growth over
the medium tolongerterm and we are
focused on developing our business to
be stronger and even more appealing
to customers.

| would like to thank all of the ProCook
team, suppliers, and partners on behalf
of the Board for theirresilience in the
face of difficult conditions andin their
efforts to continually improve our
proposition and serve our customers
with such commitment.

Governance and CEO

succession planning

We are committed to the highest
standards of corporate governance,
andlam pleasedtoreport that the
Board considers that it has compliedin
full with the UK Corporate Governance
Code’s principles and provisions during
theyear.

The Non-Executive Directors continue
to work very well with the Executive
Directors and wider Leadership Team,
providing highly relevant sector
experience and skills with pragmatic
knowledge-sharing and support,

and healthy challenge on strategic,
operational and governance matters.

During the year, we have reduced the
size of the Board to five members,
following the retirement in Spring
2023 of Steve Sanders, who has been
instrumental to ProCook’s growth and
success over the last sevenyears, and
as Gillian Davies stepped down from
the Board at the same time as Steve
inDecember2022. | would like to
reiterate my thanks, on behalf of the
Board, to both Steve and Gillian for
their contributions to the Board during
theirtenure.

Daniel O’Neillhas indicated his
intention to step back from the CEO
role at an appropriate point. Daniel has
discussed the timing of this with the
Nominations Committee and it was
agreed that the business had reached
a stage where he could begin thinking
about making this transition. Having
founded ProCook over twenty years
ago, Daniel has deep knowledge of
the business, anditis hisintention to
continue to add value by supporting
the product development teamona
part-time basis.



Malmo
tableware range

The Board has therefore commenced
asearch process to ensure effective
succession planning andin the
meantime, Daniel willremainintherole,
until a suitable successoris appointed,
and an orderly handoveris complete.

Sustainability

The Group’s new values highlight
ProCook’s commitment to always
doing the right thing, and that

is exemplified by the successful
achievement of the B Corp certification
during the year, with ProCook
becoming the first UK listed retailer

to achieve this award. Thisreflects

the Group’s long-held commitment
to building aresponsible brand with

a strong purpose; having already
celebrated many milestonesincluding
eliminating and mitigating Scope 1and
2 emissions, committing to the real
Living Wage, and being recognised as
one of the UK’s Best Workplaces™.

The Group reported carbon neutral
status for Scope Tand 2 emissions last
year, and since then the Leadership
Team have completed the work to

understand and measure Scope 3
emissions and have begun to develop
strategies to eliminate and mitigate
them overthe years ahead. Thisis a
critical task, necessary to help protect
our planet for future generations, but
werecogniseitis challenging given
the nature of global supply chains and
is not something that can be solved
inthe immediate term. It willinstead
be achieved through continually
caring for our community and planet,
andlam pleased to see plentiful
evidence of this in both the day-to-
day operational decision-making, and
broader strategic decisions that the
Group takes.

Daniel O’Neill, in his report on pages
6to 9 sets out more detail about this
important topic, and the next steps we
will take are set outin further detail on
pages 20 to 21 and in our sustainability
reportonpages 30 to 50.

Dividend

With the wider macro-economic
uncertainty in mind, and therefore
taking a cautious and responsible

Pro Group plc

decision to preserve cash within the
business during these times, the board
isnotrecommending a dividend
payment for this financial year. The
Board will continue to review dividend
paymentsin future periodsin line with
the Group’s capital allocation policy.

Outlook

The outlook remains challenging and
muchisuncertain. While there are
indications that inflationary pressures
will ease over the months ahead, UK
consumers have suffered a significant
adverseimpact ondisposable incomes
and discretionary spending power.

Despite this, we see clear opportunities
ahead of us to attract more customers
to the ProCook brand and grow our
market share, by building a better
business through developing our
products, service and operating
model, thereby emerging stronger
from this challenging period.

Greg Hodder

Chairman

27 June 2023
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Business model

By cutting out the middlemenwe

L]
create greater value for our customers, OW me,%é/ MM

and generate sector-leading margins
for ProCook, allowing us to reinvest for

future growth. .

Attracting more
We design and direct source our customerstoourbrapy
products ourselves, and by operating
ourownroutes to market, we deliver peveloping oyr

er pro it
better quality products and better customer Propositio,,

service for customers at lower prices.

guildingon oy,
Through this direct-to-consumer swong foundatio,

approach, we target savings for our = %
customers of at least 30% against Cookery © ct‘e’:'f‘t’;? ;f'a‘-‘c:e,, Products
comparable products from competitor o Work

brands. Our customers benefit from

great advice in ourretail stores,

along with the ability to trial and test
products, and our easy-to-use website
offers arange of convenient delivery
options to customers.

Technology

Supply Chain

ProCook

Bringing joy
to everyday
cooking

Logistics

Websites Retail Stores

Customer Services

ingo, Tuming customers __yes
2
brang loyalists and adVO®

Our customers

We completed over1.8 million
customertransactionsinthelastyear,
the vast majority being to customers
across the UK. Our customer base

is 81% female, with a higher than
average level of affluence. We have
almost 4 million customers on our
database, and, with a market share

of justunder 2%, we have significant
opportunity to raise awareness of our
brandin the years ahead, equipping
everyone with the tools to bringjoy to
everyday cooking.

991,000 (.1.5%)

Number of active customers
inlast twelve months

eportand Accounts 2023



Elite Tri Ply
cookwarerange

Our products

We are obsessed with quality and
value. Our products are designed,
sourced, and refined by ourin-

house design and purchasing teams,
who focus on exceptional quality,
functionality, durability, sustainability,
and style to ensure our customers can
enjoy using themin everyday cooking
formany years. We launch new
products throughout the year, typically
refreshing ourrange by approximately
25% eachyear.

Many of our supplier relationships are
long established, and we’re committed
toworkingin a transparent and fair
way. With our focus on manufacturing
standards and responsible sourcing,
we are supporting our supplier
partners to achieve higher standards
fortheir own people, communities, and
the planet we all live in.

Our colleagues

As a certified Great Place to Work™
company, we are committed to
treating our people well. We employ
over 600 colleagues across our
stores, headquarters, logistics and
customer service operations. Our
culture reflects our family heritage, and
ourteams are agile, collaborative, and
passionate in delivering extraordinary
customer service.

Our channels

Retail

Our 58 retail stores are
geographically spread throughout
the UK and provide customers
aconvenient andinspirational
shopping experience, with the
opportunity to seek advice from our
knowledgeable colleagues and to
trial productsin store.

Ecommerce

Our proprietary websites are
designedto be easy touse and
inspirational, with convenient home
delivery and payment options

for customers. We merchandise
products using high-quality imagery
and video content producedin our
photography studio and our Cookery
Schooltoinspire our customers.

Cookery School

Our Cookery Schoolin Central
London offers customers the
opportunity to enjoy developing their
own cooking skillsin arelaxed setting
with a broad range of specialist
courses and events. Our chef-tutors
are expertsintheirrespective fields
and create funand memorable
experience for our guests.

Pro Group plc

Our data and technology
Our proprietary technology and
comprehensive customer database
supports our day-to-day operations
and strategic decision-making

and provides a strong platform for
continued growth. Our operating
systems and website channels are
continually developed by our own
Technology team, allowing us to
deliver customer and operating
enhancements rapidly. We use
best-in-class third-party tools

to augment our own platforms
where appropriate.

Our logistics and

central operations
Ourheadquartersin Gloucesteris
home to ourlogistics and central
operations functionsincluding
our customer service team which
collectively support our customers
before, during and after their
shopping experience, and lead
the continual development of
our proposition.
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CEQO’sreview

Bringing joy to

everyday cooking

This year the economic backdrop

has been one of the toughest I've
experiencedinthe 27 years since we
founded the business. Our customers
and colleagues have felt the squeeze
ondisposableincomes asinflation has
soared upwards.

As a specialist kitchenware brand, our
value formoney offer has enabled us to
retain aresilient trading performance
despite the many headwinds. We have
faced challenging trading conditions
before, and emerged stronger, more
nimble, and more determined to press
ahead with our missionto become

the customers’ first choice for
kitchenware.

Ourteam have worked incredibly hard
this yearas we have facedinto these
challenges. We have continued to
invest in the areas that will support our
long-term growth and performance,
most notably in our new Distribution
Centre and HQ in Gloucester, while
taking difficult decisions to manage
costs, preserve cash, andimprove
our focus on our core businessin

the UK, resulting in the exit of our

EU operations.

06 Pro Group plc
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In this difficult market, we have made
strong progress with our strategic priorities
which will provide the foundations for
future profitable growth over the years

ahead.”

Daniel O’Neill
CEO and Founder

We have spent time this year
developing our people and culture,
and our new brand purpose; equipping
everyone with the tools to bring joy

to everyday cooking. This purpose
accompanied by our new Company
values whichreflect the principles
upon which we have always worked,
together provide a North Star for our
future activities.

Challenging trading
conditions

The significant pressures on
consumers’ disposable income, due to
the highinflation macro-environment,
have led to very difficult trading
conditionsin FY23. Our total revenue
of £62.3m was 9.9% lower year onyear,
in part due to the decisions we took to
exit unprofitable Amazon Marketplace
channelsincludinginthe EU, which
reducedrevenue by 4.9%. Salesin our
core UK business were down 5.0% year
onyear,yetstillup 112.2% on a like-for-
like basis (‘LFL”) compared to pre-
pandemic (FY20), and we broadly held
our share of the UK kitchenware market
year onyear despite a significant shift
away from online sales (a channel
which we over-indexin) as consumers
returned to physical retail shopping.

Costinflationimpacted our gross
margins, particularly the post-
pandemic heightened shipping

costs and the adverse movementin
foreign exchangerates, and these
impacts were only partly offset by
price increases. As aresult, our gross
profit margins declined by 3.6% points
yearonyearto 61.5%. While we are
seeing some easing of these gross
marginimpacts, otherinflationary cost
pressures, including wages, energy and
fuel costs remain highin the current
financial year.

We have made difficult choices to
manage and right-size our cost base
during the year. We have implemented
aplantodeliver £3.0m of annualised
cost savings, which we expect to
realise the benefits of in the current
financial year and beyond.

Underlying profit before taxreduced to
alossof £0.2mintheyear(FY22: £9.5m
profit), and after non-underlying items
includingimpairment charges, we
reported aloss before tax of £6.5m.

We maintained a strong focus on cash
management with tight discipline of
working capital, while investing inthe
areas that will continue to drive our
business forward including three new
stores openings, two upsized store
relocations, and our new Distribution
Centre and HQ. Free cash flow improved
by £2.5myear onyearto an outflow of
£0.5m (FY22: outflow of £3.0m).
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Attracting more

customers to our brand
Inarecent survey that we
commissioned with YouGov,
spontaneous awareness of ProCook
was just 7% of the UK population,
with prompted awareness at 33%.
Combined with ourrelatively low
kitchenware market share, which we
estimateis approximately 2%, this
provides a significant opportunity
to grow our customer base over the
medium term.

During the last year we attracted a
further 692,000 new customers to
shop withus (FY22:723,000) and
increased our active customer base
10 991,000 (FY22:974,000). Our

12 monthrepeat rate decreased

by 1.9% points yearonyearto
23.6%, largely reflecting the market-
driven channel shift back towards
Retail which has historically had
alowerrepeat frequency. Retail
repeatratesincreasedyearonyear,
while Ecommerce repeat rates
slowed slightly.

We have investedin andimplemented
anew CRM platform. This will provide
us greater opportunity toincrease
loyalty and advocacy through
improved segmentation, greater
personalisation, and a broadening

of our communications across

more customer channels including
social media.

We cautiously reduced our brand
marketing spendin the year while
we revisited our brand purpose,
which, now refreshed, will provide
improved clarity to our future
marketing messaging.

Developing our

customer proposition
During the year we made the
considered decision to discontinue our
operations on Amazon marketplace
channels, includinginthe EU, in orderto
focus more fully on our UK market and
ourown direct consumer proposition.
These channels historically provided
alower contribution than our core
business, and added complexity to our
business model, which we are pleased
to have eliminated.

While performance in ourown
Ecommerce website has been
difficult, with LFL sales declining by
11.0% largely driven by changing
customer shopping preferences
between channels, exacerbated by the
Royal Mail strikes during December,
we have made positive progress

in developing our capabilities. We
completed atechnical re-platform of
ourwebsite in the first half of the year,
improving the code base which has
made subsequent developments far
quickerand hasimproved site speed.
We have enhanced our delivery offer
forcustomers to include anamed

day and a cheaper2-3 day service,
improved product range navigation,
and experimented with awide range of
smaller changes. During the latter part
of the year, we initiated a programme
of work to overhaul the design and
user experience on our website which

Pro Group plc

is progressing well, and we plan to test
and launch this to customers during
the summer.

We have increased our Retail estate
to 58 stores, adding three new stores
in destination retail locations, and
completing upsize relocations for
two existing stores during the year.
Early performance in these new stores
has been strong and we expect a
combined payback oninvestment

of less than one year. We have also
worked hard to improve retail service
in existing stores, and through
continued investmentin training and
development, we have improved
conversionrates and average
transaction values which had been
impacted by the macro-environment.

Inthe latter part of the year, supported
by external expertise, we developed
ourunderstanding of the potential
forretail estate expansionin the UK,
increasing our expectation of how
many stores we can openinthe UK
and providing a list of target location
opportunities to consider further.
While we will pursue these newly
identified locations with appropriate
cautionin this rapidly changing retail
environment, we are excited by the
opportunities ahead of us to extend
our customerreach and firmly believe
that bricks and mortarretailingis a key
component of our proposition.
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CEQO’sreview

Continued

We were pleased to have been
recognised by Which? as a
Recommended Provider, ranking 4th
amongst alarge peer group based

on customer feedback, notingin
particular our product quality and
range. Our continued focus on product
development hasresultedin the launch
of 154 new productsin the year with
arange refreshrate of 20%. We have
been cautiousin our pricing, carefully
monitoring the impact of increases we
have had to make inresponse to cost
pressures and retaining our relative
value advantage.

We have identified a new
manufacturing partner and worked
togetherto design the first phase of
ourrange of small kitchen electricals
during the year, ready forlaunch

in HTFY24. We are excited by the
potential opportunity that this new
complementary category bringsin
creating anotherreason to shop with
ProCook, extending our total market
size by a quarter, and enabling us

to attract anew group of in-market
customers to our brand.

' Building on our

strong foundations
Akey strategic priority for us this
lastyearhas been the development
of our new distribution centre and
headquartersin Gloucester which we
beganto transitioninto during February
2023. This new facility provides
significant capacity for growth and
will allow us to achieve efficiencies

inourlogistics operations, as well as
providing a more collaborative and
inspirational workplace for our office-
based colleagues. We are focused

on completing the transition and
realising the efficiencies that this new
site provides.

We have continued to develop our
technology capabilities, and our

team have successfully delivered a
comprehensive roadmap of initiatives
this year, building on our core bespoke
platforms. Theirfocus has been to
support customer experience and
revenue growth initiatives, operational
efficiencies, and reduce risk through
arange of infrastructure and cyber
security improvements.

Ml Creating an even better
place to work

We are committed to continually
making ProCook an even better
place to work. We recognise that
the lastyear has been challenging
forour colleagues, and while itis
disappointing to see our engagement
score drop year over year, we welcome
the opportunity to receive feedback
and toidentify more ways to support
our team. During the year we launched
our Colleague Advisory Panel and
regular monthly Town Hall meetings,
improved our benefits and total reward
package (including ourresponse to the
cost of living crisis), and reiterated our
commitment to the Real Living Wage
Foundation.

We were pleased to be recognised
again as a Great Place to Work™for

the second year running and for two
categories, Women and Wellbeing, to
have finished inside the top tier as well
asbeingranked amongst the UK’s Best
Places to Work.

W Reducing our
environmental footprint

In October2022, we were certified as a
B Corp following arigorous assessment
and enormous team effort across our
business. There are very few publicly
listed brands certified as B Corps
and so we are incredibly proud to be
trailblazing in our sector. Alongside our
sustainability goals, B Corp provides a
stringent framework against which we
canmeasure ourselves.

Now that we have completed our full
carbon footprint analysisincluding
ourScope 1, 2 and 3 emissions, we
have gained a fullerunderstanding of
the extent of the emissions implicitin
ourindirect sourcing activities. These
are significantin comparison to the
relatively modest emissions from

our own operations which we have
worked hard toreduce or eliminate
overrecentyears. As aresult of the
emissions in our supply chain not being
directly in our controland beingin
sectors and countries where no clear
de-carbonisation plans exist yet, we
are undertaking a detailed exercise to
reassess the timescales on whichwe
can commit to net zero with confidence
across our value chain as awhole and

Forther infornaotion obsut sur strodegric priorities is seb out i The ﬁ%wm? sections:

© Readmore: © Readmore:

Attracting more
customers to ourbrand

-page 10 -pagel4
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environmental footprint
-page 20



Stockholm
stoneware range

in the meantime, we have set out eight
initial priorities to progress in the next
twelve months. We believe in honouring
ourresponsibilities to people and the
planet alongside our commercial goals,
and we are committed to making as
much progress as we possibly can with
our suppliers and partners to reduce
our environmentalimpact.

Emerging stronger than ever
| am pleased with the strong

strategic progress we have made

this year, despite the challenging
economic backdrop. We have faced
challenging conditions before in our
27-year history, and by focusing on our
customers and improving our business
model forthe long term, we have
always emerged stronger.

In opening our new distribution centre,
simplifying our operations to focus
onthe UK, improving our customers’
in-store and online experience,

and becoming a B Corp, while also
extending and improving our product
ranges, we have made significant steps
forward. We know that our proposition
continues to resonate very well with
customers, and with our progress

this year, we have built a better
business, paving the way forimproved
performance and profitable growthin
the years ahead.

Daniel O’Neill
CEO and Founder

27 June 2023

Pro

Group plc
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Bl Attracting more customers to our brand

11

Growing awareness of our brand and

our offeris a key lever to drive continued
growth and performance. In our newly
refined purpose, we have identified our
North Star which will provide a consistent
gquide to all of our activities across
ProCook as we equip everyone with the
tools to bring joy to everyday cooking.”

Angela Porter

Chief Marketing Officer
Customer awareness of ProCook
remains relatively low, providing Our first strategic objective is therefore to attract more customers to our brand,
a significant opportunity for the and we plan to do this by:
continued growth and development of
ourbrand.

#l Raising brand awareness with an effective media plan
In ourmost recent research survey of

UK customers, spontaneous awareness
of ProCook was just 7%, while
prompted awareness was also low at
33%, both well below our competitor
peer group. Of the population that is Awareness to purchase funnel

aware of our offer, consideration to

purchase is healthy at 44% and the ProCook Peers

conversion to purchase rateis strong at

29% compared to our peer group. Spontaneous I
awareness 7%

Our brand and proposition are |

therefore a “best kept secret”;

customers who know of us, buy from Promoted

us, and with our strong service and

quality offer at great value we have B

received over 85,000 5-starratings on Consideration 48%

Trustpilot giving us an excellent rating.

These customers go on to repeat B

purchase with us, with approximately Purchased 19%

a third coming back to shop with us

againin the following 24 months after
initial purchase.

#?2 Turning new customers into brand loyalists and advocates

29%

75%

1 YouGov Survey, 4000 participants, January
2023. Peer group reflects the combined
average results of Tefal and Le Creuset

10 ProCool Group plc Annual Report and Accounts 2023



Developing our brand purpose

During the last year we have revisited
our brand purpose and proposition,
developing aNorth Starand a
coherent framework that defines
why we exist, bringing meaning to
our operational activities and clear
guiderails to support our decision-
making, ensuring that our customer
and our purpose are at the heart of
allwe do.

We are obsessed about our product
quality and the bettervalue we

offer customers by cutting out

the middleman. Our attention

and commitment to delivering
exceptional service to our customers
and creating memorable, stand-
out experiences s the best way to
ensure that customers will return to
shop with us, and recommend our
brand to their friends and family.

Our purpose goes beyond just

the products we sell and the way
we sell them. Our business was
founded on a passion for cooking,
and collectively we are passionate
about helping our customers enjoy
cooking. With the right equipment

in their kitchens and at their dining
tables cooking and dining canbe
areal pleasure, whetherit’s for
a special occasion, or simply an
everyday meal.

We will ensure we deliver this
purposein allwe do. By continuing
to be obsessed about product
quality and value, passionate about
the service we offerand creating

an experience makes it easy for
everyone to enjoy cooking more, we
willequip everyone with the tools to
bring joy to everyday cooking.
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We don'tjust sell products. We design and source
ourrange to suit ever need, and we help customers
discoverhow to get the best from our products

|
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1

Having the right kitchenware will transform
any simple chore, orcomplicated task
into a more enjoyable experience

Whetheryou are boiling an
eggorcooking a feast, we
are here forit all

We welcome everyone and
want you to find just what you
need for your kitchen

Service
Welcoming to everyone and
passionate about service

Product

Experience
Obsessed about
quality and value

Making it easy for everyone
to enjoy cooking more

Pro Group plc n



Bl Attracting more customers to our brand

Continued

Our priorities

We will attract new customers to
the brand and turn them into loyal
advocates through a multi-channel
and data-driven media strategy.

Raising brand awareness and growing
our new customer base will be crucial
inthe years ahead. Our newly defined
purpose will ensure that allmessages
are aligned and demonstrates how

we can help everyone regardless

of their cooking mission. We willdo
this through a data-driven media
strategy, using inspiring new creative
executions to speak to our target
audience based on affluence and
interest type. We will drive greater
awareness and consideration at the
top of the media and marketing funnel
which will positively impact our current
performance media channels, allowing
us to furtherimprove ourreturnon
investment and drive efficienciesin
overall customer acquisition costs.

OurPRand Social activity will support
this, increasing the reach of our ProCook
purpose further, with other trusted
sources and influencers telling our brand
and product stories and showcasing our
productsin editorial content.

All our activity will be measurable to
understand the brand, customer,
and commercialimpacts
individually and collectively,
allowing us to strengthen
our actions throughout

the year.

How we thenretain these
customers will also draw
onourrich customer

data. Using ournew CRM
system to segment our
customersinanumber

of ways will ensure that

we are improving repeat
purchases by inspiring
them with the offers and
value they are likely to be
interestedin atjust the right
time. We want all of our customers
to get what they need from ProCook,
and therefore a multi-channel
personalisation programme will turn
new customers into loyal customers
who are also brand advocates.

Introducing our customers
Our current customer mixis more
heavily weighted to higher affluency
groups inthe UK compared to the
national average, with 20.5% higher
mix of the highest two affluency
categories comparedtoa22.7%
lower mix of the lowest two affluency
categories. Our customers live
comfortable lives and have fewer
financial concerns than most, giving
them a high proportion of disposable
income to spend on hobbies,
interests, and theirhome. They are
most likely to be professional couples
orretired, who own theirown homes.

81%

Female?

£46k

Average householdincome?

Our customers are not overly price-
sensitive, but they are savvy and do
seek quality and value. They typically
buy in to brands that demonstrate this
and oftenundertake research before
making any major purchases.

55% of adults shop kitchenware once
every 6 months, with 8% shopping
frequently at least once every

3 months. Maintaining front of mind
awareness within the higher frequency
groups is key, even when they are not
actively in market.

£79

average spend online

23.6%

12 month repeat rate

991,000

L12M active customers

£34

average spendin store

1.1%

12 ProCook’ Group plc Annual Report and Accounts 2023

Customer mix %?2

' Affluent achievers
Rising prosperity

. Comfortable
communities

Financially
stretched

Urban adversity

. Other

1 YouGov Survey, 4000 participants, January
2023. Peer group reflects the combined
average results of Tefaland Le Creuset

2 Greenstone datareport (August 2022)

3 Acorn affluency profiling (August 2022)



Consumer trends

Increased interestin cookery shows,
health and well being

Cookingis considered as a hobby
by 38% of UK adults*. The average
adult will spend three years of their
lives cooking. An evening meal takes
on average 49 minutes to cook, but
only 23 minutes to eat®. Increased
interestin nutrition and wellbeing
hasresultedina deeperinterestin
cooking. The UK population enjoy
watching other people cooking as
much they do spending time in their
kitchens. Between The Great British
Bake Off, MasterChef and Great British
Menu, as well as online recipes and
new celebrity cookbooks, people
inthe UK are, on average, spending
over five hours a week looking at and
watching “food media”. This provides
agreat opportunity to target our
audience when actively engagedin
cooking content.

Sustainability in purchasing decisions
Consumers are increasingly concerned
about the environmentalimpact of
their buying decisions, and increasing
engagement with climate change
continues to drive a shiftin consumer
preferences. Customers are more likely
to seek ourmore natural and organic
feeling materials in products they

buy, looking for more sustainable and
environmentally friendly alternative

to synthetic materials. Materials such
aswood, bamboo, glass, stone, and
ceramic are becomingincreasingly
popular, with consumers also seeking
out products that are handmade or
have a unique textures or patterns.

4 YouGov Survey, 4000 participants,
January 2023

5 Tilda Study, March 2022

¢ |psosEssentials, January 2023

Seeking out greater quality and value
The top concern for 63% of Britons

is the state of the economy and their
personal finances.¢Itis therefore
unsurprising to note that 50% of all
customers who are shopping with new
brands are doing so based onvalue for
money or better pricing.”. However,
consumers are seeking more thanjust
price, with quality also being takeninto
consideration. Asecondary trendin
value definitionis that consumers are
seeking more 2-1benefits witha16%
YOY increase in search queries related
to “cheap and best” and emerging
trendsin “best and sustainable”® and
such like showing consumers to be
demanding more than simply price
from products and the brands they
shop with.

7 McKinsey & Company Europe Consumer
Pulse Survey, February 2022.

8 Google trends data, UK, 2022 vs 2021
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[l Developing our customer proposition

14

Owr privridies

Retail service
excellence

#

#2 Retail expansion
#3
#

Develop a world-
class website

Extending and
improving product
ranges

11

We are obsessed with product quality and
offering our customers the best possible
value by cutting out the middleman
through direct sourcing. Operating our
own stores and website allows us to
provide the best possible service to our

customers.”

Daniel O’Neill
CEO & Founder

#|

Retail service excellence
Service excellence has neverbeen
more important as customers

are seeking extra guidance and
reassurance about their purchases,
inan environment where disposable
incomes are under real pressure.
We are committed to the highest
standards of service, helping to create
the best possible experiences for
our customers.

With low current unemployment,
recruitment has become more
challenging and so our continued
focus oncolleague engagementis
key. We are working hard to improve
communication, total reward, and
wellbeing throughout our business and
especially for ourretail colleagues,
while also ensuring that we have the
right peoplein store at theright time

to optimise service for our customers.
We are strengthening our management
structures to create a stronger
performance-based culture where we
recognise and celebrate success and
provide support to teams that need
further development.

ProCool Group plc Annual Report and Accounts 2023

Inthe year ahead we willupdate
andrelaunch our colleague training
programmes across all retail skills
areas, including product, service

and selling skills. We will be providing
additional training to management on
how to consistently achieve the high
retail standards we aspire to, while also
launching aleadership development
and progression programme to
support the development of our

retail store managersinto first class
leaders, helping to develop careers
andretain talent.

We remain focused on process
simplification, using technology where
possible, toremove or speed up
manual tasks and improve efficiency,
allowing more store hours to be
focused on customerservice.



#1

Retail expansion

Ourretail stores are a critical
component of our proposition, offering
customers the opportunity to test, feel
and seek advice on our product range.
Our58 stores are locatedin leisure
destination centres throughout the UK
and withretail store sales representing
over 70% of the kitchenware market
and acting as abrand beacon for
awareness and online sales, we have a
strong confidence in theirrole to play
formany years ahead.

We have expanded our estate over
recent years, adding three new stores
inFY23, andincreasing selling space
through upsize relocations for two
more existing stores. Our current
average store footprintis 2,100

sqg. ft,and our more recent stores
openings have beennearer 2,600 sq.
ft onaverage providing more space
to showcase ranges including our
expanding tableware ranges.

Where we have relocated stores to
larger units we have seen a strong
return oninvestment, giving us
confidence to continue this strategy
for strong performing stores with
compromised space.

Potential future retail locations

Potential location

[ Existing location

Inthe latter part of the year, supported
by external expertise, we assessed the
potential forretail estate expansion
inthe UK. This hasincreased our
expectation of how many stores we
canopeninthe UK and provided a

list of target location opportunities

to consider. We will pursue these
newly identified locations with
appropriate caution over the years
ahead, in this rapidly changing retail
environment, setting and monitoring
payback periods and minimum
contribution targets.

#3

Developing a world class
website

77% of adults are likely to research
kitchenware online before making a
purchase, eitherin store or online, and
so our website must be our biggest
and best shop to attract, inspire and
engage customers.

Our current website has had a similar
customer experience formany years,
and while it operates effectively
asanecommerce site, itisinneed

of modernisation and redesign to
improve performance, deliver our

ProCook

Frow by mies pi s e €45

Bringingjoyto .,

Your recently viewed items

Pro

Codloware  Mtchenrives  Tableware

Group plc

brand purpose, and provide our
customers with an experience akinto
ourretail stores.

We have already completed a technical
re-platform of our website in the first
half of the last year, improving the code
base which has made subsequent
developments far quicker and has
improved site speed. Our next stepis
toredesignandrelaunch the siteinits
entirety, with anew user experience
and functionality improvements. This
mobile-first design will aid customers
through their shoppingjourney with
calm, clear signposting and engaging
content, and enhanced navigation,
search, and payment functionality.

Supported by external design
consultants, we are making good
progress with this programme and
anticipate that we will begin thorough
A/B testing and migration during
summer 2023, ready for full launch
before our peak trading period.
Post transition, we have developed
aroadmap of experiments and
functionality improvements through
agile development which will

allow us to continually improve the
user experience.
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[l Developing our customer proposition

Continued

New small
electricalsrange

Market overview

The £4bn UK kitchenware market!
islarge and stable, with a track
record of steady growth. In 2022

we estimate that our share of the
market was 1.85% (FY22:1.90%). The
market comprises three categories:
cookware, knives and accessories,
and tableware. In2022, growthin
the cookware market (our most
developed category) has been more

#4

Extending and improving product ranges

During the last year we have continued
toimprove our productranges
launching 154 new products, and
replacing a further 139, with an overall
range refreshrate of 20%. Key changes
include the introduction of our new
Gourmet cookware ranges, refreshing
our extensive range of kitchen knives,
and extending our tableware, baking
and accessories offers.

Inthe year ahead we willbe focused
heavily on our cookware ranges,
launching on-trend coloured
products and stackable (space-
saving) cookware, seasoned carbon
steel cookware pans and woks and
extending our promotional offer.

We will continue to develop our
tableware ranges, extending our mugs
range, and launching new reactive
glazed dining sets to offer more choice
to customersin this category.

subdued, following strong growth
during and post-pandemic. The
tableware category which makes

up over 50% of the market and
where our share remains lowest,
grew the most strongly, with our own
performance ahead of the market.

During the year, the market
experienced a significant channel
shift back to retail fromecommerce
channels, particularly exacerbated

UK Kitchenware Market (£’bn)

2015(A) 2016(A) 2017(A) 2018(A)  2019(A)

2020 (A)

2021(A) 2022(A) 2023(F) 2024(F) 2025(F)

1 Euromonitor International “Homewares in the United Kingdom” April 2023
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Ournew smallkitchen electricals offer
is moving forward, creating another
reason to shop with ProCook, and
having found a new manufacturing
partner, we have designed and ordered
our first phase of electricals which

we willlaunchin the first half of FY24.
We will continue to extend thisrange
throughout the year with additional
electricals products.

by the Royal Mail strikes during the
peak trading period before Christmas
2022.Theimpact of inflation was also
evident with price increases partially
offset by reductionsinvolume.

We estimate the UK small kitchen
electricals marketis worth
approximately £1bn per annum,
extending our total market size
by 25%.



Building on our strong foundations

Technology and data
Ourbespoke technology stack which
is highly flexible and customised to
our operationsis a critical enabler for
our ongoing success, and ensuring
it'sintegrity, resilience and security

is paramount. We integrate third
party tools to complement our
internally developed website and
operating systems.

Ourlonger term technology roadmap
sets out the journey we will take
towards more microservice-based
architecture, carving out functionality
to use across our channels and
operations, improving resilience

and flexibility.

In the next twelve months our
development effort will focus on our
customer-facing services, primarily our
new website design and performance,
but alsoimprovements to our payment
functionality, and our marketing
capabilities.

We will also complete abroadrange
of initiatives to improve internal
operational efficiency, including
improving the tools available to our
retail colleagues, our warehouse
management system, and our financial
and reporting systems. We will
continue our ongoing efforts toreduce
risk, improve resilience and improve
our security capabilities across all of
our technology.

11

We are working hard to build on our
foundations, strengthening our business
model for the future and providing
additional capacity for growth.”

Dan Walden
Chief Financial Officer

Logistics and Supply Chain
As we complete the transitioninto
our new distribution centre and
headquarters, we bring all of our
logistics operations back underone
roof, providing the opportunity to
realise significant operational savings
andreduce emissions as we eliminate
the transfer of product between
sites. Driving forward our operational
efficiency, through the use of a smaller
multi-skilled teamin our warehouses
and greater automation, is our
primary focus for the years ahead and
particularly the next twelve months.

We will continue to rationalise our
stock file, releasing working capital,
and reducing clearance and overstock
positions through the year. We are
enhancing our replenishment and
forecasting capability to support

this. We expect to launch drop and
swap container capability in the
months ahead, and utilise ports

with closer physical proximity to us,
reducing our port to DC haulage costs
and emissions.
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Creating an even better place to work

Our priorities

#

Building an engaging and
open culture led by our values
Overthelast12 months, we have delved
into the principles that are important

to ourpeople, and those which our
business have been founded upon. We
have articulated these principlesina
set of six values, which we have recently
launched with our colleagues.

Over the coming months we will
embed our purpose and values
within our culture, through training
and engagement activities which will
elevate awareness across all of our
teams, creating clear expectations
of what we expect of each other, and
aligning our activities and priorities.

Maintaining an open culture with
engaged colleaguesis key to our
success. We will continue tolisten to
feedback through engagement surveys
and our Colleague Advisory Panel,
ensuring that we prioritise the actions
that are mostimportant to our peoplein
creating an even better place to work.

18 Pro Group plc

Our values

Always do the

right thing

Obsessed with quality

Focused onvalue

#1

Developing our teams and
our leadership capabilities
We are committed to supporting our
colleagues’ personal development
and creating fulfilling careers with
progression opportunities. Having
relaunched our annual colleague
objective setting and appraisal
process for the new financial year,
we are now increasing our focus on
personal development plans.

We will be improving our succession
planning capability ensuring that

we adequately identify and nurture
talent for the future. We will re-launch
our Retail career progression and
development matrix, with prescribed
training foreachrole level to ensure

all colleagues receive quality and
comprehensive training as standard.
Our programme of bitesize workshops
and e-learning platform will support the

role out of skills and capabilities training.

Ourleadershipis key to creating
engaged and high performing teams,
and we will be launching a leadership
development programme for aninitial
trial cohort which, if successful, can
berolled out to allmanagement and
leadership colleagues.

Create a great place
to work

Care for our
community and planet

Build a better business

#3

Creating aplace where
everyone is welcome and
wellbeingis prioritised

We expect all colleagues to treat each
other, and our customers, with integrity
andrespect, and we want everyone to
feel welcome whether working with us,
or shopping with us. This year we will

be focusing onincreasing awareness
around diversity, equality, and
inclusion, providing our colleagues with
opportunities andresourcestolearn
more about this.

Over time, we will launch a series of
internal network groups, sponsored
by our Leadership Team. This will
commence with our LGBTQ+ and
Women in Business groups, providing
the opportunity to celebrate diversity
andincrease support for colleagues.

We will continue to focus on colleague
health and wellbeing, developing

and launching further policies and
procedures, training, and events,
which support our Wellbeing and
Mental Health policy.



Our colleagues

68% 67%

Colleagues Colleague
who are engagement
female score

43% 6%

Leadershipteam  Gender
who are female pay gap

15%

Colleagues from
ethnic minorities

#4

Supporting our
communities

We are committed to supporting the
communitiesinwhich we operate and
proud to work with Life’s a Beach and
Young Gloucestershire and othersin
giving our time, resources, and skills to
support their causes.

Our Good Causes Day offers
colleagues the opportunity to
participate and support charities which
are important to them, and we will again
raise the profile of this, and encourage
greater participation. We willincrease
our charitable fundraising activities
and promote colleague teambuilding
through participationin charitable
activities across our business.

We areincreasing our early careers
capacity, providing more work
experience, internship, apprenticeship,
and graduate opportunities to younger
peoplein ourcommunities to getonthe
careerladder. Through our work with
Young Gloucestershire, we are planning
tolaunch CV andinterview preparation
workshops led by our colleagues, for
those in our communities with barriers to
employment, and for students seeking
to develop theiremployability skills.

Ournew headquarters —

- case study

In September 2022, we took
possession and began the
internal development of our new
headquartersin Gloucester.

We had three key priorities at the
outset of this significant project:

01

Increase capacity and improve
efficiency forourlogistics
operations

02

Create a great place to work

where colleagues can collaborate

03

Ensure our new facility is
developed with sustainability
in mind

In February 2023 we beganthe
transition into the new site, which
consolidates our two existing
distribution centres sites into

one site and provides significant
capacity forfuture growthinits
167,000 sq.ft. This has allowed us
to consolidate two operationsinto
one, creating a single stock-file,

amore flexible organisational
structure, and eliminating
wasteful stock pick activity and
transport between locations.

We putinalot of thought

and planning to ensure that

this new site would improve
colleague wellbeing and

provide an environment where
colleagues could collaborate
more effectively together. We
developed a new showroom and
alarger studio for developing our
own visual and video content. We
installed a wellbeing Room, an
onsite gym and walking track, a
colleaguerestaurant, and ample
breakout space and meeting
rooms for meetings and informal
interactions.

The new headquarters is
certified as BREEAM ‘Excellent’
passing strong sustainability
criteriain several categories,
including water, energy, health
and wellbeing, waste, pollution,
resources, land use and ecology.
It has alowimpact design and

is extremely energy efficient,
utilises solar energy and harvests
rainwater, allowing us to further
reduce our carbon emissions and
reduce our water consumption.
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Reducing our environmental footprint

Certified

Corporation

As a B Corp we are committed to
reducing ourimpact on the environment
for the benefit of our stakeholders as a
whole. We continuously strive to improve
our own operational practices, promoting
the highest social and environmental
standards we can achieve.

Being certified holds us accountable

to our actions, and we must undergo a
reassessment every three years to remain
certified. Having achieved the entry
threshold in September 2022, we will now
focus onimproving our practices even
further ahead of recertification, with the
aim of increasing our score to over 85
pointsin2025.

20 Pro Group plc

Progressing to Net Zero

We have already made substantial progressinreducing Scope 1and
Scope 2 emissions to just 1.2% of our total emissions through arange of
initiativesinrecent years. Our CO, emissions have reduced by 63% since
FY19 whilst our revenue grew by 124% during the same period. We will
continue to focus onreducing these further, whilst also taking steps to
tackle emissionsinthe Scope 3 areas which are not directly in our control.

We have identified eight priority actions that we will focus on over the
next 12 months to progress our journey towards Net Zero:

v =
v -
v -

Policies

Strengthen and update
environmental and ESG policies
(e.g. purchasing, energy, waste
management, humanrights)

m\./-u

Data quality

|dentify operational data gaps
andimprove collectionand
management (e.g. business travel)

Environmental management

system (EMS)

Improve and fully align EMS
documents to ISO4001

I
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Engage suppliers

Identify key suppliers forinitial

engagement and understand
their environmental targets

]
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More efficient property
Improve store efficiencies.
Understand differencesin energy
usage of similar size ProCook

stores to make improvements and
reduce overall energy consumption

Q@
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Engagement and education
Develop a communication plan
informed by a stakeholder analysis
to engage colleagues and achieve
cross company commitment

U
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Reduce andrecycle packaging
Continue toimprove our product
packaging recyclability and
remove single use plastics

S

Travel

Improve WFH and employee
commuting data and distribute
sustainable travel plans for our
new headquarters



ProCook’s Green Team - case study

We launched our Green Teamiin

FY23 with the objective of increasing
collaboration to accelerate our
progress in reducing our environmental
footprint. Our cross-functional Green
Teamincludes colleagues fromretail,
logistics, marketing, and product
departments.

IMTDAD
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The team meets each month to identify
opportunities, share ideas, and
implement initiatives to promote more
sustainable practices. Each Green
Team member acts as ‘sustainability
champion’ driving forward positive
change, while motivating and
educating their colleagues to be more
environmentally aware.

Our Green Team have already
implemented a number of initiatives
and championed our focus on making
simple day to day choices which
benefit the environment. The team have
introduced ‘Meat Free Mondays’ in our
colleague restaurant; a simple initiative
aiming to encourage people to eat

less meat and try more vegetarian

ProCo
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recipes benefiting both the planet

and our colleagues’ health, and shared
ideas ahead of our Autumn 2022 retail
conference to ensure it was our most
sustainable conference yet, and the
first to be completely free of single-use
plastic. Further activities have included
the production of engaging waste
posters and signage to raise awareness
and enhance the recycling effort for
allwaste streamsin our HQ, as well

as designing educational material for
World Environment Day to help reduce
use of bubble wrap and encourage use
of 100% recycled paper void material
wherever possible.

ROLECEV



Engaging with our Stakeholders

Section172(1) Statement

Our decisions and actions

have significantimpacts on our
stakeholders, andin delivering

our strategy and fulfilling our
purpose we are guided by our values
to build a better business and to
always do the right thing.

We are committed toregular, open
and effective engagement with our
stakeholders and recognise that
thisis essential to ensure that the
impacts of important decisions are
appropriately considered.

Board directors are required under
the Companies Act 2006 to promote
the success of the Company for the
benefit of ourmembers asawhole. In
doing so, they must have regard to the
interests of all stakeholders. Where the
Board does not itself engage directly
with certain stakeholder groups, it
oversees the engagement activities
of management, and receives regular
updates on such activities.

The Directors confirm that they have
actedinaway that they consider,

in good faith, to be most likely to
promote the success of the Company
for the benefit of its members and
stakeholders as a whole, and in doing
so have hadregard to the matters
setoutins172(1) (a) to (f) of the
Companies Act 2006.

This confirmation, together with
the detail on the following pages
comprises our Section 172(1)

statement, and sets out how the Board

has, in performing its duties over
the lastyear, hashadregardtothe

matters set outin sections 172(1) of the

Companies Act 2006 (the ‘Act’) when
performing their duty to promote the
success of the Company.

Inthis section we describe how we

engage with of each of our stakeholder
groups, developing our understanding

of theirneeds andinterests, and
how inturn, these are considered by
the Board in our decision-making
processes. Whilst Directors engage
directly with stakeholders on certain

22 ProCool Group plc Annual Report and Accounts 2023

topics, stakeholder considerations
onthe whole are brought to the
Board’s attention through reports
and presentations from the Executive
Directors and senior management.
Thisis anintegral element of regular
Boardreporting. Furtherinformation
canalso be found throughout this
Strategic Report, andin the detail
surrounding key strategic decisions set
outinthe Governance Report.

@ Read more: @ Read more:
Strategic Report-  Board activities -
pages2to73 pages 82to 85




Customers

Ourmissionis to become the customers’ first choice forkitchenware, and we are recognise that delivering an excellent
customer experience is crucial in developing our brand.

What’s important to our customers

Product quality, design, choice,
and value formoney

Ease of shopping experience
across all touchpoints

Inspiration and advice
Sustainability

How the Board engages

The Board reviews customer KPIs
andinsight at each Board meeting,
including repeat frequency, lifetime

values, acquisition performance and

satisfaction.

Cook

'm here to

o Inlight of the Board’s commitment

to continually improving customer
experience itrecommended

the appointment of anew Chief
Marketing Officerrole in FY23 to
elevate our focus.

The Board regularly visits our stores
providing opportunities to interact
with customers for themselves.

How ProCook engages

We gather data and feedback
from our customers on the quality
of service and their satisfaction
with the products they purchased.
We analyse thisinformation to
help usidentify opportunities to
make improvements.

We conduct mystery shopping
activities to ensure our customer
experienceis as strong asit
canbe.

Our direct marketing heritage

has meant that we have collected
customer data formany years.

We now have almost four million
customers on our database, and
we analyse and interpret customer
activity to create more tailored
marketing plans to offerabetter
experience.

We engage with our customers
through arange of activities
including social media, emails,
and digital content, providing
inspiration and guidance. Through
these channels we review and
respond to customers’ comments
and otherinteractions.

Our colleagues regularly

visit stores, to understand

the customer experience,
identifying opportunities to make
improvements.

Our Cookery School provides the
opportunity forus to interact with
customers, helping them develop
their skills while showcasing our
productranges.

@ Read more:
Introducing our
customers -
pages12to13
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Engaging with our Stakeholders

Continued

Colleagues

Our people are key to the long-term development of our business. Theirengagement and motivationis vital to us fulfilling our

purpose, living our values, protecting our culture, and delivering our strategic objectives.

What’simportant to our colleagues
e Ourculture andvalues

o Wellbeing

o Community and the environment

e Regularcommunicationon
objectives, performance, and
strategy

e Personal development

e Fairreward

How the Board engages

e The Boardreviews reports on People
KPls, issues and strategic progress at
each board meeting.

The People Director presents to the
Board twice ayear, providing the
opportunity to discuss and approve
our People strategy.

e Engagement survey results, along
with action plans, are reviewed and
discussed at Board meetings.

Luke Kingsnorth, the designated
colleague engagement Non-
Executive Director, attends
Colleague Advisory Panels and
reports back to the Board (read more
onpage77).

How ProCook engages

o Everyfourweeksweholda
company-wide Town Hall briefing
led by the Executive and Leadership
Team. These sessions allow
us to improve communication
and alignment, incorporating
performance reviews, a Q&A forum,
colleague recognition, and strategy
updates.

e The Leadership Team hold weekly/
monthly all-hands meetings with
theirrespective functions, ensuring
that colleagues have opportunities
to contribute to voice issues and
develop action plans together. In
Retail we hold a conference twice a
year to bring ourleadership together
from across the country, to celebrate
performance and plan for the
period ahead.

o We offerregularlearning and
development opportunities for all
colleagues via our online training
platform, and through face-to-face
training sessions including short
bite-size sessions. These covera
broadrange of development needs
from product to leadership, helping
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our people develop and grow
throughout their career.

We are committed to listening
to our colleagues’ feedback
through engagement surveys.
These are anonymous and
contain a mix of quantitative and
qualitative questions, allowing us
tounderstand what isimportant.
We develop and implement
actionplans, and ensure we
communicate progress against
these with our colleagues.

Our Colleague Advisory Panel
meets quarterly to discuss
different themes which are
important to our colleagues, with
representatives from across the
business. Recommendations for
improvements are presented to
the Leadership Team who take
responsibility forimplementation.

We are committed to being
aReal Living Wage employer,
and to offering a strong and fair
total reward package which
includes acomprehensive range
of benefits forall colleagues.
We are cognisant of the cost

of livingimpact and have taken
appropriate actions to support
our colleagues through this
difficult period.

@ Readmore: © Read more:
Creatinganeven  Sustainability:
betterplace to OurPeople -

work - pages pages 31to 35
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Our suppliers are critically important, collaborating with us to design and source new products for our customers, and
providing services which allow us to continually develop our customer proposition. We believe in treating everyone fairly,
including our suppliers. This has allowed us to build enduring supplier relationships, some for over 20 years, which help ensure
that we are always working towards a common goal.

What’simportant to our suppliers
e Longterm partnerships

o Fairterms and conditions

o Transparency ininteractions

o Growth opportunity

How the Board engages

e The Boardreviews information
presented by the Leadership team
onthe supplier base, including Sedex
membership and value of trade. The
Board monitors where suppliers are
basedincluding ensuring compliance
with any government sanctions.

Gourmet
stainless steel
cookwarerange

o BoardDirectors, and especially How ProCook engages
the Executives, maintain a ¢ We attend product and
number of supplier relationships otherrelevant trade fairs and
directly themselves, ensuring that conferences to meet with our
relationships are strengthened existing supplier partners and
and strong working conditions are meet potential new suppliers,
created. develop relationships, and

« The Board discusses key supplier remain wellinformed of industry
partnerships inrelation to strategic advances.
decisions with the Executive o Our membership of Sedex
Directors. Inthe last year these have allows us to work with suppliers
included decisions made regarding to promote andimprove ethical
Amazon and EU distribution partners, and environmental standards.
and the new ProCook HQ in the UK. As a B Corp certified business,

we continue to setrigorous
expectations with our suppliers
and help them to develop
improvement plans where needed
toreduce our environmental
footprint, and ensure we actas a
responsible partner.

o Ourdesign and purchasing teams
interact with suppliers frequently,
working on new design concepts
andrange development, through
to intake management and
planning. We are open, honest,
and fairin our approach, and work
togetherto solve challenges

that arise.
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Engaging with our Stakeholders

Continued

Communities

We are committed to our community and planet, with community acceptance of what we stand for, how we operate and
being aforce forgood, beingimportantin providing us with permission to continue to develop and grow. The positive impact

we create reinforces ProCook as a great place to work, and a great place to shop.

What’s important to our communities
e Employment opportunities
o Giving back to the community

e Reducing our environmental
footprint

How the Board engages

e The Environmental, Social and
Governance (‘ESG’) Director
presents to the Board twice ayear,
providing the opportunity to discuss
and approve the strategy, and
progress being made.

o Directors participateinvarious
charitable activities with our partners
including Life’s a Beach to support
their causes and raise the profile
amongst our colleagues.

Supporting Life’saBeach
with community events

How ProCook engages
o We sellLife’s aBeachbranded

productsin our stores raising
awareness, and generating funds
to support the Life’s a Beach charity
whose aimis to fund schemes to
help eradicate single-use plastics
from our beaches via education,
beach cleans and the promotion of
multiple-use products.

We offerall colleagues the
opportunity to take a fully paid day
to volunteer fora good cause. We
also encourage our colleagues to
volunteer on beach clean days with
Life’'s aBeachto make a positive
difference in our communities.

18to19
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@ Read more:
Creatinganeven
betterplace to
work - pages

o Ourpartnership with the

Woodland Trust provides
opportunities for our colleagues
to participate in generating
woodland spaces for their
communities while also mitigating
unavoidable Scopeland2
emissions.

We continually seek to reduce
ourimpact onthe environment,
through minimising packaging
and removing non-recyclable
materials, utilising more
sustainable materials, minimising
energy use, andreducing
emissions.

We engage with our customers

on environmental matters,
offering productranges that allow
them to make more sustainable
choicesto help protect theirown
communities.

As we have grown, the number

of people we employ continues
toincrease creating paid
employment opportunities
across the UK. We recruit locally
wherever possible, supporting
local communities, and we are
committed to developing our
people to provide fulfilling careers
with ProCook.

@ Read more: © Read more:
Sustainability: Life’'saBeach
Our People - case study -

pages 31to 35 page 39



Shareholders

The Board recognises that the trust of our shareholders, through their ongoing engagement ensures their continued support

andinvestment, in turn supporting ProCook’s continued growth and development.

What’s important to our communities

o Strategy development and execution

e Value creationandreturnon
investment (short orlong term)

o Strong governance and sustainability

How the Board engages

e The Annual General Meeting
("AGM”) provides the Board’s
primary opportunity to interact with
shareholders. At the AGM last year,
representatives from approximately
80% of the shareholder base were

present at the meeting with over 88%

of shareholders votes received for
the various resolutions tabled.

Baking lessons
inourLondon
Cookery School

« The Boardreceives and discusses
shareholderregister analysis each
quarter, andreviews feedback from
analysts andinvestors after each
results presentation, identifying
opportunities for development.

« Communications toinvestors are
reviewed by the Board or delegated
to the Disclosure Committee to
ensure the messaging and content
is clearly presented and complete to
aid understanding.

How ProCook engages
e Executive Directors present to

investors as part of a scheduled and
ad-hoc meeting cadence. These
presentations cover key areas of
investor focus, including our trading
performance, financial results

and strategy development and
execution.

Our Company website www.
procookgroup.co.uk provides
information and latest news updates
to ourinvestor community. Included
here are of ourinterimresults, final
results and avideo introduction

to ProCook featuring members

of our Leadership Team. We

publish financial information, RNS
announcements as well as detail
about our approach to governance
and our Company policies.

ProCool Group plc Annual Report and Accounts 2023 27

-
1
o
Q
(7]

(3

&
o
[}
S
©
]
]

73




B Corp - case study

We are committed to doing the right
thing, and our B Corp certification
means our stakeholders, including
customers, colleagues, andinvestors,
can easily identify us as a business
with a clear purpose to benefit all
stakeholdersincluding our people, our
communities, and our planet.

At ProCook we continuously strive

to improve our own operational
practices, promoting the highest
social and environmental standards
we can achieve. We are very pleased
that the B Corp movementis growing
and are proud to be, at the time of
certifying, one of just 1000 businesses
inthe UK which has been awarded the
certification.

The B Corp certification process
required arigorous independent
analysis of our Company processes,
policies, and operational practices,
taking almost a year to complete.

The threshold for certification is 80
points onthe BImpact Assessment
(BIA), and the median score for ordinary
businesses who currently complete
the application processis 50.9 points.
Thisis assessed across five areas:
Workers, Governance, Customers,
Environment, and Community. Once
the applicationis submitted, B Lab
then verify each answer through the
provision of additional evidence to
validate applicationresponses.

>

Having achieved the entry thresholdin
September2022, we will now focus on
improving our practices even further
ahead of recertification, with the aim
of increasing our score to above 85
pointsin 2025. Being certified holds
us accountable to our actions, and we _
must undergo areassessment every = As part of the global
three years to remain certified. The BIA B Corp community,
score is animportant internal metric for \ we form a growing

us, as it demonstrates our commitment movement of businesses
to being a socially responsible and working towards a

environmentally conscious business. ) healthier planet, reducing
& inequality, and building

stronger communities,
bothlocally and globally.
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Our results
Comparators

ProCook Country Sector Size
Overall 80.0 50.9
Workers ANO) 19.1 15.9 18.0
Governance 8.3 7.7 7.0 6.4
Customers 3.6 2.2 2.3 2.0
Environment 24.0 1.2 1.3 10.8
Community 17.5 12.3 13.0 10.8

Workers evaluates acompany’s
contributions to its employee’s
financial security, health and safety,
wellness, career development,
engagement, and satisfaction. It
recognises business models designed
to benefitemployees, and those

that have workforce development
programmes to support individuals
with barriers to employment.

The Governance section considers
acompany’s overall mission,
engagement around its social and
environmental impact, ethics, and
transparency. It also evaluates the
ability of acompany to protect their
mission and formally consider all
stakeholdersin decision-making
throughits corporate structure or
governance documentation.

Customers evaluates acompany’s
stewardship of its customers through
the quality of its products and services,
ethical marketing, data privacy and
security, and feedback channels.
Additionally, it recognises products or
services that are designed to address
a social problem forits customers or
provides a service thatimproves the
socialimpact of other businesses or
organisations.

The Environment assessment looks at
the company’s overall environmental
management practices as well as
itsimpact on the air, climate, water,
land, and biodiversity. Thisincludes

its own directimpact of operations

and that of its supply and distribution
channels. It recognises companies with
environmentally innovative production
processes or products and services that
have a positive environmentalimpact.

In consideration of Community,

this section evaluates acompany’s
engagement with andimpact on the
communitiesinwhich it operates,
hires from and sources from. It
considers diversity, equality and
inclusion, economic impacts, social
engagement, and charitable giving.

Where we performed
particularly well

Factors contributing to our strong
score in the Workers evaluation
included our safe and welcoming
workplaces, our caring and supportive
family culture, and our focus on
colleague engagement; listening and
acting on feedback we receive to make
ProCook an even better place to work.
Other supporting elements included
being a Living Wage Employer, being
anon-discriminatory workplace

as reflected in our diverse mix of
colleagues, and being certified as a
Great Place to Work™and recognised
by the UK’s Best Workplaces™ for both
Wellbeing and Women.

Inthe customers section of the BIA,

our score reflects our obsession with
our high-quality products, on which
we offerup to 25-year guarantees.
Additionally, our stringent data, privacy
and security policies and procedures
protect our customers. We encourage
feedback from our customers and
combined with our focus on customer
service excellence, we have an
“excellent” rating of 4.7 / 5 on Trustpilot
with over 95,000 reviews of which over
85,000 are five-starratings.

Certified

Corporation
|

Continually improving as
aBCorp

Over the years ahead we aim to
continually improve our operational
practices and our BIA score. Within two
years of certification, we will produce
animpact report to share our progress.
We are dedicated to ensuring all of our
colleagues are engagedin our B Corp
journey.

We will continually focus onimproving
our environmental performance both
internally and throughout our supply
chain. Using our strong supplier
relationships, we will work closely with
manufacturers to improve the quality
of environmental data recording,
reduce our environmental footprint,
and help eliminate or mitigate Scope 3
emissions wherever we can.

Becoming a B Corp is much more

than just a one-off certification, it’s
amovement for change, whichwe

are committed to making continual
progress with and encouraging others
to do the same.
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Sustainability

11

There are very few publicly listed brands
certifying as B Corps sowe’re incredibly
proud to be trailblazing in our sector. The
work that goesinto certifying is enormous
but worth every effort. Alongside our
sustainability goals, B Corp provides a
stringent framework against which we can
measure ourselves. At ProCook we believe in
honouring our responsibilities to people and
the planet alongside our commercial goals.”

Daniel O’Neill
CEO & Founder

We have made further strong progress with our sustainability journey this year with highlights including becoming the first FTSE
listed retailerto be awarded the B Corp certification, achieving the Great Place to Work™ certification for the second year
running, and working with external expert partners to prepare a thorough and comprehensive global carbon footprint analysis.

This analysis, which includes our Scope 3 emissions, will help us in understanding ourimpact as we progress towards our
ambition to achieve net zero. We continue to develop our culture and work environments for our people, to create a thriving
and successful, environmentally aware business.

People, product, and planet
We place greatimportance on
improving our sustainability across
allaspects of our business, in

order to reduce our environmental
footprint, and give confidence to our
stakeholders that we are doing the
right thing.

We are developing our knowledge and
experience in environmental reporting,
climate change science, and ethical
sourcing, and we continue to prioritise
the support we give to our colleagues
to help make ProCook an even better
place to work.

Our certificationasaB Corpin
September 2022 demonstrates that
we are definitely movingin the right
direction.
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Our People — Creating an even better place to work

People are at the heart of our business, and we are committed to making ProCook an even better place to work. Thisincludes
providing our colleagues with a safe and healthy working environment and having an organisational culture which promotes
diversity, equality, inclusivity, and personal development. We are proud to be areal Living Wage employer and we support our
colleagues to give back to communities through our Good Causes Day and our partnership with Life’s a Beach.

We draw inspiration from the foundations and principles that the family business was built upon, and our values support our
continued drive to continually strive towards a more sustainable future. We know that listening to our colleaguesis the key to
improving our business for the future and we continue to seek feedbackincluding through our quarterly Colleague Advisory
Panels and our engagement surveys. On an annual basis we invite all colleagues to participate in the Great Place to Work ™
survey and we are pleased to have been certified as a Great Place to Work™for the second year running. The survey results
provide us with valuable insights about our culture and the issues that are important to our colleagues allowing us to develop
action plans to addressissues and make furtherimprovements.

Responsibility Daniel O’Neill, CEO and Founder

Link to principal risks Brand and customer
People and culture

Link to strategy Creating an even better place to work

Key stakeholders @ Customers = Colleagues @ Communities
Link to the United Nations Sustainable Development Goals 3 oitine | 5 &
ad )

Recentrecognition, awards, and memberships o Great Place to Work Certified™ (December2022)
o UK’s Best Workplaces™ for Wellbeing
o UK’s Best Workplaces™ for Women
o Real Living Wage Employer
e Glassdoorranking4.3/5(FY22:4.6/5)

Diversity, equality, and inclusion Gender and ethnicity pay gap

We continue to work hard to ensure that everyone who works forus We are committed to fairreward for all colleagues
feelsincluded and can be themselves at work. Raising awareness and achieving gender pay equality across all levels
throughlearning and developmentis a key toolin helping us achieve and pay grades in line with the legislation of the
this, and we make use our training e-platform, to share, educate and Equality Act 2010 requirement of “equal pay for
inform our colleagues on diversity, equality, and inclusion. equal work”.

We strive for an inclusive workplace reflective of our diverse society,
supporting all colleagues to learn and grow regardless of age, gender,
disability, sexual orientation, ethnicity, or background.

95%

People here are treated fairly
regardless of their sexual orientation

@ Readmore:

Our Diversity, Equality and
Inclusion Policy is available at
www.procookgroup.co.uk

(o) 920 © Read more:
93 /O /O Our Gender Pay Gap Report
. ) is available at
People here are treated fairly People here are treated fairly WWW.Procookgroup.co.uk
regardless of theirrace regardless of their gender

Source: GPTW survey November 2022
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https://www.procookgroup.co.uk/corporate-governance/policies/
https://www.procookgroup.co.uk/corporate-governance/policies/

Sustainability

Continued

Colleagues split by gender, age, and ethnicity

Colleagues by gender FY23 FY22 Colleagues by age group FY23 FY22
Female 67.6% 68.4% Under18 8% 5%
Male 31.7% 30.2% 18-24 28% 20%
Non-Binary 0.3% n/a 25-34 22% 27%
Other/Prefer Not to say 0.4% 1.4% 35-44 14% 16%

45-54 15% 18%
Leadership Team - Female 42.9% 33.3% 55-64 12% 13%
Leadership Team - Male 57.1% 66.7% 65+ 1% 1%

Colleagues by ethnicity’ Colleagues by full time / part time roles

FY23

‘ Full-time
. Part-Time

FY22
Full-time
Part-Time

White Asian Black Other Mixed or multiple
ethnic groups

1 Source: FY23 ethnicity information from voluntary colleague survey with 70% of colleagues providing responses at 2 April 2023, and 60% of
colleagues providing responses for the survey completed in the prioryearin May 2022.

Our Commitments How we deliver on our commitment What we are focused on next

We are committed  Spring and Autumn conferences to educate, inspire Embed ournew purpose and cultural

tocreatinga and engage colleagues on new product, business values across the business through

greatplace to developments and performance updates training and engagement activities

work, listening . . , ,

T e Regularall—cplleague engagement surveys, with clear Deliver onour action planinresponse
action plansimplemented to feedback from our mostrecent

feedback to

make continual Monthly ‘Green team’ forum with colleagues identifying engagement survey

improvements and implementing sustainable initiatives Continue our focus onimproving

. colleague health and wellbein
Encourage ournew colleagues to test and trial our 9 9

products with complimentary welcome boxes Launch ourvirtual ‘suggestions box’

Certified as a Great Place to Work™for the second year for colleagues to (confidentially)

ide feedback andideas to
i provi
running ESTELTRES help make ProCook an even better
Launched our Colleague Advisory Panelin Summer place towork

2022 to capture feedback and opportunities for

. . Relaunch ourannual colleague

improvement [} |5 ATl 2 745 o ) :
objective setting and appraisal

Introduced monthly Town Hall briefings to better processes, increasing our focus on
communicate key messages, celebrate successes, personal development plans
respond to questions, and recognise exceptional

colleague contributions
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Our Commitments  How we deliver on our commitment What we are focused on next

We provide a safe Comprehensive Health & Safety policy and procedures Review and improve where necessary,
and collaborative with compliance monitoring to ensure a safe environment  all colleague welfare facilities in our
work environment  foreveryone retail stores

Custom designed headquarters withroom forgrowthand Introduce employee Network Support

ample meeting and collaboration spaces groups, launching our LGBTQ+ group
firstin FY24 with all groups being
sponsored by a member of our
Leadership Team
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We take the well- Provide a comprehensive learning and development Develop and launch supporting
being and personal e-platform to support personal development policies and procedures to support
development of wellbeingin the workplace

our colleagues
seriously

Colleague gym on-site at headquarters with regular
group training classes to promote exercise and wellbeing  Review and relaunch our existing
fertility and pregnancy loss policy.
Ensure enhanced and specific
supportis available for colleagues
Prioritise and monitor internal promotions across our who need it

business eachyear

Support colleagues to complete Mental Health First Aid
courses

Focus onleadership training,
Continually develop ourlearning and development launching a trial programme fora
capability to support personal and business performance  first cohort which, if successful, can
berolled out to allmanagement and

Developed ourinternal communications and created our .
leadership colleagues

Sustainability and Wellbeing Portal to share resources
Develop the Retail career progression
and development matrix, with
prescribed training foreachrole
levelto ensure all colleaguesreceive
Provide a complimentary Employee Assistance quality and comprehensive training as
Programme with Health Assured to all ProCook standard

colleagues and their families

Implemented Mental Health and Wellbeing Calendar and
resources to support colleagues [ =0 11 2 P4

Develop our succession planning

Ranked among the UK’s Best Workplaces™ (large capability ensuring we adequately
organisations) for Wellbeing identify and develop talent for the
future
We are committed  Good Causes Day available for all colleagues eachyearto  Raise the profile of our Good
to supporting the support a charity or community activity of their choice Causes Day amongst colleagues to
communitiesin encourage greater participation and

Raise funds and awareness for our charity partner Life’s a

which we operate Beach through product sales

support for charities.

Increase our charitable fundraising
activities and promote colleague
teambuilding through charitable
Develop relationshipsin the local community including activities across the business
partnering with Young Gloucestershire to support young
people in developing their careers

Contribute and donate products to local community
groups, charities, and schools

Increase ourearly careers
capacity providing more

Volunteering with Life’s a Beach whereby ProCook work experience, internships,
colleagues can participate inbeach and canal placements, apprenticeships,
CERS NEWin FY23 and graduate opportunities

Disability Confident Employer (Level 2) status
achieved to ensure we can support all colleagues

effectively KAWL K]

Membership of the Employer Supported Policing
scheme aligned to our existing armed forces covenant
and strengthening our commitment to support our
colleagues that give back to communities
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Sustainability

Continued

Our Commitments

How we deliver on our commitment

What we are focused on next

We will continue
to be aReal Living
Wage employer
and champion
equality, diversity,
andinclusion

Committed to the Living Wage Foundation as a Real Living
Wage employer

Target equal pay across genders and comparable
role levels

Ensure strong representation of women as managers and
in seniorleadership role. 42.9% of the Leadership Team
were womenin FY23

Continual focus on total reward package. Current
benefitsinclude colleague discount, family and friends
discounts, pension, SAYE scheme opportunity, and
access to a third-party rewards platform

Provision of Whistleblowing Policy and procedures
ensuring colleagues feel safe toreportissuesin
confidence if necessary

Linked total reward opportunity to personal
performance to incentivise personal development and

progression =01 A

Diversity, Equality, and Inclusion Policy established

NEW in FY23

Deliverregular bitesize training sessions on diversity
andinclusion covering topics such asinclusive

recruitment [R50 A1 2 4

Recognised as an Inclusive Employer Award by Inclusivity
Works, for our flexibility and inclusive recruitment
practices for neurodiverse candidates [\=0 111 & 4]

Supplemented inflationary pay awards to support those
inlower pay brackets during current cost of living crisis

NEW in FY23

Ranked amongst the UK’s Best Workplaces™ for Women

NEW in FY23

Continual review of our total reward
package. Launching new salary
sacrifice scheme

Improve monitoring and collection
of colleague ethnicity dataincluding
improvements to new starter
processes

Launch of colleague-led network

and support groups sponsored by
the Leadership Team to promote

and raise awareness of Diversity and
Inclusion such as LGBTQ+ and Women
in Business groups

Extend our provision of work
experience opportunities and
launch CV andinterview preparation
workshops led by our colleagues,
forthose in our communities with
barriers to employment, and for
students seeking to develop their
employability skills

Complete overhaul of retail
uniforms to ensure they meet all
colleagues needs (e.g. menopause,
disability friendly)
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Wellbeing and Mental Health - case study

We have continued to focus on
colleague wellbeing during the last
year, launching our new Wellbeing
and Mental Health policy, supported
by anincreasing range of associated
policies, resources and activities to
support our people.

We introduced a new Employee
Assistance Programme (EAP), in
partnership with Health Assured, which
offers our colleagues and their families
afree, 24/7/365 confidential telephone
helpline. Each callis handled by a
qualified counsellor or advisor offering
friendly, non-judgemental support
covering awide range of issues,
including anxiety or stress, personal
relationships, healthissues, grief,
bereavements, work pressures and
financial problems.

Colleagues have access to anonline

call for struggling colleagues, provide
initial support and help facilitate

the provision of additional help
where needed.

In January, we launched an Employee
Wellbeing Calendar for 2023 with key
engagement activities throughout
the year for colleagues to participate
in, supported by arange of resources

Strategic Report

to aid mental and physical wellness.
All colleagues have access to
additional information which s stored
in a “wellbeing library” within our
Sustainability and Wellbeing portal.

wellbeing portal and a mobile app,
and face-to-face, online or telephone
counselling sessions can be arranged
for those needing extra support.

2023 Employee
Wellbeing Calendar

We have continued to train and develop
our mental health first aiders across

our business including our retail stores
and, headquarters to spot signs of

mentalill health, act as a first point of

We continue to prioritise our
colleagues’ health and wellbeing to
improve their mental, physical, and
financial wellbeing. With the cost-of-
living crisis and daily pressures, financial
wellbeingis a high priority which we will
continue to help our colleagues within
the coming months and years.

Mental well-being Physical well-being

Financial well-being

Mental health first aiders Onsite gym and running / walking track at
our new headquarters promoting physical

Wellness roomin new exercise

headquarters

. Healthy eating options at our colleague
Well- being month (January) canteen
Well— Sz Crlerneel ver 20125, Flexible working where the job allows
with key engagement dates
Membership to health and fitness app for

Employee Assistance colleagues

Programme (EAP) offers
support formental
health needs

Good Causes Days enabling colleagues to
participate in outdoor events

EAP provides financial assistance and
guidance

Provision of resources to educate on financial
topics such as personal budgeting and
managing debt

Fair total reward packaging with range of
benefits available to all

Colleague discounts on our products

Discounts arranged with third party retailers to
help colleagues save money on essentials

Pro
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Sustainability

Continued

Our Planet — Reducing our environmental footprint

We aimto reduce our environmentalimpact through developing and improving operational practices. With a high priority
focus on carbonreduction, waste elimination and the improvement of our environmental management system including our
established environmental and waste policies and processes. We continue to focus on minimising our Scope 1and 2 carbon
emissions, and having now completed our assessment of total emissions including Scope 3, we are in the process of launching

actions and further developing ourroadmap to tackle these.

Responsibility

Dan Walden, Chief Financial Officer (CFO)

Link to principal risks

Climate change
Brand and customer
Regulatory compliance

Link to strategy

Reducing our environmental footprint

Key stakeholders

@ Customers
@ Communities

Colleagues @ Suppliers

Link to the United Nations Sustainable Development Goals

w158
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Recentrecognition, awards, and memberships

o B Corp Certification (September2022)

o BREEAM Excellent Certified new Distribution Centre and
Headquarters

e Woodland Trust Woodland Carbon Partner
o Gold Standard Carbon Offset with Ecologi

o Certified Zero Waste to Landfill (for our Distribution
Centre and Headquarters)

ey

@ Read more:
Reducing our
environmental
footprint - pages
20to21

@)

Our Commitments  How we deliver on our commitment

@ Readmore:

Progressing towards Net
Zero - pages 46to 47

What we are focused on next

Progress ourB Developed processes, practices, and
Corp Score and policies toimprove sustainability and
develop Company colleague well- being at ProCook
Impact Report

partner Life’s aBeach

Achieved B Corp certificationin September

2022 NISWA P

Ongoing commitment to ourrelationshipsin
the local community including our charitable

Use our B Corp score as aninternal metric to
monitor ourimprovementin each measurable
area, aiming to achieve >85 points whenre-
certifyingin FY26

Complete our B Corp Impact Reportin FY24 to
show our progress and commitment to being a
socially and environmentally responsible business

Promote our Cycle to Work scheme and car-
sharing schemes to encourage colleagues to

Aligned our activities, targets, and impacts to
the United Nations Sustainable Development

Goals NAVAN 2 P*S

Raising awareness of the importance of the

B Corp initiative with customers through logo
placementin our marketing, on our website
and on our packaging

make more sustainable transport choices

Share our experience of best practice withinthe B
Corp and wider retail community

Strengthen ESG knowledge, skills, and talent
across the business
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Our Commitments

How we deliver on our commitment

What we are focused on next

Reduce waste and
use sustainable
materials
throughout our
operational
activities

Adhering to the Waste Hierarchy of
prevention, reuse, recycle, recover, disposal.
Certified zero waste to landfill at our
Distribution and HQ sites

Between 2019-2022 we reduced our
packaging by 22% (8 tonnes) despite
significant sales volume growth

Reduced single-use plastic across the
business; all colleagues are provided with
reusable bottlesin their starter welcome box

Utilisation of bio-degradable carrier bags to
eliminate plastic waste

Provision of arecycling scheme for small
home electrical items (WEEE waste)

100% FSC-certified cardboard packaging
forhome delivery parcels

Reuse and repurpose our used store fixtures
and equipment wherever operationally
possible

Significantly reduced usage of plastic
bubblewrap (by 14.8%), introducing recycled
paper-based box filler (150 A1 2 #45

Introduced regular audits of product
packaging to further eradicate single-use
plastic. Now, only a small number of products
have any single-use plastic content

NEW in FY23

Introduced waste posters and signage to
raise awareness and enhance recycling

effort NISWAL IR ¢}

Introduce environmental targets for retail stores
and measure improvement

Further eliminate single-use plastic in our
packaging while maintaining the highest health
and safety standards, and avoiding damages
which contribute to waste

Develop our
environmental
framework to
strengthen and
manage our
environmental
procedures and
policies

ESGroles andresponsibilities assigned
throughout the business

Appointed external consultancy to
support the implementation of a coherent
Environmental Management System (EMS)

Regularly review and monitor our
environmental risk register, including
climaterisks

Completed our first EMS developing our
processes and policies [\ =011 P4

Launched our Executive sponsored ESG
committee, reporting to the Board, to
accelerate action across the business

NEW in FY23

Full alignment with the ISO14001 Environmental
Management Framework

Further develop our net zero roadmap,
implementing initiatives with pace

Pro
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Sustainability

Continued

Our Commitments

How we deliver on our commitment

What we are focused on next

Toreduce our
carbon emissions
to Net Zero, inline
with the United
Nations Science
Based Targets'
initiative

100% LED lighting in our head office and
warehouses, and 95% LED lightingin stores

Carbon-neutralhome delivery service with
DPD, and offset emissions with Ecologi for
Evrideliveries

Partnership with the Woodland Trust to
mitigate Scope 1and 2 carbon emissions

Afully electric Company car fleet

Moved our distribution centre and
offices to ournew highly energy
efficient, BREEAM excellent-certified,

headquarters [N 30T P4

Furtherreduced operational energy
consumption through suggested

improvements [ |5\ A1 & #74<)

Developed along-term carbonreduction
strategy inline with the UN Science Based

Targets initiative N5 AT 5 74

External verification of our Scope Tand 2
carbon emissions with Scope 3 emissions
now fully mapped and understood

NEW inFY23

Completing our transition towards 100%
renewable energy sources (currently at 37% of
locations)

Improving our suppliers T&Cs to incorporate
greater prioritisation to environmental
requirements

Engaging with our suppliers to understand and
positively influence theirenvironmental impact

Improve our workplace pension to offermore
sustainable investments and reduce our Scope 3
carbon emissions

Engaging our colleagues with our net zero roadmap
to deliver our priorities and reduce emissions

Complete ProCook Travel Plan using Travel to
Work Survey data, aiming for a10% reduction of
single occupancy carjourneys to HQ by FY29

Furtherraising customer awareness of product
choiceimpacts, educating on the benefits of
buying high-quality, long-lasting products, which
have lowerimpact due to theirlongevity

Continue our drive to reduce energy consumption
inour operations

1 The United Nations’ Science Based Targets provide a clearly defined pathway for companies to reduce greenhouse gas (GHG) emissions
and improve sustainability, helping prevent the worstimpacts of climate change.

FSC cardboard
packaging with
recycled paper
void fill

ProCook’ Group plc Annual Repo
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We work very closely with our chosen

charity partner ‘Life’s a Beach’ to
take positive environmental action,
supporting the eradication of single-
use plastics from British beaches,
educating children on the danger

of litter, and promoting the use of

reusable products.

300

volunteers took part

142

bags of rubbish collected from
UK beaches

215kg

of plastic waste equivalent

i)
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In FY23 we have had a specific focus on
increasing colleague engagement with
the activities and events which Life’s a
Beach undertakes.

During 2022 as a whole we were
pleased to support Life’saBeachin
completing seven beach-clean events
as well as two canal-clean events
which our colleagues and over 300
volunteers took partin, collecting 142
bags, or 215kg of plastic waste from
UK beaches.

These events with Life’s a Beach

allow our colleagues to explore local
beaches and canals, enjoying nature
and the outdoors, which is beneficial
forboth mental and physical health,
and team building, and have a positive

-

i el --- -
-

4 :\:*

impactin theirlocal communities.

We were pleased to undertake a
number of eventsin collaboration
with local community partners such as
universities and Girl Guides groups.

We are pleased to support Life’s a
Beachintheirplantoincrease their
activity in the coming years, increasing
the frequency of clean-up events,
developing an outreach programme,
and increasing interaction with local
schools to enhance education around
the impacts of plastic pollution and
how to make better choices toreduce,
recycle andreuse.

*‘_ UL "Aﬂ! M‘i
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Sustainability

Continued

Our Product — Helping our customers make more sustainable choices

Our high-quality products which are built to last are a critical component of our customer proposition, and we design these
with longevity in mind, offering guarantees of up to 25 years. We monitor quality rigorously and listen carefully to customer
feedback through Trustpilot product reviews. Our trusted suppliers ensure we provide our customers with the highest
quality, most long-lasting, and ethically produced goods that they expect. We continue to promote and ensure responsible
manufacturing and have increased the number of Sedex members in our supply chain, ending our relationships with suppliers

not able to provide adequate ethical audits.

Responsibility

Daniel O’Neill, Chief Executive Officer, and Founder

Link to principal risks

Supply Chain
Climate change

Brand and customer

Link to strategy

n Developing our customer proposition

Reducing our environmental footprint

Key stakeholders

@ Customers @ Suppliers @ Communities

Link to the United Nations Sustainable Development Goals

8 oo [NENERERER] 14 Lrieaon
[ CONSUMPTION WATER
/\/ ANDPRODUCTION
1 |CO

Recentrecognition, awards, and memberships

o Sedexmembership
o B Corp Certification (September2022)

Reusable melamine outdoor
living and picnic tableware

Group plc Annual Report and Accounts 2023




Our Commitments

How we deliver on our commitment

What we are focused on next

Develop and bring

to market products

which are of high
quality and have
longevity offering
our customers
more sustainable
choices

Offerproducts with product guarantees of up to
25years

Continual focus on Quality Assurance to enhance
product quality, reduce fault rates and improve
product longevity

We have removed all single-use plastic products
fromranges and are committed to not selling
such products

Expanded ourrange of products thatinclude more
sustainable materials, specifically acacia and

bamboo [ 150 AT 8 s

Introduced new Life’s a Beach branded reusable
productrangesin Spring 2023, with proportion of sale
proceeds donated to the charity [[\1=0 A2 74

Launch arecycled productrange, witha
98% recycled content to help customers
make better choices

Furtherimprove range structure to
discontinue products with lowerlongevity

Conductlife cycle assessments on
product ranges to identify input materials
with alower carbon cost to support our
future product development

Promote
responsible
manufacturing
processes across
our supply chain
with high levels
of transparency
and compliance
in ethical and
environmental
standards

Membership of Sedex (ethical and environmental
compliance monitoring) requiring our suppliers to
register with Sedex or an equivalent body

Achieved 98% supplier registration with Sedex or

equivalent [ S0V AT R 25

Reviewed and challenged supplier compliance results
ensuring weaknesses ornon-compliance issues are
promptly actioned [} 5V AT 15 4]

Introduced independent product performance
and chemical testing on allnew ranges, andre-
tested all existing core and high-risk product

categories [\ AU P

Increasingly influence suppliers to
improve sustainability practices through
our strong relationships

Enhance our supplier T&Cs to
require greater focus on sustainable
manufacturing improvements

Investigate opportunities to reuse or
recycle end of life products helping
improve our circular economy

Continue to focus on product risk
assessments and technical files, ethical
and technical audits, and advancesin
sustainable materials

Minimise waste
from product
packaging to
reduce our
environmental
footprint

Eliminated less sustainable materials where
operationally possible, using options like string, paper
ties and tissue paperinstead of elastic bands and
single use plastic bags

Reduced average plastic use in product packaging by
24.6%in2022

Over 95% of ourretail product packaging is
plastic-free

Product packaging sign-off process improved to
incorporated environmental assessment

NEW in FY23

Improved product shipping packaging with suppliers
to eliminate waste including moving to paper-based
tapesinstead of plastic L3 A1 a4

Improved recycling instructions on product
packaging to support customers in theirrecycling

SitelssSY NEWIRFY23

Continue toinnovate to reduce single-
use plasticsin product packaging

Launch anonline recycling guide for
customers providing guidance on how
toresponsibly dispose of ProCook
packaging

Introduce retail information to better
highlight to customers our commitment
toreducing plastic packaging

Pro Group plc 41

-
1
o
Q
(7]

(3

&
o
[}
]
©
]
]

73




Task Force on Climate-Related Financial
Disclosures (TCFD)

Inline with the FCA Listing Rule LR 9.8.6R (8), ProCook has made disclosures against the Task Force on Climate-Related
Financial Disclosures (TCFD) recommendations on pages 42 to 45. The Director responsible for climate change as awhole
is Dan Walden (CFO), supported by the Group’s ESG Director and team members. We acknowledge the severity and
immediacy of climate change and corresponding financial risks.

We continue to make significant progress in how we monitor, measure, and manage climate change risks and opportunities.
We planto complete our strategy resilience scenario analysis in the year ahead with this being our last remaining area

to achieve full compliance with the TCFD recommendations. Reducing our environmental footprint is deeply rooted

in our cultural values and is key to our long-term success as a brand which customers and colleagues alike, want to be
associated with.

We are aware of growing consumer demand for longer lasting, more sustainable products which are free from single use
plastics, and the associated commercial risks and opportunities this creates. Our peak trading period is typically during the
late autumn and early winter period. Extreme weather events during this time could disrupt our purchasing and flow of stock,
product deliveries to store, customers physically visiting our stores or fulfilment of customer orders forhome delivery. To limit
potential disruption, we are developing our operational sustainability strategy and risk management processes inresponse
to these climate risks and opportunities.

With time, our understanding of climate change impacts, and subsequently ourresponse, will evolve. Our assessment of
climate-related risk willimprove accordingly, and we will pursue further initiatives within our ongoing strategy.

Strong governance with oversight by the Board
The Boardisresponsible for governance across the Group and takes an active role in the oversight of strategy
development, culture and risk management which includes the oversight of ESG matters including climate change.

@ Readmore:
Governance Framework - pages 76 to 77

Board activities - pages 82to 85

What we do already What we will do next

Climate Change and sustainability topics are discussed Continue to educate and engage colleagues on B Corp,
regularly by the Board, with deep dive updates throughout climate change and sustainability, through our training
the yearon ESG progress presented by our ESG Director. e-platform, regularinternal comms and our Sustainability

Monthly “Green Team” meetings generate ideas and and Well-being Portal.

implement initiatives to reduce our environmentalimpact. Further embed climate related considerations in our
strategic and financial planning as climate change impacts

The Board reviews ESG progress at least every sixmonths . . :
become more critical to our business practices.

as a standing agendaitem with the most recent ESG Board
discussionin January 2023.

The Audit and Risk Committee reviews the principal
risks at least twice ayearincluding those surrounding
climate change.

Launched an Executive sponsored ESG Committee to
oversee the delivery of our strategic objectives and report
to the Board on progress against targets.
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Prioritising climate change in our strategy

We are committed to integrating climate change considerations into our day-to-day business activities and our strategic
objectives. While we recognise that there will be costs associated with investing, implementing, and preventing negative

impacts associated with climate change, we are committed to always doing the right thing and creating aresponsible and

resilient business for all stakeholders. The climate-related risks and opportunities that we have identified over the short,

medium andlong term are set out in our climate risk register.

The Board has considered the potentialimpacts to our strategy of climate change risks (as set out on pages 48 to 50, and
page 65). These are not considered to have a material effect on the Group’s financial projections or strategic priorities

over the short to medium term.
@ Read more:
Climaterisk register - pages 48to 50

Reducing our environmental footprint - page 20

Sustainability: Our planet - pages 36 to 39

What we do already

What we will do next

Reducing our environmental footprint is a key element of
our Group’s strategy.

Alignment of our ESG impacts with the United Nations
Science Based Targetsinitiative to supportinternal
strategic decision- making and focus.

Developed our environmental management system and
began development of our net zero strategic roadmap
in partnership with carbon consultants to deliver carbon
emissions reduction throughout our business operations
and global supply chain.

Identified eight ESG strategic priority actions for
completionin FY24, approved by the Boardin March 2023.

Continue toinvestinresource and expertise to support our
transition towards net zero.

Develop and implement the eight FY24 priorities for our
Scope 1,2 and 3 carbonreduction strategy. Build on our
foundations and demonstrate real progress.

Continue to develop our strategic roadmap to achieve
netzero, including determining the pace at which we can
transition and the tangible initiatives to pursue.

Utilise our relationships with key strategic suppliers to
influence theirenvironmental commitments, targets, and
progress.

Undertake aresilience assessment of our business
strategy, taking into consideration different climate-
related scenarios, including a 2’C orlower scenario.
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Task Force on Climate-Related Financial

DiSCIOsureS (TCFD) Continued

A robust approach to risk management

Climate changeis one of the Group’s principal risks and uncertainties and is integrated with otherrisks, which together are
overseen and discussed by the Board, the Audit and Risk Committee and Executive team in regular reviews of our principal

risks.

@ Readmore:

Climaterisk register - pages 48 to 50

Our approach torisk management - page 58

Principal risks and uncertainties: climate change - page 65

What we do already

What we will do next

Clearly defined ESG roles and responsibilities have been

established with regards to environmental management.

Climaterisk register developed whichincorporates
short, medium, and long-term climate-related risks, with
an assessment of potential climate change risks and
opportunities that could affect our business over the
following time scales: short term (O to 2 years), medium
term (2 to 5years)andlong term (over 5years).

Oversight of risk management is delegated to the Audit
and Risk Committee by the Board.

Review and update climate change risk assessments and
have these externally reviewed as risks evolve.

Monitor and identify changes to climate relatedrisk
(increase, no change, decrease), andreview this at least
bi-annually with the Board.

Complete a detailed environmental risk assessment for
our global supply chain, with regards to water, biodiversity
loss, physical climatic changes, under different climate
change scenarios.
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Monitoring progress through detailed metrics and targets

Setting targets and monitoring progress against these are critical to ensure that sufficient headway is being made at
the required pace. The Board monitors arange of performance indicators including those set our below and our Key

Performance Indicators.

@ Read more:
Key Performance Indicators - pages 52to 53

Alternative Performance Measures - pages 164 to 166

What we do already

What we will do next

Scopel,2and 3 (over80% of Scope 3) carbon emissions
assessed andreported to the Board annually.

Company Vehicle fleet: 100% electric.

Waste reduction: Zero Waste to landfill certification of our
head office and warehouse sites.

Sustainable paper: 100% FSC certified paper used across
the business.

Sustainable home delivery packaging: 100% FSC
certified home delivery boxes and paper packaginginuse
in operations.

Greenhouse gas emissions: see further detail on page 38.

Work with our suppliers and carbon consultants to continue
toimprove the accuracy and completeness of our carbon
emission data, particularly inrespect of Scope 3 emissions.

Develop our Net Zero roadmap and associated targets and
timescales, assessing in further detail the cost / benefit,
pace, and action plan toimplement initiatives.

Renewable energy sources: Achieve 100% in direct
operations by FY25 yearend

ESOS Phase 3recommendations to be integrated into net
zeroroadmap, identify energy efficiency improvements for
stores.

Investigate the ProCook stores with the highest kWh/sq.ft.
usage to see where improvements can be made in FY24,
aiming to reduce energy consumption by >15% in our worst
performing stores.

Engage with all freight and logistics providers regarding
the GLEC framework, verify their targets which should be
aligned to global target for the logistics sector of Net Zero
by 2040.

Change ourworkplace pension providersin FY24 to
ensure more sustainable investments and reduce carbon
emissions (Scope 3, Category 15: Investments).

Suppliers: engage with our top 10 product suppliers to
understand their own environmental performance and
actionplans.

Deliver on our 8 immediate priority areas: see further detail
onpage47.

Report annually to the Board on carbon emissions to track
and monitor progress towards Net Zero.
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Progressing towards net zero

Now that we have completed our full
carbon footprint analysis including
ourScope, 2and 3 emissions, we
have gained a full understanding of
the extent of the emissions implicit
in ourindirect sourcing activities, as
set outin the value chain analysis on
this page.

These are significantin comparison
to the relatively modest emissions
from our own operations which the
Group has worked hard to eliminate
andreduce overrecentyears.Asa
result of the emissions in our supply
chainnot being directly in our control
and beingin sectors and countries
where no clear de-carbonisation
plans exist yet, we have had to

revise our own internal expectations
considering the reality of our ability to
influence and improve these indirect
emissions with the pace that we
would like to.

We have begun a detailed exercise
toreassess the timescales on which
we can with confidence commit to
net zero across our value chain as
awhole, andinthe meantime we
have set out eightinitial priorities to
progress in the next twelve months.
We are committed to making as much
progress as we possibly can with our
suppliers and partners to reduce our
environmentalimpact.

The Board has determined that it

is appropriate therefore to work

to anincremental plan where we
build foundations, demonstrate
progress, and formalise our initiatives
and plans for future progress each
year. Our progress will be very

much dependant on our supplier
relationships and their environmental
targets/actions as well as
externalinfluence.

Value Chain Carbon Footprint (FY22)

Sourcing
products
and services

90.0%

<

tCO,e %
Purchasgd goods 29923
andservices ’
Capital goods 1,047
Fuel and energy 507

Sourcing products

: 31,477 90.0%
and services

£n

tCO,e %

Upstream
logistics

6.5%

Transportation

0,
and distribution Z2EZ g

ProCook
operations —
2.9%

tCO.,e %

Company facilities 16
Company vehicles 25 0.1%
Employee Commuting 529
Business Travel 55)

Waste generatedin
operations

ProCook operations 1,031 2.9%

6

Downstream I
logistics - %
o—O0
0%
tCO,e %

Delivery transport 0

Other

0.6%

il

tCO,e %
Investments 190
Leased assets B 0.0%
Other 193 0.6%
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ProCook’s
Value Chain
Carbon
Emissions
(tCO.e)

tCO,e %

. Scopel 41 0.1%
Scope?2 400 1.1%
34,542 98.8%

1 Emissions data presentedrelates to
the FY22 baseline year

Sourcing products and services
Carbon emissions (tCO,e)
breakdown

. Fabricated metal
products, excl. machinery
and equipment

Glass, ceramics and stone
‘ Basiciron and steel
Otherwholesale products
Rubberand plastic products
. Wood and wood products
Furniture
. Othermanufactured goods
‘ Coffee capsules

. Computer, electronic and
optical products

Machinery and equipment



Having already made substantial progress in reducing emissionsin Scope 1and Scope 2 through a range of initiativesin

recent years, the Group now has to take steps to tackle the significant emissions in the Scope 3 areas which are not directly

inour control.

Mitigating scope 1and 2 emissions

Mitigating scope 3 emissions

£®)

Continue to Electric company
improve energy vehicle fleet
efficiency

100% already
Focusingon achieved
stores, no/low cost
capital expenditure
projects

Our 8 immediate priority areas

® &

Carbon mitigation Procurement of Continue to make
and offsetting for 100% renewable improvements
hard-to-reduce  energy by year to product and
emissions endFY25 packaging
Enhance this with Material selection,
the Woodland recyclability,

Trust and Ecologi working towards a

circulareconomy

Strategic Report
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Supplier Strengthen

engagement environment
policies

Develop

relationships Internal and external

tounderstand policies, including

supplier ourEMS

consumption and
targets, establish
greater supplier
reporting

V= A =0
= | N n
- J[===]

= (=0
Policies Data quality Environmental Engage suppliers
Strengthen and update Identify operational management Identify key suppliers
environmental and data gaps and system (EMS) forinitial engagement
ESG policies (e.g. improve collection Improve and fully align and understand their
purchasing, energy, waste and management (e.g. EMS documents to environmental targets
management, humanrights) business travel) ISO14001

® -

——\ ® o

ANAA ’ u u

= @‘@ ==

=
More efficient property Engagement and Reduce andrecycle Travel
Improve store efficiencies. education packaging Improve WFH and
Understand differencesin Develop a communication Continue toimprove employee commuting data
energy usage of similar size planinformedby a our product packaging and distribute sustainable
ProCook stores to make stakeholder analysis to recyclability and remove travel plans for our new
improvements and reduce engage colleagues and single use plastics headquarters
overall energy consumption achieve cross company
commitment

1 Giventheinherent challengesin measuring emissions onindirect activities outside of ProCook’s control, especially those in scope 2 and 3, the
Group has worked with expert carbon consultants making use of best industry practices using judgement and estimates where necessary based on
company and country data. There fore there these emissions lack absolute precision but are considered by the Group to be reasonably indicative,
and will be refined as more precise data becomes available.
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Climate-relatedrisk register

Risk

Indicative

Opportunity timeframe

Transition Risks (associated with moving towards a greener, less polluting economy)

Link to
principalrisks Riskrating

Regulatory risks

Increased compliance costs and Although there may be initial costs, Short/ Regulatory Medium
reporting obligations. Increasing there are also potential operating mediumterm compliance
extended producer responsibility, savings from transitioning towards a
driving operational waste disposal more circular business model.
costs up (for example packaging and Reductionin single-use plastic
product waste). .

packaging could decrease waste

management costs and improve

recyclingrates.
Risk of higher climate regulatory Higherinitial costs with new legislation, Mediumterm Regulatory Medium
requirements, complicating business possible long-term savings through a compliance
practices. Increased costs from more thorough sustainability strategy
introduction of carbon taxes, as with ambitious targets, improving
well asincreased taxes for plastics, ProCook’s environmental management
energy, waste, and fuel as the UK system, reducing carbon/ energy
Government aims to meet netzeroby consumptionand single-use
2050 alongside other environmental plastic use.
commitments.
Higher costsrelated to legislation Savings from more efficient building Medium/ Regulatory Low
and changesin building efficiency standards (lower heating costs), as Longterm compliance
standards. well as opportunity to transition to

predominately renewable energy.
Technology Risk
To achieve alow carbon future, Long-term cost savings fromusing Short/ Technology = Medium
and the targets set outin the Paris more efficient, economical, and Mediumterm platforms,
Agreementtolimitwarmingto1.5°C, sustainable products, services, datalossand
new technological advancements will andtechnologies. Some of these cybersecurity
be required. technological changes could be driven
Substitution and transition costs of byregulation andlegislation.
shifting to lower emissions products,
services, and technologies.
Internal systems becominginefficient Accelerated technology capabilities Medium/ Technology  Low
/investmentsin new technologies could drive operational efficiencies. Longterm platforms,
becoming outdated. datalossand

cybersecurity
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Indicative

Link to

Risk Opportunity timeframe principalrisks Risk rating
Market Risk
Changing consumer behaviour. Using innovative and alternative Short/ Brand and High
Increasing demand forlimited but materials may become more cost Mediumterm customer
more sustainable materials (e.g., efficient. More ranges with these
recycled). Harder to source, could materials will appeal to sustainability
increase manufacturing costs. focused customers and willincrease
brand image and reputation.
Our successis dependent on our ability
to adapt to meet the progressing
expectations of our customers.
Consumers are likely to seek more
sustainable product choices as
public awareness of climate change
intensifies.
Increased costs of raw materialsfor ~ Raw material prices may fluctuate Short/ Competition, Medium
product production. orincrease. Usinginnovative and Mediumterm marketand
alternative materials in products may macro-
allow us to be more cost efficient. economic
Higher demand for products that Demand for sustainable product Medium/ Brand and Medium
alignto the circulareconomy ranges and those associatedwiththe ~ Longterm customer
(reuse andrepair), reducing new circulareconomy may increase sales.
product sales and/orloss of sales to
competitors with more sustainable
options.
Reputational Risk
Unable to recruit and retain top Continualimprovement of Medium/ People and Medium
talentif we are notrecognised asa sustainability strategy/ credentials Longterm culture
responsible business. improves reputation and brandimage,
attracting a broaderrange of talented
and loyal colleagues.
Shiftsin consumer preferences, Continually improving sustainability Medium/ Brand and Medium
unable toretain and attract strategy/ credentials willlead to a Longterm customer
customersif we are notrecognised as betterreputation and brand image,
aresponsible business. attracting a broaderrange of loyal
customers.
Increased stakeholderinterestin Continually improving sustainability Medium/ Financialand Medium
sustainability may lead to investors strategy/ credentials and enhancing Longterm treasury

divesting if we are notrecognised as a
responsible business.

transparency will lead to easier access
to capital and improved investor
sentiment.
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Climate-relatedrisk register

Continued

Indicative Link to
Risk Opportunity timeframe principalrisks Riskrating

Physical Risks (associated with the physical impacts of climate change)

Increased risk of extreme weather Continue to strengthen links with Short/ Climate Low
events (heatwaves, storm surges, suppliers and distributors andimprove Mediumterm change

drought, flooding, wildfires). Could communication throughout the supply

lead to disruption within the supply chain to maximise resilience and

chain or damage of buildings, minimise disruption.

products, and transportation.

Increased risk of extreme weather We arereliant onraw materials forour ~ Medium/ Climate Low
events may impact raw material products. Strengthened links with Longterm change

supply, production, and access. suppliers and distributor and improved

Changesin precipitationand communication throughout the supply

temperature can affect the growth of chainwillimprove resilience and
raw materialsin some of ourproduct  minimise disruption.

ranges including wood and cotton.

Lower supply could increase the cost

of raw materials.

Risk from reduced employee Continue toimprove colleague Medium/ Climate Low
productivity due to infrastructure working environments and improve Longterm change
disruptions and extremesinweather  communication throughout the
(predominantly higher temperatures). business to improve flexibility,

maximise resilience and minimise

disruption.
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Non-financial information

and sustainability statement

Inaccordance with Section 414CB of the Companies Act 2006, the statements below set out our approach and commitment
to our people, our communities and environment, anti-bribery and corruption, and human rights across the Group.

Additional information on our business model can be found on pages 4 to 5, our approach to risk management on page 58,

and our non-financial KPIs on pages 52 to 53.

Our people

We are committed to creating an even betterplace to

work for our people, with a safe working environment and

a supportive culture where our colleagues can develop
their skills, experience, and careers. We promote wellbeing,
inclusion, diversity, and equal opportunities, and we treat
everyone withrespect, providing fair reward for each of their
contributions. Ourleadership play a critical role in fostering
and developing our culture and our working environments,
whichis why we’re committed to developing the best
possible leaders we can.

© Read more: Our communities and environment:
Creating an even better place to work: pages 18 to 19
Engaging with our people: page 22 to 27
Sustainability - people: pages 31to 35

Code of conduct: see www.procookgroup.co.uk
Gender pay gap: see www.procookgroup.co.uk

Diversity, equality, and inclusion policy:
see www.procookgroup.co.uk

Mental Health and well- being policy:
see www.procookgroup.co.uk

Our communities and environment

ProCookis committed to supporting the communitiesin
which we operate. We offer all colleagues the opportunity to
contribute to their communities through our Good Causes
Day scheme. We also raise funds for and promote our charity
partner Life’s a Beach and we develop relationships in our
local communities providing mentoring and work experience
opportunities for people with barriers to work.

We are proactive in our activities to reduce ourimpact
onthe environment. We source quality products that are
designedtolast, helping customers make more sustainable
choices and we eliminate all unnecessary plastics from our
packaging. We operate a zero waste to landfillheadquarters
site, and we are committed to progressively reducing our
emissions across all of our operations and supply chain.

@ Read more: Our communities and environment:
Reducing our environmental footprint: page 20
Engaging with our communities: page 26
Sustainability - communities: page 33
Sustainability - planet: pages 36 to 39

Our BREEAM Excellent-rated distribution centre
and headquarters: page 19

Anti-bribery and corruption,

and humanrights

ProCookis committed to doing the right thing, with robust
policies and proceduresin place to prevent bribery,
corruption, and humanrights abuse.

We have established controls around giving and receiving
hospitality, entertainment, and gifts, and around the
introduction of new supplier partners. Colleagues are
required to confirm on an annual basis theirunderstanding
of the policies that we have in place around anti-bribery and
corruption, and any non-compliance with the policy would
resultindisciplinary action and possible dismissal.

We are committed to a zero-tolerance policy on modern
slavery, and we expect both those who work within our
organisation and our external partners to adhere to and
respect the highest ethical standards in working conditions.
The provenance of our products is of paramountimportance
to us, and we work closely with our suppliers, staff, and
contractors to ensure there is complete transparency in
labour conditions at every level of our business and stage

of aproduct’slifecycle. As part of our Modern Slavery
framework, we continue to audit and monitor the conditions
of our supply chain and internal ecosystem on an ongoing
basis to identify improvements and uphold our commitment.

We operate a whistle-blowing helpline for colleagues who
may be concerned about these and other topics, and who
may prefer to reportin confidence. All whistle-blowing
contacts are shared with the Audit & Risk Committee for
oversight and furtherinvestigationif required.

@ Read more: Ourpolicies on anti-bribery and corruption and
humanrights:

Code of conduct: see www.procookgroup.co.uk
Anti-bribery and corruption: see www.procookgroup.co.uk
Modern slavery: see www.procookgroup.co.uk

Sustainability - product: pages 40 to 41
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Key Performance Indicators

OurKey Performance Indicators (KPIs) are setand monitored by the Board to assess performance across arange of financialand non-
financial targets and to help determine seniormanagement remuneration.

Financial Customer
Total Revenue Gross profit Underlying profit Free cash flow? Number of new
£mand % £mand % before tax’ £m customers
£mand % of revenue (‘000)
E E
S8 G o®
~M ER Ex (2]
“s Mip N —
o g £
£ ER £ 2
=9 o
sx §x &x 5x &x ox N9 S s =
Ba Br 32 RY BN 9l ki So o 2 & M
as an al 4% WS o pis o brrf m ¥ N
FY20 FY21 FY22 FY23 FY20 FY21 FY22 FY23 FY20 FY21 FY22 FY23 FY20 FY21 FY22 FY23 | FY20 FY21 FY22 FY23
Totalrevenue of £62.3m  Gross profitreducedto  Underlying Profit Free cash outflow of The Group attracted
(-9.9% vsFY22)reflects £38.3m(FY22: £45.0m) Before Taxreducedto £0.5minFY23 (FY22: 692,000 new
the challengingmacro-  drivenby the combined  alossof £0.2minFY23 £3.0m outflow) reflects | customersto shop with
environment, the partial  impacts of lower sales (FY22: profit of £9.5m) carefulmanagement ProCook during FY23,

reversal of strong
pent-up demand post
Covid-19 and strong
comparatives from
the prioryear, and the
decisions taken to
exit Amazon channels
(-4.9% pointimpact).

Why this measure
matters
TotalRevenueisan
importantindicator of
how successfulwe have
beeninattractingand
retaining customers,
and offering high
quality, great value
products accompanied
by excellent

service across all of
ourchannels.

Link to strategy

Attractingmore
Strategy: n customers to
ourbrand

52 Pro

(-£4.5mimpact)and
higher supply chain
costs, largely relating
to marine freight costs
of inventory (-£2.2m
impact).

Why this measure
matters

This measures our
successinsourcing
high quality products
which offer customers
great value (with pricing
targeting savings of
atleast 30% less than
comparable products
from competitor
brands), while still
achieving strong gross
margins to support the
business model.

Link to strategy

2]

Group plc

Developing our
proposition

reflecting the lower
sales performance and
gross profit margins,
and the inflationary
pressures within the
Group’s overhead
costbase.

Why this measure
matters

This measure highlights
the underlying

profit performance

of the Group and
demonstrates our
ability to deliverlong
term profitable growth.

Link to strategy

2] 5]

Building on our
strong foundations

of cashduringa

year of significant
investment with net
capital expenditure of
£5.2m(FY22: £3.8m)
partly offsetbya£3.8m
inflow from net working
capital (FY21: £3.2m
outflow) as we reduced
inventory levels as the
global supply chain
disruption from the
prioryear eased.

Why this measure
matters

Free cash flow
demonstrates the
Group’s ability

to generate cash
inflows which can
then be utilised to
investininitiatives
to support future
growth, repayment
of debt facilities orto
return surplus funds
via distributions to
shareholders.

Link to strategy

2] ]

Creatinganeven
better place to work

4.3%less thanin FY22
primarily due to lower
Ecommercerevenues.
New customers are
those who shopped
with ProCook for
thefirsttimeinthe
year and at that point
first registered their
customer details on our
customer database.

Why this measure
matters

Attracting new
customers to shop with
ProCookis a strategic
priority in order to
grow brand awareness
inthe UK. The Board
monitors this measure
as anindicator of the
effectiveness of the
Group’s marketing
activities and the
continued progress
being made toraise
awareness of the
ProCook offer.

Link to strategy

Reducing our
environmental
footprint



These KPIs provide arange of information aligned to the Group’s strategic mission to be the customers’ first choice for
kitchenware, with our sustainability goals and financial performance in mind. They include people and environmental measures
which the Board consider critical to ensure we remain a great place to work for our colleagues, and that we continue to take
action toreduce our environmental footprint.

Environmental Social Governance

Number of active
customers (L12M)
('000)

N N <

S 8 B
FY20 FY21 FY22 FY23
During FY23 the

number of active
customersinthe last
12 monthsincreased to
991,000 (+1.8% YoY)
as we continued to
attract new customers
and drive repeat sales.
Of these customers,
299,000 were repeat
customers originally
acquiredin previous
periods (FY22:
251,000).

Why this measure
matters

This measure of

the Group’s active
customerdatabase
isimportantasan
indicator of continued
penetrationinto the
markets we operatein.
This database allows
ProCook to understand
shopping behaviours
and better target
marketing activities

Link to strategy

12 monthrepeat rate
%

~ 2 3
FY20 FY21 FY22 FY23

Our customer’s

12 monthrepeatrate
decreased by 1.9%
points yearonyear
t023.6% largely
reflecting the market-
driven channel shift
back towards Retail
which has historically
had alowerrepeat
frequency. Retail
repeatratesincreased
yearonyear, while
Ecommercerepeat
rates slowed slightly.

Why this measure
matters

We use this metric
tounderstand the
Group’s ability to retain
customersandasan
indicator of the Group’s
ability toincrease

the life time value of
customers.

Link to strategy

Trustpilot score

(Max5)
€ &9 0 3
< < < <
FY20 FY21 FY22 FY23

During the year we have
retained our excellent-
rated Trustpilot score
with over 95,000
reviews now received
by the Group of which
over 85,000 are
five-starratings. Our
score dropped by 0.1
point largely due to
the impact of courier
disruption caused by
the Royal Mail strikes
during the Peak
trading period.

Why this measure
matters

The Group uses the
Trustpilot review
service to gain
valuable customer
service and product
feedback. These
reviews provide other
customers confidence
in our overall brand
proposition.

Link to strategy

114

Colleague
engagement score
%
g s ¥
= c ~ O
FY20 FY21 FY22 FY23

Ourmostrecent
colleague engagement
survey result which
was completedin
November 2022 had
anoverallengagement
score of 66% which
was downyearon
year. Survey feedback
highlighted the
concerns colleagues
had around the
significant financial
pressures caused by
the cost of living crisis.

Why this measure
matters
Thisisimportant to us
as colleague feedback
helps us to understand
what we are doing
welland what we
needtoimprove. Our
colleagues are key to
ourlong term success.

Link to strategy

(2]4

Link to sustainability
Ourpeople

1 Furtherinformation on how Underlying Profit Before Tax is calculated is set out on page 165.

2 Read more on how Free cash flow is calculated on page 166.

3 CO, emissions are defined as emissions from all Scope 1and 2 activities relating to the Group’s operations.

Pro

Group plc

CO, emissions intensity?
tCO,/£Im of revenue

T
N @ o
FY20 FY21 FY22 FY23

CO, emissionsintensity
reduced furtherin
FY23t0 5.9 tonnes

of CO, per £1m of
revenue generated
drivenby the Group’s
continued focus on
energy reduction
initiatives and transition
towards green energy
supply. This shows
continued improvement
in our sustainability
performance in line with
ourambitiontoreduce
our environmental
footprint.

Why this measure
matters

ProCook is committed
to doing the right
thing, and reducing
our environmental
footprintis akey part
of this. This measure
highlights how well
we’re doinginreducing
harmful greenhouse
gas emissions.

Link to strategy

Link to sustainability
Ourplanet
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CFO’s Review

11

Revenue

FY23 YoYgrowth Yo3Y growth
£m/ % £m % %
Revenue 62.3 (9.9%) 60.0%
Ecommerce 25.6 (20.7%) 77.1%
Retail 36.7 (0.4%) 49.9%
LFL Revenue 54.1 (10.7%) 1M2.2%
Ecommerce 24.9 (11.0%) 207.6%
Retail 29.2 (10.4%) 52.5%

Totalrevenue in FY23 (the 52-week period ending 2 April
2023)reduced by 9.9% to £62.3m (FY22, the 52-week
period ending 3 April 2022: £69.2m). Thisincluded a£3.4m
or4.9 percentage pointreductioninrevenue inrespect of
discontinued Amazon channels. Compared to FY20 pre-
pandemic, total revenue remains 60.0% ahead, reflecting
like for like growth of 112.2%.

We have broadly maintained our share in the UK Kitchenware
market, which as awhole, has experienced a significant
shiftin sales mix back towards physical Retail stores (from
Ecommerce channels) compared to the last financial year.
Based on Euromonitor’s total UK kitchenware market size for
the 2022 calendaryear', we estimate that our share of the
market remained similaryearonyearat1.85% (2021:1.90%),

54 Pro Group plc

Trading performance has been challenging
over the last financial year, with revenue
excluding the discontinued Amazon
channels declining by 5.0%, margins under
pressure from heightened freight costs
and foreign exchange, and inflationary
pressures impacting our cost base.

We have carefully managed our cash
flows, while stillinvesting in the areas
which will supportimproved operational
performance and profitability in the years
ahead, and we have reduced costs which
will benefit the current financial year and
beyond.”

Dan Walden
Chief Financial Officer

and broadly flat year on year for the financial year ended
2 April2023.2

Ecommerce revenue decreased by 20.7% to £25.6m (FY22:
£32.3m)including the £3.4mimpact of lower sales yearon
year from the discontinued Amazon channels. Revenue from
ourown website channels declined by 11.0% year-on-year,
remaining 207.6% compared to pre-pandemic performance
in FY20, driven by the challenging macro trading
environment and the market-wide return of customers to
physical retail stores throughout the year.

Retail revenue was broadly flat year on year, declining by
0.4% to £36.7m (FY22: £36.8m), benefiting from the eight
new stores opened last year and the three new stores
openedintheyear. Like forlike Retail revenue was down
10.4% year onyear against strong comparatives due to
pentup demand post Covid-19 restrictions, and was also
impacted by consumer spending whichimpacted customer
conversionrates. Compared to FY20 pre-pandemic, on
alike forlike basis, revenue in existing stores remained up
52.5%. The three new stores openings in the current year
increased our UK Retail estate to 58 stores.

1 Euromonitor “Homewares in the UK report” April 2023. The 2021 UK

Kitchenware market size has beenrevised upwards, to £3.9bn from
£3.4bnasreportedin April 2022.

2 Management estimates based oninternal sales data and GFK weekly
kitchenware sales data.



Oslo
stoneware range

Gross profit

Gross profit of £38.3minFY23
(FY22:£45.0m) reflected the

lower revenue performance and
was compounded by lower gross
margins of 61.5% (FY22: 65.1%)
which were driven by the heighted
costs of marine freight (-270 bps
impact), adverse foreign exchange
movements (-130 bpsimpact)in
costs of goods sold, and higher
levels of promotional activity to
supportrevenue performance (-20
bpsimpact). These adverse effects
were partly offset by selling price
increases which were carefully
applied and monitored throughout
the year (+70 bpsimpact).

Operating expenses and otherincome
Underlying operating expenses net of otherincome
Totalunderlying operating expenses net of otherincome
were £37.6m (FY22: £35.9m) representing 60.3% of sales
(FY22:51.9%,). This growth in costs was driven by a number of
key factors:

o Existing storerentand rates® uplifts: +£1.3m

o Expensesinrelationtothe 3new stores opened thisyear
and the annualisation of the net six new stores opened last
year: +£2.0m

Increased digital marketing costs: +£1.1m

Annualisation of plc expenses including the Board and
professional fees: +£1.1m

Central cost inflation and investment: +£0.5m

Partly offset by lower costs inthe Amazon marketplace
channels (UK and EU) and website volume-related
savings: -£3.1m

Partly offset by lower marketing spend: -£1.0m

3 Retail costs benefittedin the prioryear from the property rates ‘holiday’

by approximately £1.3m. This temporary relief came to anendin
April 2022.

Otherincome

Total otherincome of £0.Imin FY23 (FY22: £0.4m) related
solely torentalincome.

Inthe prioryear, £0.4m of otherincome was reported
inrespect of the final elements of the Government’s
Coronavirus Job Retention Scheme and Business Rates
Relief scheme which came into effect during the pandemic
while our stores (as ‘non-essential’ retail stores) were closed
forsignificant periods of time. These have beenincludedin
the above explanations on a net basis as they relate directly
to operating costsinrelation to our Retail stores.

Non-underlying operating expenses

Itis the Group’s policy to disclose separately such items
thatrelate to non-recurring events and are material in nature,
andincurred outside of the normal business operations,

in order to provide a consistent and comparable view of

the underlying performance of the Group. Non-underlying
operating expensesinFY23were £6.2m (FY22: £9.4m).

Consistent with FY22, expensesinrespect of employee
share-based awards whichrelate to the IPO eventin that
year, whichitself is non-recurring, have been presented as
non-underlying costs. These expenses amounted to £1.2min
the yearended 2 April 2023 (FY22: £6.7m). These expenses
are expected to continue throughrelevant vesting periods
to FY25.

During the yearended 2 April 2023, the Group consolidated
its head office and warehouse operationsinto a new site.
Non-underlying operating expenses associated with
occupying the site while its development was completed,
and transitioning into the new site during the year were
£0.7m. Asmallerresidual expense is expectedin FY24 as the
transition fully completes.

The Group’simpairment assessment has resulted in an
expense to the Consolidated Income Statement of £3.3m
(2022: £nil)inrespect of Retail CGU impairment and £1.1m
(2022: £nil)inrespect of the Group’s two pre-existing
distribution / head office sites. Further detail of this
impairment assessmentis set out on pages 128 to 129.

InFY22, non-underlying items included expenses of £2.7m
inrelation to the IPO.
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CFO’s Review

Continued

Operating profit

Total underlying operating profit for the period was £0.8m
(FY22: £9.2m). Ecommerce operating profitability declined
from 24.9% of revenue to 17.9% impacted by the lower gross
profit margins, and higher costs of customeracquisition
year onyear. Retail profitability reduced from 26.2% of
revenue to 14.5%, driven by the lower sales performance
and gross profit margins year on year, and the impact of
increased rates costs, which benefitted fromrelief in the
prioryear. The total operating profit from our Ecommerce
and Retail channels combined was £9.9m (FY22: £17.7m).
Central costsincreased by £0.6myear onyear driven by full
year annualisation of plc and board costs and wage inflation,
partly offset by lower brand marketing spend year onyear.

£m FY23 FY22

Underlying operating profit

Ecommerce 4.6 8.1
Retail 583 9.6
Central costs 9.1) (8.5)
Total 0.8 9.2
Underlying operating profit % of revenue

Ecommerce 17.9% 24.9%
Retail 14.5% 262%
Central costs (14.7%) (12.3%)
Total 1.2% 13.3%

Totalreported operating loss, after the £6.2m of non-
underlying expenses set out above was £5.4m (FY22:
£0.2m).

Profit and earnings per share

Underlying loss before tax was £0.2m (FY22: Underlying
profitbefore tax of £9.5m).

During the year there was an expense of £1.1m (FY22: £0.3m
gain)inrespect of financial itemsin the period. Financial
itemsincluded interest expenses on lease liabilities and
borrowings of £1,065k (FY22: £623k), and otherlossesin
respect of foreign exchange of £55k (FY22: £944k gain).

Afternon-underlying costs, loss before taxwas £6.5m (FY22:

£0.1m profit before tax). Reported loss after tax was £4.9m
(FY22:£0.1m).

The effective taxrate based on underlying profit before tax
was 17.6% (FY22:20.0%).

Earnings per Share

Underlying basic earnings per share for the year decreased
to-0.12 pence (FY22:7.34 pence) and underlying diluted
earnings per share decreased to -0.12 pence (FY22: 6.76
pence).

Reported basic earnings per share and reported diluted
earnings per share for the yearwere -4.53 pence (FY22:
-0.01pence).
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Cash generation and net cash/ debt

We have carefully managed our cash position during the
year, preserving cash in the business while investing in the
areas that will support ourlong term growth. During the
yearwe improved our free cash outflow by £2.5m to £0.5m
(FY22: outflow of £3.0m) and ended the year with net debt
of £2.8m (FY22: net debt £1.8m), with available liquidity
headroom of £13.2m (FY22: £14.2m).

£m FY23 FY22

Reported profit before tax (6.5) 0.1

Depreciation, amortisation,

impairment, and profit/loss on

disposal 9.5 4.1

Share based payments 1.1 5.8

Finance expense 1.1 0.6

Unrealised FX(gains)/losses 0.5 n
Net working capital 3.8 (3.2)
Tax paid (0.1) (2.0)
Net operating cash flow 9.3 4.3

Net capital expenditure (5.2) (3.8)
Interest (1.1) (0.6)
Payment of lease liabilities (3.6) (2.9)
Free cash flow (0.5) (3.0)
Movement in borrowings (1.0) (2.7)
Proceeds fromtheissue of shares - 0.1

Dividends paid (0.3) (1.9)
Movementin cash and cash

equivalents (1.8) (2.1)
£m FY23 FY22

Cash and cash equivalents 2.0 3.8

Borrowings (4.8) (5.5)
Net (Debt)/ Cash (2.8) (1.8)

The lower reported profit before taxin the yearincludes
£6.2m of non-underlying expenses whichresulted in £0.7m
of additional cash outflows (FY22: £2.2m).

Areductioninnetworking capital resultedin a cashinflow

of £3.8mintheyear (FY22: £3.2m outflow) reflecting our
planned reduction of inventory. Inventory on hand at the
year-end (excluding inventory in transit) was £9.5m (FY22:
£15.2m) down 37.5% year on year. Total inventory at the year-
endwas £11.5m(FY22: £16.8m).

Net capital expenditure of £5.2min the year primarily related
to the investment in the new distribution centre and HQ,

and three new stores and two upsized relocation stores
which opened during the year. In the prior year, net capital
expenditure of £3.8m largely related to the eight new store
openings and the ProCook Cookery School.

There was £0.1m of corporation tax paid in the year reflecting
the Group’s lower profitability (FY22: £2.0m). As at 2 April
2023, we had acurrent taxasset of £0.6m (FY22: £0.3m).



Banking agreements

The Group has access to acommitted £10m Revolving
Credit Facility (RCF) to provide additional cash headroom to
support operational and investment activities. This facility
expiresin April 2025 and has a one-year extension option
available to extend the term to April 2026. Additionally, the
RCF agreement provides an accordion option, subject to the
lender’s approval, to extend the facility by a further £5m.

Shortly after the year-end, on the 5May 2023, the Group
successfully finalised an amendment to the RCF termsin
respect of the fixed charge cover covenant which had been
agreed with HSBC during March 2023, in order to provide
additional headroom against that covenant given that the
Group’s EBITDA performance declined during the yearand
would have breached the covenant test at the FY23 Q4
test date. Therevised test requires EBITDAR to be noless
than 1.25x fixed charges forthe FY23 Q4 and FY24 QT test
dates, and 1.40x thereafter. The leverage coverage remains
unchanged with net debt to be no greater than 2.0x EBITDA.
Both covenants are tested quarterly and are calculated on a
last twelve monthrolling, pre-IFRS 16 basis.

The Group’s ability to meet these covenants has been stress
tested as part of going concern and viability considerations,
whichis described in more detail on pages 126 t0 128, and
72 to73respectively.

The Group hasretainedits access to an existing £6.0m trade
finance facility, whichis due to expire on 23 September
2023, althoughis expected to be renewed at that date.
There are no covenants associated with this facility. The
terms of this facility are consistent with normal practice.

Capital allocation and dividend policy

In normal circumstances, the Board currently believes that,
to ensure operating flexibility through the business cycle, it
must maintain a minimum unrestricted cash / debt headroom
which the Board reviews on an annual basis, or more
frequently as required. Maintaining this headroom provides
alevel of flexibility sufficient to fund the working capital
andinvestment needs of the Group (as well as set aside an
appropriate operating reserve forunexpected events).

The Group’s dividend policy targets an ordinary dividend
pay-outratio of 20% to 30% of profit after tax during the
financial year to which the dividend relates. The Board
anticipates, under normal circumstances, that it will consider
returning surplus cash to shareholders if average cash / debt
headroom over a period consistently exceeds the minimum
headroom target, subject to known and anticipated
investment plans at the time.

@ Read more:

The full capital and dividend policy is available on the Group’s
website at www.procookgroup.co.uk.

Dividends

During the first half of the yearended 2 April 2023, the
Group paid the final dividend inrespect of FY22 of 0.9p per
share. Dividend waivers by the O’Neill family shareholders,
to preserve cash within the business, reduced the total
dividend paid by £0.6mto £0.3m.

Due to the ongoing challenging consumer environment and
the uncertainty that it creates around trading performance,
and therefore taking a cautious and responsible decision
to preserve cash within the business during these times, the
Board have notrecommended any final dividend inrespect
of FY23.

Treasury Management

The Group is exposed to foreign currency risk through its
trading activities. The main source of thisrelates to stock
purchases from non-UK suppliers, which accounts for
approximately 95% of the Group’s annual stock purchases.
To manage the exchange rate risk, a mixture of standard
(“vanilla”) forwards and outperformance trades are utilised.
The Group seeks target levels of coverage for future USD
payments, as determined by internal forecasts and the
Group’s Treasury Management Policy.

Given the level of USD transactions and cover obtained via
financial instruments, the Group is exposed to a counter-
party risk with each of the financial institutions where
arrangements are held. The Group manages this risk by
ensuring only highly credited institutions are used and
limiting the level of exposure with each.

The Groupis also exposed to interest rate risk where the
Group has financial obligations that give rise to a variable
interest charge. To minimise the charges and exposure
driven by interest rates, the Group ensures that credit
facilities are used optimally in parallel with the latest interest
rate information and forecasts.

Tax Strategy

The Group’s tax policy is to manage its tax affairsina
responsible and transparent mannerin line with our
commitment to high corporate governance standards. This
ensures the Group complies with the relevant legislation and
has due regard to ourreputation and thus seek to promote
the long-term success of the Group and deliver sustainable
shareholdervalue.

@ Read more:

Afull copy of the Tax Strategy is available on the Group’s
website at www.procookgroup.co.uk.

Dan Walden
Chief Financial Officer

27 June 2023
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Risk Management

During the year we have faced continued rapid and impactful changes in the macro- environment which, combined with
the Group’s ambitions to continually develop and deliver profitable growth, highlights the importance of developing and
maintaining effective risk management processes. During the year we have continued to develop ourinternal controls and
ourrisk management framework to enhance our ability to manage risk.

Approach torisk management

Risk managementis anintegral part of the
overall governance and management of the
Group, and we continue to develop ourrisk
management framework and associated
processes. The Board is ultimately responsible
for determining the strategic risks the Group
iswilling to take to achieve its strategic
objectives and enhance the sustainability of
value creation, including risks which threaten its
business model, future performance, solvency,
orliquidity. The Board takes a balanced view on
risk to ensure an appropriate position between
risk aversion, opportunity, and gains.

The Audit and Risk Committee, with delegated
authority from the Board, is responsible for

the oversight of the Group’s risk management
processes and controls. The Executive
Directors and Leadership Team (“LT”) have
responsibility for day-to-day risk management
activities, processes, and controls in their
respective functions, and support the Audit and
Risk Committee in executing theirresponsibility
by ensuring that control processes are
operating effectively, risks are being identified
and monitored, and changesin therisk
environment are being considered.

The Group’s approachis set out in our Risk
Management Policy whichis reviewed annually
by the Board to ensure it remains relevant

and appropriate. The risk management and
control procedures set out in this policy form
part of the Group’s normal management and
governance processes:

@ Readmore:

The Group’s Risk Management
Policy is available at
www.procookgroup.co.uk
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Identification: Risks are identified through both a top-down
approach (strategic risks) as well as abottom up (functional risks)
approach. Principalrisks are identified by the Board and risk
appetites are considered and set. Functional risks are identified
by LT members or delegates. The focus is onrisks the Board is
willing to take to achieve its strategic business objectives. New
and emergingrisks are assessed and determined. The procedure
seeks to identify top-down strategic risks and well as bottom-up

operational risks. \/

Assessment: Strategicrisks are assessed on at least a 6 monthly
basis during LT meetings. The principal risks are revisited and if
necessary, updated on a semi-annual basis, in line with the financial
reporting timetable. Functionalrisks are assessed by the LT members
ordelegates, through maintenance of the risk and control register.
Therisk and controlregisteris reviewed for completeness and
adequacy on aregularbasis andincludedinthe LT meeting agendas.
The Board will complete an annual horizon scanning exercise.

\/

Management: Risks are recorded in the Risk Register by LT
members or delegates (risk owners). Every risk on the registeris
allocated to anindividual and appropriate controls are identified.
Risk managementis embedded in the operations and Group
functions. The process allows colleagues and the Board to monitor
risk, as well as demonstrating a shared responsibility for the

management of risks. \/

Reporting: The Risk Registers and management of risk is monitored
andreviewed as part of the LT meeting cadence. Reports over
strategic risks and functional risks are generated periodically on

no less than a semi-annual basis with support from the Finance
team/Internal Audit to the LT and from the LT to the Audit and Risk
Committee and the Board.

Review: Each Audit and Risk Committee meeting receives an
update onrisk management across the Group and no less than
once ayear the Board carries out areview of the risk management
process and assesses whether any improvements are necessary.
The Board re-evaluates risks measures and determines if controls
are appropriate, taking into account business planning. The Board
completes an annual review of risk appetite.

\V/

Communication and Training: The Board, LT, operational and Group
functions receive training and support, utilising external resources
as appropriate.
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Risk management framework

Board

Audit and
Risk Committee

Executive Directors
and Leadership Team

Risk
process owners

Ultimately responsible
forthe Group’s risk
management system and
reviewing its effectiveness

o Establishesand
communicates
the Group’s Risk
Management Policy

Sets the tone and culture

formanagingrisk across
the Group

e Reviews overall Group
principal risks at least

Responsible for the
oversight of risk
management processes
and controls

e Examines andreviews
the Group’sriskregister
andinternal control
environment at least
twice ayear

e Reportstothe Board
onthe status of therisk
management processes

e Provides guidance

Day-to-day responsibility for
risk management activities,
processes, and controls

o Ensuresthe day-to-day
effectiveness of risk
management activities

o Responsibility forrisk
prioritisation, identification,
and assessment at
Functionallevel

e Reviewsrisk assessments,
sharing relevant material to

the Audit and Risk Committee

Drives and coordinates
localrisk assessment
and compliance with risk
management processes

o Actively shares knowledge
and best practice through
contactwith other
functionalleads

o Acceptsresponsibility
fortherisk, its evaluation,
monitoring it and reporting
its status

e Coordinates and

annually onrisk and control /Board contributes to the
o Setstherisk appetite of improvements « Completes anannual developmentand
the Group « Highlights where horizon- scanning exercise for maintenance of an

o Ensuresresponsibility
for specificrisks are
allocated to individual

minimum expected
standards are not met

o Makesrecommendations

emerging risks
o Reviews the Group’srisk
register on a quarterly basis

appropriate control
environment, and reporting
the ongoing effectiveness
of controls

Executive Directors to the Board about « Develops functional risk
i . . o In combination with the Risk
o Performs anannual any requirements for registers aligned to principal ~ * .
i i independent assurance i i Register Owner, updates
horizon- scanning % risks where appropriate and

exercise for
emerging risks

« Considers Auditor receiving their mitigating controls
recommendations reports on the control « Takes action toimprove the
from the Audit and Risk environment and overall control environment,
committee any recommended increasing mitigating activities

¢ Maintains relationships
with the independent

improvements

required, ensuring regular

review of the performance of

where necessary

theriskreport to show the
current status

Group risk appetite statement
The Boardisresponsible for setting
therisk appetite forthe Group and

does so takinginto consideration the
expectations of its stakeholders and
members as awhole. The Group’s risk

We are more cautious with regard to
financial, regulatory compliance, IT and
cyber security, people and culture, and
climate changerisks. In these areas we
have a low-risk appetite.
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appetite statement provides a useful
guide toinform strategic decision-
making, facilitate the review of risk
management, and to set targets
against whichrisk objectives must
be progressed.

The Group has a very low appetite for
risks which could damage our brand
and reputation, including the health and
safety of all our colleagues, customers,
suppliers, and any non-compliance to
our policies and procedures.

We are more open to most strategic

and operational risks, recognising the © Read more:
clear growth opportunity ahead, and l The Grpup’s Risk
the need to test and trial new ideas and [/ % @l Appetite Statement

Professional
Stainless Steel
cookware range

is available at www.

ways of working. In these areas we have procookgroup.co.uk

moderate or higherrisk appetite.
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Principal risks and uncertainties

Inaccordance with the Group’s Risk Management Policy as set out on the previous pages, the Board has undertaken a
detailed review of the Group’s principal risks and uncertainties, including new or emerging risks, and those that could
damageits business model, or adversely impactits operational activities or financial performance and position.

There are three overarching macro events which continue to have a significantimpact on the level of risk that the Group
currently faces. These are the lasting impacts of Covid-19 and Brexit, the Russian invasion of Ukraine, and the
cost- of-living crisis.

These three macro themes have broad-ranging impacts across our principal risks and uncertainties, and therefore have not
been presented asindividual principal risks themselves.

1.

Lasting impacts of
Covid-19 and Brexit

While the direct restrictions to
customers, colleagues and our
business operations which related
to Covid-19 have now eased,

the Group continues to manage
the lastingimpacts of both
Covid-19 and Brexit which have
become largely intertwined within
other, subsequent events which
together have created significant
uncertainty in the macro-
environment. These impacts
include:

60 Pro

Economic unpredictability and
volatility

Changing customer preferences,
needs and behaviours

Labour shortagesinretail,
logistics, manufacturing, and
certain support functions

Supply chain disruptionand an
inability to interact as effectively
with suppliers around the world

Greater prevalence of physical
and mental healthissues and the
risk of new variants or pandemics

Increased regulatory complexity
when dealing with Europe

Group plc

2. The Russian Invasion
of Ukraine

The impact of the Russianinvasion
of Ukraine has had a significant
impact on our business and our
customers, and while the conflict
continues these impacts are likely
to continue to evolve. As ProCook
doesnot have, norhad, any

direct operations in Russia or with
sanctioned countries orindividuals
the directrisks have been limited,
however the side effects of the
invasion have increasedriskin the
following ways:

o Inflationary pressures directly
impacting business operations
and profitability

Inflationary pressuresimpacting
customers’ disposable income
and behaviour

Greater threat to cyber security
requiring adirectresponse
through a programme of
improvements made in the last
12 months

Increased foreign exchange
volatility and deteriorationin
Sterlingto US Dollarrates as
the US Dollar became a global
currency safe haven

Heightened geo-political
tension and instability

3. The cost of living crisis

The cost-of-living crisis in the UK, triggered by
the factors set out above and compounded

by the UK political backdrop, has become
more profound as the last year has progressed,
resulting in consumer confidence reaching
arecordlowin September 2022 during a
period of significant energy price and political
uncertainty. The pressures on disposalincomes
have become more significant and remain
pervasive, and although they are widely
projected to ease over the months ahead, in
real terms the average consumer is now worse
off. These impacts present direct risks for

the Group:

o Inflationary pressures on our cost base
including fuel, energy, wages, food, raw
materialsin product costs

» Foreign exchange volatility and heightened
cost of debt

e Lower consumer confidence andreduced
disposable incomesimpacting trading
performance

o Increased retail selling prices to partly
mitigate cost growth, furtherimpacting
trading performance

¢ Increased competitionto acquire customers,
particularly through direct paid media
marketing channels

e Concerned colleagues who are also
struggling with cost- of- living pressure,
andimpact on morale through this
challenging period



Changes to our principal risks
and uncertainties

The macro themes set out above

have resultedin changes to eitherthe
likelihood orimpact (or both) of the
principalrisks that the Group faces.
The Board considers that the inherent
risk has therefore increased in five of
the principalrisks, and has decreased
inone:

0 The recent and rapid deterioration
inthe economic and consumer
environmenthasledtoa
significant downturnin consumer
confidence caused by the
combined adverse impacts of
significant inflation (including
the costs of energy, fuel, food
and othergoods and services),
interestraterises, taxincreases
and slowerwage growth. The
Board has determined that the
potentialimpact of competition,
market and macro-economic
risks has increased.

Reputational damage to the
brandis heightened due to
increased promotional activity

Emerging risks

The Board have carefully considered the principal

risks and uncertainties, and whether there are
any new emerging risks which the Group faces.
The principal risks and uncertainties are not
exhaustive, and the Group may be exposed to
risks wider than those listed, including risks not

currently known oridentified, or currently deemed
to be less material, which may also have an

adverse effect on our activities.

Awareness of emergingrisks isimportant to

support strategic planning and decision-making,

and toidentify mitigating actions and controls

which may be required as events and risks
evolve. The key emerging risks identified by the

Board are:

o The cost- of- living crisis withregard to both
its duration and how profound its long-term
effect willbe on consumer behaviourand

discretionary spending power

o Geo-political tensionsincluding those related
to the Russian warin Ukraine, China (and Taiwan)

and other political changesincluding the UK

government election whichis anticipatedin the

next twelve to eighteen months

and more frequent direct
marketing communications to
attract customersin the highly
competitive market, and the risk
that consumers choose to divert
any discretionary spend away
fromkitchenware products.

The pressures onreal disposable
income for consumers are the
same for our colleagues and,
combined with the challenge

to morale that weaker trading
performance creates, as
evidenced by our weaker
colleague engagement score
yearonyear, there are greater
risks around people and culture
related to retention, recruitment,
motivation, and engagement.

While we have recruited alarge
number of new customers this
year, we have been more heavily
reliant onin-market customer
acquisition via paid media
channelsthaninrecentyears. The
cost of this acquisition activity
hasincreased and combined with
the market shift back to Retail
stores, the Board considers there

Principal risk heatmap

is a greaterrisk to marketing
effectiveness.

Recent trading performance,
impacted by macro factors has
been much more uncertain, and
forecasting performance and
managing cash and covenants
has therefore become more
challenging. Equally, interest rate
increases, inflationary pressures
on costs, and FX volatility
have increased finance and
treasury risks.

Supply chainrisk has decreased
as aresult of the transition to
ournew Distribution Centre,
consolidating stock and logistics
activities, and due to the lower
disruption to the marine freight
system as the impacts of
Covid-19 subside. Additionally,
we have completed the
implementation of anew courier
system, reducing riskto home
delivery operations by splitting
parcel volumes between multiple

partners.
Decrease

Increase

The heat map diagramillustrates the Board’s assessment of the

principal risks and uncertainties, and their movement year on year after
the effect of existing or new mitigating internal control activities:

Likelihood

Fy22: @ Strategic

\J

Impact

FYZS:.Strategic .Operational .Financialandcompliance

Operational

Financial and compliance
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Principal risks and uncertainties

Continued

How our principal risks and uncertainties link to our strategy
The table below highlights how our principal risks and uncertainties link with our strategic priorities, as set out on pages 10 to 20.

han

Ref Principalrisks and uncertainties \C/:s :Ygg II ﬂ
1 Strategy and business change = Y Y Y Y Y
2 Competition, market and macro-economic Y Y Y
3 Brandand customer Y Y Y Y
4 Climate change = Y Y Y Y Y
5 Supply chain Y Y Y Y
6 Technology platforms, dataloss and cybersecurity = Y Y Y
7 Marketing effectiveness Y
8 Peopleand culture Y Y Y Y Y
9 Financial and treasury Y Y Y Y Y
10 Regulatory compliance = Y Y Y Y Y

Strategicrisks

1. Strategy and business change

Our failure to identify and successfully execute appropriate strategies to develop and grow the brand over the medium to
long term could be affected by arange of factors including changes in competition or products, consumer behaviours and
trends, inadequate change management orleadership. This could slow or limit the growth of the business, distract from and
/ordamage the overall customer proposition, incur additional cost, or serve to demotivate colleagues if not led effectively.

Risk Appetite Open (moderate to high)
Link to strategy Context and potential risk impacts Mitigations
nu There are currently a number of business- critical change e Mediumtolongterm
programmes underway including: business strategy is
KPls 1. Creating a world-class website to transform our customer developedand reviewed by
experience online the Board at least annually
e Revenue P

e Underlying PBT

o Number of active
customers (L12M)

Board oversight

e Annual Board strategy
planning day and
3-5yearfinancial
planreview

Periodic strategic
progress updates

Rotational deep dive
strategy sessions at
each Board meeting

Executive Responsibility
Daniel O’Neill, Chief
Executive Officerand
Founder

2.Completing the transition into our new Distribution Centre
andrealising the operational efficiencies

3.Developing our culture, values, and leadership to support
continued growth as we become alargerand more
complex business

Each of these have theirown inherent risks and require
effective programme management and leadership to
deliver alongside the full strategic programme, at pace, on
time and within budget.

@ Readmore: Ourstrategy - pages 10 to 20

Potential risk impactsinclude:

o Failure to meet financial or other non-financial targets

o Loss of customer confidence and reputational damage

e Reduced orlimited business growth

o Failure toretain colleagues, orloss of colleague engagement
o Loss of focus on core business activities

o Delaysinstrategy execution may lead to aloss of
investor confidence

Steering Groups
established for key projects
reporting to the Board

Clearaccountability for
strategic executionis
delegated to the Exec and
progress monitored by
the Board

Experienced leadership and
stability in the leadership
team with a culture of long-
term entrepreneurial growth

Use of external expert
advisors to support strategy
development and execution
where appropriate

Use of trial /
experimentation
methodologies for agile
change programmes to
monitor change impacts
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2. Competition, market, and macroeconomic

Ourfailure to adapt to changing consumer needs given external macro factors, and to maintain a compelling customer
offercompared to competitors could limit orreduce profitability and opportunities for growth. Macroeconomic factors
whichreduce consumer confidence and/ or disposable incomes or create additional cost pressures could impact
revenue growth and profit generation.

Risk Appetite Open (moderate)

Link to strategy Context and potential risk impacts Mitigations

nn Overrecentmonths, the combined effects of Covid-19, e Focusonexceptionalvalue
Brexit, and the Russianinvasion of Ukraine have continued and high- quality service
to evolve and have contributed to significant uncertainty with KPI's monitored by the

KPls for customers, driven by economic volatility, significant Leadership team

e Revenue

o Underlying PBT

o Number of active
customers (L12M)

Board oversight

o Monitoring market
share, competitor, and
customerdata

e Reviewingand
challenging sales
performance and cost
base efficiencyin
periodic Boardreports

¢ Developing and
monitoring strategic
and operational
actionplans

Executive Responsibility
Daniel O’Neill, Chief
Executive Officerand
Founder

inflation, and cost of living pressures.

This has led to greater competitionin the marketplace with
increased promotional activity and higher costs to acquire
customers.

These external factors may persist forsome time.
Potential risk impacts include:

o Reduced profitability and inhibited growth opportunities
o Loss of market share to competitors

e Increasesincosts such as fuel, energy, raw materials,
marketing, and labour

e Reduced new customer acquisition
o Slowerrepeat purchase frequency
o Loweraverage transactionvalues

o FXandinterestrate volatility or higher costs

Continual monitoring of
market performance, and
competitoractivity including
pricing and promotions

Investment in technology
and supply chain capabilities
toimprove customer
experience

Regularrange refreshto
attract new andrepeat
business with 154 new
launchesinFY23

Increased promotional
activity and customer
communications around
exceptional value

Achieved “Which”
certification and obtained
B Corp status, focussing
on customer demand for
sustainable, high-quality
products.

Extended ourforeign
exchange hedging policy
and coveragein future
periods

Prudent cash management
and preservation to minimise
debtinterest costs

Identification of business
efficiencies, and close
working with suppliers to
mitigate cost pressures

Improvements to paid
media efficiency using
programmatic and Al-
bidding technology

Attracting more
Strategy: n customersto

ourbrand

Riskimpact change year onyear: = No change

Developing our
proposition

Building on our
strong foundations

Increase

Pro Group plc

Creatinganeven
better place to work

Decrease

Reducing our
environmental
footprint
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Principal risks and uncertainties

Continued

3. Brand and customer

~

Reputational damage leading to loss of consumer confidence in ProCook products or services, which could be caused
by avariety of factors including customer data loss, product quality, health and safety, level of direct marketing activity,
ethical or sustainability concerns, poor customer service, or regulatory non-compliance.

Risk Appetite Cautious (low)

Link to strategy Context and potential risk impacts Mitigations

nn Reputational damage to the brand s currently heightened ¢ Rigorous product quality
due toincreased promotional activity and more frequent testing and certification,
direct marketing communications to attract customersin accompanied by strong

KPis the current, highly competitive, market. warranties. Robust supplier

e Revenue

o Number of active
customers (L12M)

o Numberof new
customers

o Trustpilotscore

Board oversight

e Monitoring market
share, competitor and
customerdata

e Reviewingand
monitoring Trustpilot
review KPIs and data

o Review and approval of
the ESG strategy

Executive Responsibility
Angela Porter, Chief

Thereisincreasedrisk that consumers choose to divert
discretionary spend away from kitchenware products while
inflationary pressures persist.

Potential risk impacts include:

o Lowernew customeracquisition

o Loss of existing customers and repeat business, and lower
life time value

e Reducedrevenue growth and lower profitability
o Loss of market share to competitors

o Lowercolleague retention due to adecreasein
engagement with the brand

selection with Sedex
monitoring to ensure strong
ethical and environmental
compliance through

audits of labour standards,
health and safety and
environmental assessments

Technology vulnerability
and penetration testing with
continual security capability
improvement, Payment
CardIndustry and Data
Protection compliance.

Colleague code of conduct
and business culture,
monitoring colleague
engagement and Glassdoor
ratings

Monitoring of brand health

Marketing Officer . ) .
metricsincluding Trustpilot
reviews

e Continuedfocuson
sustainability recognised
with B Corp certification

64 Pro Group plc



4. Climate change

Any failure to implement our ESG ambitions within acceptable timescales and deliver on stakeholder expectations to
reduce the environmental impact of our business and progress towards our net zero targets. These include actions linked
to our ESG strategy and managing the potential consequences of climate change on our business. Failure to meet the
expectations of our customers, colleagues, investors and other stakeholders, may impact our brand reputation and future

trading performance.

Risk Appetite Cautious (low to moderate)
Link to strategy Context and potential risk impacts Mitigations
nn ProCook haslong been committed to reducing our o Focus atBoard, Executive
environmentalimpact and encouragingly there is now and Leadership Team. ESG
KPI increasing awareness of climate change across our strategy developed by ESG
s

o CO,emissions

Board oversight

o Deepdivereview
sessions on ESG
provide opportunity to
challenge

o Review and approval of
the ESG strategy

Executive Responsibility

Dan Walden, Chief
Financial Officer

stakeholder groups.

As we transition towards a low-carbon economy there are a
variety of potential risks to strategy execution and financial
performance including:

¢ Increasing frequency of natural disasters which could
impact our operations including our supply chain

e Legaland compliance changes which may disrupt our
operations and increase costs (including taxation)
o Reputational damage due to insufficient progress or

compliance failure, which could also resultin lower
colleague engagement

e Changesincustomers preferences may require product
or proposition changes which could increase costs

Directorand Green Teamin
active progress

Continued partnership

with The Woodland Trust to
mitigate unavoidable Scope
land 2 CO, emissions

BCorp certification
awardedinFY23

Electric vehicle fleet forall
Company cars, BREEAM
certified new Distribution
Centreand HQ

Removal of allunnecessary
product packaging
(including single use plastic)
across ourrange
Comprehensive
environmental management
systeminplace for
monitoring water, waste,
energy and CO, emissions
Environmental marketing

to promote sustainable
choices

Attracting more
Strategy: n customersto

ourbrand

Riskimpact change year onyear: = No change

Developing our
proposition

Building on our
strong foundations

Increase

Pro Group plc

Creatinganeven
better place to work

Decrease

Reducing our
environmental
footprint
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Principal risks and uncertainties

Continued

Operationalrisks

5. Supply Chain

Failure to source products effectively and efficiently, or to ensure inventory is maintained in the right volumes at the right
locations could adversely impact our short and medium term operational and financial performance.

Risk Appetite Open (moderate)
Link to strategy Context and potential risk impacts Mitigations
nn We source products from established suppliers around the e Continuous communication
world and import them directly to our Distribution Centre in with product and freight
o the UK from where we operate our own logistics capabilities suppliers
RZvenue to despatch products to couriers forhome deliveryortoour  , Ropust inventory

o Underlying profit
before tax

o Free cashflow

Board oversight

o Deepdivereview
sessions on supply
chain provide
opportunity to
challenge

e Review and discussion
of Stock and Supply
Chain Report each
Board meeting

o Approval of new
Distribution Centre
business case

Executive Responsibility
Daniel O’Neill, Chief
Executive Officerand
Founder

retail stores.

The impacts of the Covid-19 pandemic had a significant
effect on sourcing and particularly shipping, which has
now eased.

Additionally, we have transitioned our operations from
two separate warehouses with further external storage,
into our new purpose-built Distribution Centre to provide
operational benefits and increased capacity.

These factors have reduced the level of risk however there
remain potential riskimpacts associated with our supply
chainincluding:

o Delaysin product shipments could lead to inventory
shortages, availability issues and possible loss of revenue

e Increased costs frominput or raw material costs, and/ or
higher costs of shipping, could reduce gross margins, or
require increased selling prices which may reduce revenue

o Delaysin order shipment to customers may damage the
overall customer experience andimpact brand reputation

o Geo-political tensions or future wars or pandemics may
impact our ability to source products of sufficient quality,
when needed and at the right price

« Higherinventory levels may lead to increased costs of
storage andlogistics and lower free cash flow

management including
intake planning and
availability optimisation.
Monitored by

weekly reviews with
Leadership Team

Use of well-established
outbound suppliers with
monthly performance
review meetings

e Ournew central Distribution
Centre brings inventory into
one location, adds capacity
forgrowth and will deliver
operational efficiencies

Product supplier base
exceeds 100 established
suppliers providing
flexibility and resilience
Achieved >98%

delivery on time for UK
Ecommerce orders
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6. Technology platforms, data loss and cyber security

Any failure to develop and maintain appropriate technology to support operations, or the loss of key platforms or data due
to cyber-attacks or other failures without an adequate response, could lead to reputational damage, fines or higher costs,
oraloss of stakeholder and customer confidence in our Brand.

Risk Appetite Cautious (low)

Link to strategy Context and potential risk impacts Mitigations

nn We rely on our technology systems to support our » Robust security procedures,
business operations including inventory and supply policies and protocols
chain management, recording and processing customer established, including

KPls . . transactions, and in analysing performance results and disasterrecovery plans and

* Underlying profit customer data. system documentation

before tax

o Trustpilot score

Board oversight

e Deepdivereview
sessions on
Technology roadmap
and strategy provide
opportunity to
challenge

e Review and discussion
of Technology and
Cyber Security Report
eachboard meeting

o Approval of Tech
Strategy eachyearand
regular monitoring of
developmentroadmap
delivery

Executive Responsibility
Dan Walden, Chief
Financial Officer

The increasing sophistication and frequency of malicious
cyber activity, including the consequence of the Russian
invasion of Ukraine and broader geo-political tensions have
increased cyber security risk.

Ourreliance on third parties to provide technical services
including hosting and digital technology presents risks that
we do not have full control over.

o Lossof access or functionality couldresultinloss of
revenue and/ orreputational damage and could require
significantinvestment to remediate

o Loss of customerdata could cause reputational damage,
impact our operations and/ orresultin breach of
regulations with potential financial penalties

o Delayedimplementation of new technologies as our
business evolves and becomes even more digitally led
could disrupt business operations, slow the pace of
strategic progress, orresultin higher costs

e Highlevel of system
monitoring and “on-call”
procedures support high
level of system up-time
(>99.9%inFY23)

o Testand deployment and
change management
procedures established for
technology deployments

o External expertise utilised to
support system monitoring,
Data Protection and
Payment Card Industry
compliance

e Regularly perform
vulnerability scanning
and penetration testing
procedures to assess
status and identify security
and systemresilience
improvements to make

Attracting more
Strategy: n customersto

ourbrand

Riskimpact change year onyear: = No change

Developing our
proposition

Building on our
strong foundations

Increase

Pro Group plc

Creatinganeven
better place to work

Decrease

Reducing our
environmental
footprint
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Principal risks and uncertainties

Continued

7. Marketing effectiveness

~

The Group’s future performance depends on customer acquisition and retention with cost-efficient marketing spend,
appropriate creative messaging and relevant media mix. Any failure to attract new customers and retain existing customers
in a cost-effective and engaging way could impact short term performance and medium strategic growth ambitions.

Risk Appetite Cautious (moderate to high)
Link to strategy Context and potential risk impacts Mitigations
n ProCook has a significant opportunity to grow brand e The Group ensures the
awareness in the UK and expand our customer base. CMO and CEO sign off
Effective marketing activity is critical to achieve this. key messaging and spend
KPls . . within a defined budget
« Revenue The current macro-environment has led to increased o .
« Underlying profit f:ompetition to attract ar.1d convert customers re§glting . Monilto.rmg of d?ta”ed.
e o in higher costs of marketing and promotional activity. marketing metrics against
This is likely to evolve and persist while conditions remain budgetsincluding Return
* Numberof active challenging which could have the following potential onAdSpend ("ROAS") and
customers (L12M) impacts: Cost per Acquisition (“CPA”)
* Numberof new o Lowermarketing effectiveness (eitherin engagement * Communications
customers Framework established

Board oversight

Monitoring and
challenging
performance across
customerand relevant
financial KPls

Regulardeep dive
sessions on customer
and marketing activity

Reviewed and
approved the

brand purpose and
proposition framework

Executive Responsibility
Angela Porter, Chief
Marketing Officer

or cost) could result inlower revenue from fewer new
customers or falling repeat rates, and higher costs / lower
profits

o Failure to attract new customers and successfully grow
brand awareness could limit the achievement of our
strategic objectives

¢ Increased promotional messaging, or higher frequency of
communications could deter certain customers and has
the potential to damage brand reputation

to sign off customer
messaging

Attracted 692,000 new
customers during FY23,
grew our number of active
customers (L12M) to almost
1,000,000

Development of our brand
purpose and proposition to
provide a “North Star” for all
marketing activity

Continually assess, test
and trial new recruitment
channels

Introduced new CRM
platformwhich also acts

as email service provider

to consolidate activity

and improve retention
capability throughimproved
segmentation and data
analytics
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8. People and culture

~

Any failure to attract, retain and develop the right talent, skills and capabilities or to successfully protect and develop our
culture couldimpact operational activities including customer service and ourlonger-term strategic objectives.

Risk Appetite Cautious (low)
Link to strategy Context and potential risk impacts Mitigations
nn ProCook employs over 600 committed and talented e Monitoring of colleague
colleagues, and we believe being an attractive brand to work engagement, turnover
for, and protecting our culture is critical to our continued and other metrics by the
A successin attracting and retaining top talent. Executive, Leadership Team
e Colleague ) ) and Board
engagement score Current and potential colleagues continue to show greater
preference forroles with purpose and greater flexibility to * Refreshed people
Board oversight support their own life choices. processes with annual

o Deep divereview
sessions on people
and culture strategy
provide opportunity to
challenge

e Review and discussion
of People Report each
Board meeting

o Review of annual
engagement score
results and associated
improvement plans

o Designed NED attends
Colleague Advisory
Panelandreports to
the Board

e Succession
planning reviewed
by the Nominations
Committee

Executive Responsibility
Daniel O’Neill, Chief
Executive Officerand
Founder

The labour market and skills shortages in the UK, coupled
with the cost of living crises and our recent softer financial
performance, presents a greaterrisk around retention and
recruitment.

o Loss of existing expertise and knowledge could impact
operations or delivery of strategic objectives

o Increasedrisk of cost growth through total reward
inflation due to macro-factors

o Higherlevel of colleague absence orreductionin
colleague engagement could impact our operations
and customer service

appraisal reviews, personal
development plans.
Continuedinvestmentin
leaning and development
programmes

Established Code of
Conduct explained to all
new starters

Launch of new Company
policiesincluding Diversity
and Inclusion, Mental Health
and Well-being, Stress, and
Menopause policies

Launch of Company values
to help protect and develop
our culture

Continued commitment fair
reward including the Real
Living Wage

Awarded Great Place to
Work™ certification fora
secondtimeinFY23

Attracting more
Strategy: n customersto

ourbrand

Riskimpact change year onyear: = No change

Developing our
proposition

Building on our
strong foundations

Increase

Pro Group plc

Creatinganeven
better place to work

Decrease

Reducing our
environmental
footprint
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Principal risks and uncertainties

Continued

Financial and compliance risks

9. Financial and treasury

~

Any failure to effectively manage our financial affairs and ensure an appropriate financial position and sufficient liquidity
forfuture growth, or any failure in financial planning, financial reporting, compliance with tax legislation, or the maintenance
of arobust financial control environment, could impact our ability to deliver our strategic objectives, as well as have an
adverse impact onbusiness viability.

Risk Appetite Cautious (low)

Link to strategy Context and potential risk impacts Mitigations

nn The challenging macro-environment and our weaker o Establishedrelationships
financial performance has required even greater level of with banking partner
focus on our cash and covenant management, forecasting with £10m available RCF

KPls and reporting, and thorough review of financial controls. undrawn at year end, with

* Underlying profit We continue to focus on these ensuring that we have £2.8m of net debt

before tax

e Free cashflow

Board oversight

o CFOreportsreviewed
and discussed at each
Board meeting

e Annualbudget and
re-forecasts reviewed
and approved by
the Board

o Audit and Risk
Committee reviews
financial control
framework and
risk management
framework

o Various policies
reviewed and
approved by the Board
including Treasury
Policy and Capital
Allocation Policy

Executive Responsibility

Dan Walden, Chief
Financial Officer

appropriate liquidity headroom, to support our operational
performance and strategic objectives.

The rapid deteriorationin foreign exchange rates earlier last
year, coupled withrising interest rates have increased the
risk of higher costs.

Other potential riskimpactsinclude:

o Inaccurate oruntimely financial reporting may result
in misguided decision- makingimpacting future
performance

o Non-compliance with regulatory requirements including
tax couldresultinfines or penalties and damage our
reputation

o Failureinfinancial controls couldresultinloss of business
assets or higher costs reducing profitability

o Loss of liquidity business flexibility if insufficient
headroom maintained to support working capital or
investment decisions

External professional
support utilised where
required fortechnical
advice

Foreign exchange hedging
undertaken to help mitigate
risk of volatility within
approved Treasury Policy

Robust approachto
budgeting and forecasting
throughout the year

Financial Position,
Prospects and Procedures
documentationreviewed
annually by the Board

Finance Risk Register and
process documentation
established continually
developed

Continual focus on
enhancing financial internal
controls
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10. Regulatory compliance and corporate responsibility

Any failure to comply withlegal and regulatory obligations, or our wider corporate responsibility could resultin financial or

legal exposures, or damage to our reputation with our Stakeholders as a responsible brand.

Risk Appetite Cautious (low)

Link to strategy Context and potential risk impacts Mitigations

nn The legal and regulatory landscape in which we operate e Group policies and code
remains stringent and is subject to frequent changes and of conduct shared with
updates which require us to adapt our operational and colleagues and training

KPis compliance procedures. provided

e Revenue

o Underlying profit
before tax

Board oversight

o Corporate governance
topicsreviewed and
discussed at each
Board meeting

e CFOreportstothe
Board on any key
internal policy changes
seeking approval
where needed

o Audit and Risk
Committee review
regulatory risks as part
of risk management
procedures

Executive Responsibility

Dan Walden, Chief
Financial Officer

We are committed to compliance with all relevant
regulations however any failure to do so couldresultina
range of potential riskimpactsincluding:

o Regulatory breaches couldresultin adverse publicity
which could damage customer or other stakeholder
confidence, and potentially impact revenue growth,
profitability or funding

o Potential fines or other penalties fornon-compliance,
orcostsinrelationto any legal proceedings or remedial
actions

o Potential injury orloss to a colleague, customer or
other stakeholder (particularly in the event of a Health &
Safetyissue)

e Loss of focus onbusiness operations and
strategic objectivesin the event of a significanta
compliance breach

o External professional
advice obtained onrelevant
matters e.g. GDPR, property
legal advice, employment
advice, taxadvice

o Health & Safety Manager
leads the development of
the Groups’ Health & Safety
Policy and completes
site audits and maintains
incident reporting and
monitoring

o Established policies and
procedures for technical
topics such as Trading
Standards, WEEE, Waste
Management, Market
Abuse Regulations, GDPR,
PClwhich are overseen by
senior management

o Company Secretary
facilitates ongoing review of
governance best practice
with the Board

Attracting more
Strategy: n customersto

ourbrand

Riskimpact change year onyear: = No change

Developing our
proposition

Building on our
strong foundations

Increase

Pro Group plc

Creatinganeven
better place to work

Decrease

Reducing our
environmental
footprint
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Assessing long-term viability

Inaccordance with the UK Corporate Governance Code,
the Board of Directors is required to assess the viability of
the Group over alonger time period than twelve months to
determine whetherit has areasonable expectation that it
willbe able to continue in operation and meetits liabilities as
they fall due, and toissue a ‘Viability Statement’.

As part of this assessment, the Board has considered the
future prospects of the Group by reference toits current
financial position, recent trading performance and market
outlook, forecasts and financial projections, its strategy and
business model, andits principal risks and uncertainties.

The Board has determined that a three-year viability
assessment period covering the three financial years ending
29 March 2026, appropriately reflects the speed of change
in the retail and consumer environment and is consistent
with the Group’s strategic planning cycle. This time period
provides areasonable balance between the long-term
nature of investments and the key drivers of near-term
business performance.

The Directors have considered the Group’s principal

risks and have assessed the impact of arange downside
scenarios, including a severe but plausible downside
scenario, onthe Group’s expected financial performance,
position and cash generation. The scenarios have been
informed by a comprehensive review of the macroeconomic
environment, including the Group’s experience of trading
through challenging periods, such as the Covid-19
pandemic, and the most recent macro-economic downturn
in which consumers have beenimpacted by significant
inflationary pressures.

Consideration has been given to the availability of facility
headroom and covenant compliance within the Group’s
financing facilities, and the recently revised fixed charge
covenant terms, details of which are as follows:

o ProCook’s bank facility agreements and the associated
covenants are setoutin the CFO’s Review within this
reportandinclude acommitted £10m RCF (expiring in April
2025, with a one-year extension option to April 2026),
with a £5m accordion option to the RCF, subject to lender
approval, and anuncommitted £6m trade finance facility.

o Shortly after the year-end, on the 5May 2023, the Group
successfully finalised anamendment to the RCF termsin
respect of the fixed charge cover covenant, which had
been agreed with HSBC during March 2023 in order to
provide additional headroom against that covenant given
that the Group’s EBITDA performance declined during
the year and would have breached the test at the end of
the financial year without action. The revised test requires
EBITDAR to be no less than 1.25x fixed charges for the
FY23 Q4 and FY24 Qltest dates, and 1.40x thereafter. The
leverage coverage remains unchanged with net debt to be
no greater than 2.0x EBITDA. Both covenants are tested
quarterly and calculated on a last twelve monthrolling,
pre-IFRS 16 bases.
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e ProCook ended the financial year with net debt of £2.8m,
with £2.0m cash and cash equivalents and drawings on
the trade finance facility of £4.7m with available liquidity
headroom of £13.2m.

The base case for the scenario modelling extends from the
Group’s annual budget plan that was approved by the Board
in April2023. Forecasts forFY25 and FY26 are based on the
Group’s strategic objectives and its five year financial plan,
which projects forwards from the FY24 budget.

Key assumptions include Ecommerce and Retail like for like
revenue growth, gross margin performance reflecting the
return to more normal marine freight costs, the financial
impacts of opening of new stores (including capital
investments and time to maturity), operational efficiencies
being delivered, investmentin brand marketing activities,
and the appropriate level of inventory required to maintain
strong availability for customers.

In their consideration of the Group’s principal risks and
uncertainties the Board believes that the most likely

and most impactful risks that the Group faces are those
surrounding customer and macro-economic factors,
marketing effectiveness, and financial and treasury risks,
all of which are heightened as aresult of the current macro-
environment.

The Board has reviewed the potential downside impact of
these risks unfolding, modelled under a number of scenarios
including a severe but plausible downside scenario which
reflected the following assumptions:

o Asignificantreductionin customerdemand and shopping
frequency, caused by continued macro inflationary
pressures and furtherincreasesininterest rates
throughout the three-year assessment period, resulting
inaresultingina15% lower revenue performance in the
FY24 yearto go compared to base case (with LFL revenue
declining a further -5%pts compared to year to date
performance), increasing to a20% decrease in FY25
and a 25% decrease in FY26, combining toreflect a 89%
reductionin Group revenue growth over the assessment
period compared to the base case.

o Heightened competitionto acquire customersin the
market as demand falls, resultsina10% increase in the
cost of customer acquisition through online channels.

o The level of promotional activity required to convert
customersincreases and coupled with a deteriorationin
GBP against the US dollar, gross profit margins reduce by
200bps compared to base case, commencingin H2 FY24.

e Theincreaseininterestratesresultsinanincrease of
100bpsinthe Group’s cost of borrowing through its
facilities.

Under this severe but plausible downside scenario,

and before mitigating actions, the Group would remain
comfortably withinits available borrowing facilities
throughout the assessment period and remain compliant



Castlron
casserolerange

with the leverage covenant test.
However, it would breach the fixed
charge covenant atthe Q2 FY24
test date and subsequently breach
from Q3 FY25 test dates onwards.
The Group has a positive and
long-standing relationship withiits
banking partner HSBC, however
there is no guarantee that a covenant waiver, new banking
terms, or alternative funding arrangements could be agreed
withinan acceptable period, and there is therefore the risk
that current funding arrangements could be withdrawn.

The Board has also reviewed areverse stress test which has
been applied to the base case model to determine the level
of sales decline which would result in a breach of financial
covenants. Areductioninrevenue, with no mitigations
applied, of approximately 11% compared to the base case in
Q2 FY24 (representing ayear onyeardeclinein LFL revenue
of -12% in the remainder of FY24), would be required to
breach fixed charge covenants at that quarter-end test
date. Afurtherreductioninrevenue of 21%in FY25 would
be required to breach fixed charge covenantsin that year,
and a furtherreductioninrevenue of 25% in FY26 would be
required to breach fixed charge covenantsin that year.

The other downside scenarios linked to the key principal
risks and uncertainties, which were considered by the Board,
have a cumulative impact which was similar to the severe but
plausible downside scenario outlined above.

The Board has also considered the potentialimpacts of
climate changerisks (as set out on pages 48 to 50). These
are not considered to have a material effect onthe Group’s
financial projections over the assessment period.

If any of the downside scenarios were to arise, including the
severe but plausible downside scenario and the reverse
stress test scenario, there are a series of mitigating actions
that the Group could seek to implement to protect or
enhance financial performance and position including to:

e Increase selling prices for products which have lower price
elasticity to help offset additional sourcing costs

o Increase promotional activity to accelerate trading
performance and reduce stock levels, or alternatively,
reduce promotional activity to better protect gross
margins

e Reduce paid media, above-the-line orretention
marketing spend

e Reduce non-variable costs in operational functions to
reflect the lower sales volumes

e Reduce central overhead costs (including headcount
investment) over the short or medium term

o Delay capital expenditure inretail, technology and
logistics

Renegotiate payment terms with suppliers

o Seekalternative forms of financing or new banking terms
to support working capital and investment requirements

Conclusion

The Board has undertaken a comprehensive review and
assessment of long term viability over the period to 29
March 2026 including the Group’s financial projections,
debt servicing requirements, available facility headroom
and liquidity, and its principal risks and uncertainties. In the
base case scenario, and in the other downside scenarios
which the Directors have reviewed, the Group remains
comfortably withinits available facility headroom, and

no facility covenants would be breached. However, the
Directorsrecognise that under the severe but plausible
downside scenario, the Group is likely to breach its fixed
charge covenant unless mitigating actions can be applied
sufficiently inadvance to prevent such a breach, requiring
agreement of a covenant waiver, new banking terms, or
alternative funding arrangements, none of which can be
guaranteed. The Directors therefore acknowledge that this
potential breach represents a material uncertainty which may
cast significant doubt over the Group’s long term viability.

The Board considers the likelihood of such a severe
downside scenario materialising to be low and recognises
the range of mitigating actions available to the Group to
prevent abreach occurring, and the positive and long-
standing relationship which the Group has withits banking
partner HSBC. The Directors therefore have areasonable
expectation that the Group has adequate resources to
continue in operational existence and meet its liabilities as
they fall due over across all three years of the period under
review.

The Viability Statement can be found on page 112.

This Strategic Report from page 2 to 73 was approved by
the Board of Directors on 27 June 2023 and signed oniits
behalf by

Daniel O’Neill Dan Walden
Chief Executive Officer Chief Financial Officer
27 June 2023 27 June 2023
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Governance Report

Chairman’s governance letter

Dear Shareholder,

lam pleased to present the Company’s
Corporate Governance Report
followingits first full year of being listed
onthe London Stock Exchange. The
Boardrecognises that sound corporate
governance s critical to ProCook’s
long-term success and this year has
been a prime example, with the Board
adapting to the ever-changing needs
of the business. This section of the
Annual Report describes our corporate
governance structures and processes
and how they have been applied during
the financial year ended 2 April 2023
(the “period” or “year”).

My role as Chair

My roleis to ensure that the ProCook
Group plc Board operates effectively
in delivering the long-term success

of the Company for the benefit of all
stakeholders. In fulfilling thisrole, | seek
to ensure that Board proceedings are
structured and conductedinsucha
way as to allow all Directors to have
the opportunity to express their views
openly and that, in particular, the
Non-Executive Directors can provide
constructive support and challenge
to the Executives. More about myrole,
and theroles of all the Directors and
Committees, can be found on pages
77to 81.
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We have become aleaner, more efficient
and more decisive Board.”

Greg Hodder

Chairman

Focus on strategy

Having adapted tolife as alisted
Company, the Board’s key focus
during the year was to apply further
scrutiny to the Company’s strategy and
the data that supports this. Strategy
was aregularitem at the top of the
Board agenda; plus, we held a half-
day strategy sessionin January to
review progress against the strategic
priorities setin the prioryear, consider
the priorities forthe yearahead and to
explore whether these remained likely
to ensure the long-term success of the
business. Further details of our Board
activities and discussions, and how
these contributed to strategy, canbe
found on pages 82 to 85.

Board effectiveness
Aninternal evaluation of the Board
andits Committees was carried outin
December2022,led by me as Chair.
The purpose of the evaluation was
toreview the effectiveness of the
Board, its Committees and individual

Directors. The evaluation was facilitated

via an anonymous online questionnaire
where the Directors were able to
provide comments on arange of
matters relevant to Board, Committee
and individual performance. The results
were shared with the Directors and
discussed at the March 2023 Board
and Committee meetings with a focus
onidentifying areas of focus forFY24.

The overall conclusion from the
evaluation was that the Board and
Committees are operating effectively.
However, we also identified areas for
improvement and agreed actions

to further enhance the quality of our
discussions and decision-making.
The overriding point was that, in
common with many new Boards,

we had been erring on the side of
politeness and our discussions needed
to be more candid, urgent and direct.
Since identifying the issue, the quality
of dialogue has improved enormously,
and we will ensure that this continues.
To support this discourse, we also
identified areas where management’s
reports to the Board could be
enhanced and will work with the
Executive Directors torefine these in
the coming months.



Embracing change

Ithas beenayear of change forthe
Board and an active period for the
Nomination Committee. Our COO,
Steve Sanders, stepped down from

the Board in December ahead of his
planned retirement, the announcement
of which prompted us to review the

size and composition of the Board

and Committees earlier thanwe
otherwise would have. As aresult, the
Board has beenscaled downtojust
two Executive Directors and three
Non-Executive Directors (including the
Chair). This inevitably meant changes to
Committee chairmanships, with Luke
Kingsnorth steppinginto the role of
Remuneration Committee Chairand
David Stead taking the Chair of the
Audit and Risk Committee.

Furthermore, our CEO and Founder
of ProCook, Daniel O’Neill, has
reconfirmed his intention to transition
away from his CEO role at the
appropriate time, and succession
planning for that vital position has
begun. Further details are set outin
the Nomination Committee Report on
pages 86 to 88.

The year ahead

Now that the Board has embedded
its governance framework and
policies and established effective
ways of working together bothinside
and outside the boardroom, | will
continually assess and enhance our
governance arrangementsinline
with best practice, the needs of the
Company, and the expectations of our
stakeholders.

Annual General Meeting

The 2023 Annual General Meeting
("AGM”) will take place at11.00
a.m.on19 September2023at10 St
Modwen Park, Gloucester, GL10 3EZ.
Shareholders are strongly encouraged
to register their proxy votes online,
regardless of whether they plan to
attend the AGMin person, to mitigate
against the risk of disruptions such

as train strikes. Further details are
includedin the Notice of AGM which
willbe sent to shareholders with the
prescribed timescales. | look forward
to meeting those of youwho are able
to attend.

Greg Hodder

Chairman

27 June 2023

Pro Group plc

Compliance with

the UK Corporate
Governance Code

The Company is required to
report onits compliance with the
principles and provisions of the
2018 UK Corporate Governance
Code (“Code”), a copy of which
is available at www.frc.org.uk.
The Board considers thatit has
compliedin full with the Code’s
principles and provisions during
the period. Furtherinformation
on how the Company has
complied canbe found onthe
following pages:

@ Read more:

Leadership and company
purpose: page 82

Division of Directors’
responsibilities: pages 80 to 81

Composition, succession
and evaluation - Nomination
Committee Report: pages
861088

Audit, risk and internal control
- Audit and Risk Committee
Report: pages 89 to 91

Remuneration - Remuneration
Report: pages 92to 107
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Governance Framework

The Board comprises the Chairman, two Executive Directors and two independent Non-Executive Directors (“NEDs”).

The Board keeps a formal schedule of matters specifically reserved forits decision. These include the approval of the annual
and half-yearly results and associated announcements, recommendation of dividends, convening of shareholder meetings,
Board appointments, strategic plans and budgets, ESG plans, significant capex proposals, acquisitions, systems of internal
control and risk management and corporate governance arrangements. No one Board member has the power to make
decisions on behalf of the Board without the sanction of the other members.

The Board has formally delegated specific responsibilities for audit, risk management and financial control, Board
composition and remuneration to three standing Committees, namely the Audit and Risk Committee, Nomination
Committee and Remuneration Committee respectively. Eachis chaired by the Chairman or anindependent NED, enabling
the Non-Executives to take an active role ininfluencing and challenging the work of the Executive Directors. The terms of
reference of the Committees are reviewed on aregular basis.

The Board has also established the Disclosure Committee to oversee the identification, management and disclosure of
inside information concerning the Company. The Committee comprises the CEO, CFO, Senior Independent Director and
Audit and Risk Committee Chairand meets on an ad hoc basis as required.

Board responsibilities
Performance

Purpose, Mission and Strategy Governance

o Setting, developing androle- o
modelling our purpose and
businessvalues

Instilling and maintaining a positive
culture that encourages strong ethical
behaviours

e Reviewing performance atan
operational and strategic level

o Reviewingthe performance of the
Board, the Executive Directors and
the Leadership Team

o Setting the strategy and missionto .
deliver onthe Company’s purpose,

Ensuring that the business control
environmentis appropriate and

and secure the continued growth of
the Group over thelong termin the
interests of allits stakeholders

operationally effective, and that sound
risk management practices areinplace

Oversight of succession planning and

e Ensuring that the Board is well
equipped with appropriate skills
and expertise, and that Committee

memberships are appropriate and
effective

o Ensuring that appropriate resources
areinplace to successfully deliver o
the Company’s mission and strategic
priorities

talent management

Setting an appropriate remuneration

policy to attract andretain talent

e Ensuring that appropriate information
is shared with stakeholdersina
transparent way

o Ensuring full compliance with the UK
Corporate Governance Code

Board meetings

Inadvance of its meetings, the Board is provided with an agenda and all relevant documentationin a timely manner
to assistin the discharge of its duties and to ensure that decisions are well- informed and made in the best interests
of the Company. If a Directoris unable to attend a Board meeting, they always have the opportunity to discuss any
agenda items with the Chairman before the meeting.

Conflicts of interest are managedin accordance with the procedure described under “Directors’ conflicts of
interest” onpage 110.

Board and Committee meeting attendance

The following table shows the attendance of the Directors at relevant meetings of the Board, Audit and Risk,
Remuneration and Nomination Committees during the year. Where Directors had sent their apologies, they were
briefed on matters to be discussed at the relevant meeting and their views were considered.
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Board and Committee governance structures: How we govern

ProCook Group plc Board of Directors
The Board of Directors as at the date of this report has five members comprising the Chairman, two Executive Directors and two Independent

Non-Executive Directors.

For Directors’ biographies see pages 78 and 79

Audit & Risk Committee

Nomination Committee

Remuneration Committee

Colleague engagement NED

The committee is made up of
two Independent Non-Executive
Directors

Key Responsibilities:

Monitoring the integrity of
the financial statements of
the Company and any formal
announcements relating to
financial performance.

Reviewing the adequacy and
effectiveness of the Company’s
internal financial reporting and
internal control policies and
systems.

Overseeing the Company’s
arrangements forits people to
raise concerns, in confidence,
about possible wrongdoing

in financial reporting or other
matters.

Reviewing the Company’s
procedures for detecting fraud
and preventing bribery and money
laundering.

Overseeing the effectiveness
and performance of the
external Auditor and making
recommendations to the Board
regarding theirappointment or
removal.

Advising the Board onthe
Company’s overall risk appetite,
tolerance and strategy, and
principal and emerging risks.

Monitoring and reviewing the
effectiveness of the Company’s
risk management framework.

See page 89 for the Audit & Risk
Committee’s Report

The committee is made up of the
Chairman, and two Independent
Non-Executive Directors

Key Responsibilities:

Reviewing the structure, size

and composition (including the
skills, knowledge, experience and
diversity) of the Board and making
recommendations to the Board
withregard to any changes.

Ensuring plans are in place for
orderly succession to Board and
senior management positions and
overseeing the development of a
diverse pipeline for succession.

Reviewing the leadership needs of
the organisation, both Executive
and Non-Executive, with a view

to ensuring the continued ability
of the organisation to compete
effectively inthe marketplace.

Identifying and nominating, for the
approval of the Board, candidates
tofillBoard vacancies asand when
they arise.

Evaluating the balance of

skills, knowledge, experience

and diversity on the Board,

and, inlight of this evaluation,
preparing a description of the
role and capabilities required fora
particular appointment.

Reviewing the time required

from Non-Executive Directors.
Performance evaluationis used to
assess whether the Non-Executive
Directors are spending enough
time fulfilling their duties.

See page 86 for the Nomination
Committee’s Report

The committee is made up
of the Chairman, and two
Independent Non-Executive
Directors

Key Responsibilities:

Recommend to the Board
the over-arching principles,
parameters and governance
framework of the Group’s
remuneration policy.

Determine, within that
framework, individual
remuneration and benefits
packages of each of the Chair,
Executive Directors and senior
management.

Review the design of all share
incentive plans for approval by
the Board and, where required,
shareholders.

See page 92 forthe
Remuneration
Committee’s Report

Luke Kingsnorthis the designated
Non-Executive Director for
Colleague Engagement

The key purpose of thisroleis to
help ensure the views and concerns
of the workforce are brought to the
Board and takeninto account. In
doing so thisrole seeks to:

Understand the concerns of
colleagues by attending Colleague
Advisory Panel meetings.

Articulate and share insights from
colleague feedbackinBoard
meetings.

Ensure the board, and particularly
the Executive Directors, take
appropriate steps to evaluate

the impact of proposals and
developments on colleagues
and consider what steps should
be taken to mitigate any adverse
impact.

Feedbackto the Colleague
Advisory Panel on any relevant
Board plans orresponses to their
feedback.

The designated NEDis notinvolved
inthe company’s whistleblowing
procedure.

See page 24 for further detail on
Colleague Engagement.

Terms of Reference for each of the Committees are available on ProCook’s website at www.procookgroup.co.uk

Audit and Risk Remuneration Nomination
Name Board Committee Committee Committee
GregHodder 10/10 n/a 3/3 6/6
Daniel O’Neill 10/10 n/a n/a n/a
Dan Walden 10/10 n/a n/a n/a
David Stead' 10/10 7/7 3/3 5/6
Luke Kingsnorth' 9/10 6/7 3/3 6/6

1 Luke Kingsnorth was unable to attend the Board meeting on 23 March 2023 and Audit & Risk Committee meeting on 30 June 2022, and
David Stead was unable to attend the Nomination Committee meeting on 12 October 2022, due to existing commitments and the meetings

being called at short notice.
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Board of Directors

Greg Hodder

Non-Executive Chair

Appointment
29 October2021

Skills and Experience

Greg brings a wealth of experience with previous
Non-Executive Directorand CEO appointments and
a history of driving fast growth from entrepreneurial
companies with particular experience in
e-commerce and multi-channel. Greg has spent
much of his career working in the retail sector
includingroles as President of New York-based
company Smallbone plc, CEO of Charles Tyrwhitt
LLP and Chairman of Majestic Wines plc.

OtherRoles

Gregis currently a Non-Executive Director at Jarrold
& Sons Ltd and Senior Independent Director at Hotel
Chocolatplc.

Dan Walden
Chief Financial Officer

Appointment
14 October 2021

Skills and Experience

Priorto joining ProCookin May 2021, Dan was Chief
Financial Officer of Booking.com Transport. Before
that, he held several roles at Dunelm Group plc
including Group Finance Directorand Commercial
Finance Director. Before Dunelm, Dan held various
senior finance and commercial roles at Halfords and
Sainsbury’s. Danis a chartered accountant, having
begun his career with KPMG.

OtherRoles
Dan holds no external directorships
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Daniel O’Neill

Chief Executive Officer
and Founder

Appointment
14 October 2021

Skills and Experience

Daniel founded ProCook over 25 years ago and has
been employed full-time in the business since then.
Prior to founding ProCook (originally trading as the
Professional Cookware Company until2008) in the
1990s, Daniel had an early careerin direct marketing
businesses and consultancy services and in software
development, developing skillsets and experiences
that have provided guiding principles to support the
development of the ProCook business.

OtherRoles
Daniel holds no significant external directorships.

David Stead

SeniorIndependent
Non-Executive Director

Appointment
29 October2021

Skills and Experience

An experienced Director of companiesinthe UK

retail sector, David was Chief Financial Officer of
FTSE-listed Dunelm Group plc from 2003 to 2015 and
Interim Chief Financial Officerin 2018. Non-Executive
positionsinclude Non-Executive Director at Card
Factory plc from 2014 to 2021and Senior Independent
Non-Executive Director of Joules Group plc from 2016
t0 2023. Prior to these roles, David served as Finance
Directorfor Boots The Chemists and Boots Healthcare
International between1991and 2003. Davidis a
chartered accountant, having spent the early part of
his career with KPMG.

OtherRoles
David is currently Chairman of Naked Wines plc.



Luke Kingsnorth

Independent
Non-Executive Director

Appointment
29 October2021

Skills and Experience

Luke joined Charles Tyrwhittin 2010 as Ecommerce
Director before rising to Ecommerce and Marketing
Directorin2012. Between 2016 and 2019 he was
focused on establishing the New York office and
managing all aspects of the label’s North American
business, before becoming CEO in 2019. Prior to
joining Charles Tyrwhitt, Luke was senior manager at
John Lewis Direct, and has held several ecommerce
and marketing roles at companiesincluding
Eurostar, British Sky Broadcasting Group and
Skandia Life and Manpower.

Governance Report

OtherRoles
Luke is currently CEO of Charles Tyrwhitt.

Board Directors

Number of senior
Board positions

Number of (CEO, CFO, SID Numberin % of the
Name Board Directors % of the Board and Chair) LeadershipTeam Leadership Team
Men 5 100% 5 4 57.1%
Women 0 0% (0] 5 42.9%
White British 5 100% 5 7 100%
Other
ethnic groups 0 0% (0] 0 0%

Skills and experience Independence (excl. Chair)
M Strategy M Independent
Consumer/Retail H Non-Independent

M Ecommerce
M Finance

Manufacturing

w H Generalmanagement
M Marketing
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Division of Directors’ responsibilities

Clear division of roles and responsibilities on the Board
The key responsibilities of the members of the Board, including the division of responsibilities between the Chairman
and CEO, are set outin the table below.

Role Responsibilities

Chairman The Chairman’s principal responsibility is the effective running of the Board and includes:

Ensuring the Board as a whole plays a full and constructive partin the development and
determination of the Group’s strategy and overall commercial objectives

Ensuring the Board determines the nature and extent of the significant risks the Company
is willing to embrace in the implementation of its strategy

Running the Board and settingits agenda

Ensuring that all Board members are given the opportunity to share their views and
participate in the business of the Board

Encouraging all Board members to engage in Board and committee meetings by drawing
on their skills, experience and knowledge

Ensuring that there is effective communication by the Group withits shareholders,
including by the CEO, CFO and other Executive management

Ensuring that members of the Board develop an understanding of the views of the major
investors

Leading the annual evaluation of the performance of the Board, its Committees, and
individual directors

Shaping the culture of the boardroom

Ensuring that the Board listens to the views of shareholders, the workforce, customers and
otherkey stakeholders

Chief Executive Officer The CEOQ’s principal responsibility is running the Group’s business, including:

(“CEO”)

Developing the Group’s purpose, strategy and commercial objectives, and proposing
these to the Board

Implementing the decisions of the Board and its Committees

Providing input to the Board agenda, including that from other members of the

Executive team

Conducting the affairs of the Group with the highest standards of integrity, probity and
corporate governance

Setting an example to the Company’s people and communicating expectations regarding
the Company’s culture

Chief Financial Officer The CFO isresponsible for the overall planning and management of the Group’s financial affairs,
(“CFO?”) including:

80 Pro Group plc

Working closely with the CEO to ensure that strategic plans are underpinned by solid
financials

Developing the Company’s budget and monitoring performance against this
Assessing the benefit of new investment opportunities and capital expenditure initiatives

Drafting the Company’s statutory financial statements and monthly management
accounts

Responsibility forinternal control and risk management, in conjunction with the Audit
Committee



Role Responsibilities

Chief Operating Officer During the year, the COO was responsible for overseeing the daily operational and administrative
(“COo0O”) functions of the business, including:

e Assessing and enhancing the efficiency of operational processes
o Leading staff to achieve sales and organisational objectives

o Establishing policies thatimprove and promote the Company’s purpose, values and
culture

Ensuring that operational policies and practices drive behaviour and that appropriate
standards of governance permeate throughout the organisation

o Overallresponsibility for People, Health & Safety, Property, and Supply Chain and Logistics

Senior Independent Director  The SID’s principal responsibility is acting as a sounding board for the Chairman and serving as an
(“SID”) intermediary for the other directors and shareholders, including:

o Working with the Chairman, Directors and shareholders to resolve significant or
sensitive issues
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Assisting in the maintenance of the stability of the Board and Company, particularly during
any periods of stress

Taking responsibility for an orderly succession process for the Chairman, working closely
with the Nomination Committee

Being available to shareholders should they have concerns that are unresolvable through
the usual channels of the Chairman, CEO or other Executive Directors

o Leadingthe performance evaluation of the Chairman on behalf of the otherdirectors

Non-Executive Directors The NEDs are independent and have been appointed for their knowledge and expertise. Theirkey role is
(“NEDs”) to contribute to the strategic direction of the Group, including:

e Providing healthy debate and challenge, as well as guidance and support, to the Executive
Directors

Providing anindependent sounding board to the Chairman and Executive Directors

Serving on the Board Committees, with responsibility for the oversight of audit and risk,
remuneration, and composition of the Board

Luke Kingsnorth has also been appointed as the designated Non-Executive Director for
workforce engagement (see more on page 77)

1 Steve Sanders, the COO, resigned from the Board on 14 December 2022 but carried on as COO until 31March 2023. In FY24 the duties formerly
assigned to the COO will be shared between the CEO and the CFO.
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Board activities

The Boardis collectively responsible for

leading and controlling all activities of
the Company, with overall authority for
establishing the Company’s purpose,
values and culture and overseeing

the management of the Company’s
business, strategy and development.

The Board sets the Company’s

Gourmet non-stick

cookware range

strategic direction and approves
decision-making and policies of
the Group. These decisions are
underpinned by regular financial
reporting and arobust approach to
risk management.

The Board has agreed the Company’s
purpose: Equipping everyone with the
tools to bring joy to everyday cooking.
This purpose guides the Company’s

entire strategy andis reflected
throughout the organisation’s culture.

Link To ctroleoy and clukehiololere

Attracting more
Strategy: - customers to
our brand

Stakeholder: . Customers

Group purpose

12 ]sfa]s]

During the year the Group’s CMO/led a
review of the Group’s purpose in order
tore-considerthe principles, values
and customer promise that ProCook
seekstolive by. The aimwas to create
a “North Star” to guide all the Group’s
activities, marketing and development
of culture. The Board reviewed

and discussed the Group’s refined
purpose, mission and accompanying
values shortly after the yearend,

and this was launchedinternally to
colleaguesinJune. The Board expects
this new purpose will serve as a helpful
guide for future discussions and
decision-makinginthe years ahead.

Developing our
proposition

Building on our
strong foundations

Colleagues

. Suppliers

s..'l72: D:is;)n-making

Intheir consideration of the new
purpose, the Board discussed its
alignment to all stakeholderinterests
and the Group’s existing medium-term
strategy which was prepared earlier
inthe year. The Board agreed that it
consistently and concisely articulated
the Group’s strategic objectives.

The Board considered the impact on
colleagues, discussing the need to
bring the both the purpose and values
to life throughout the business through
training, visual signposting, internal
communications, and through the
behavioural values demonstrated and
evidenced in appraisal reviews. The
Board supported the colleague launch
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Creating aneven
better place to work

‘ Communities

Reducing our
environmental
footprint

Shareholders

androll-out plan developed by the
Executive Directors.

The Board also discussed how the new
purpose would be communicated with
customers and agreed that the CMO
should either weave the purpose into
the Group’s marketing activities.

Inthe consideration of the new
Company values, the Boardreflected
onthe founder’s own principles and
style which are already embedded in
the culture, and how well these new
values align. The Board agreed that
they were consistent in the way the
ProCook operates withits stakeholders
including the way ProCook seeks to
treat suppliers fairly, and to give back to
the communitiesin which it operates.



Strategy

The Boardis keenly focused on
strategy and agendas are designed
to ensure that the Board dedicates
sufficient time to discussing and
debating those matters critical to
delivering strategic success. During
the year, the Boardreceived strategy
updates from the Executive Directors
ateach meeting, and these were
complemented by regular deep dives
into key areas of strategic focus.

Setting our strategy

L1 2] ]als)

The Board regularly reviews and
discusses strategy throughout the
year, including atits annual strategy
away-day where the key strategic
priorities and plans are discussed and
approved.

s.172: Decision-making

In approving the Group’s strategy,
andreviewing and challenging
performance since, the Board has
considered the impact of its plans and
activities across all stakeholders.

Market conditions and
opportunities for expansion

The CMO and CEO present market
updates on aregularbasis to the Board,
allowing consideration and discussion
around market share, competitor
activity and timeliness of enteringinto
new markets or categories.

s.172: Decision-making ..

During the year the Board decided to
withdraw from EU operations to focus
fully on the UK market recognising

the challenging trading environment
and considering the distraction and
projected lack of profitability of these
EU marketsin early stage development.
The Board keeps this decisionunder
review acknowledging the significant
market opportunity in the UK.

Customer acquisition and retention

The Board regularly monitors customer
metrics and has conducted deep

dive discussions on digital marketing
strategy and brand marketing,
customeracquisition and retention.

s.172: Decision-making .

The Board considered brand marketing
activities and determined that further
testing and trialling was required

in order to adequately understand
return oninvestment. Additionally,
the development of the Group’s
brand purpose and proposition was
considered necessary to ensure
marketing activities achieved the
desired cut-through in messaging.

Channel development

The strategy for new and upsize store
openings and website development
has been discussed regularly with

the Board, including in deep dive
strategy sessions. The Board regularly
reviews performance by channel,

and challenges managementon
opportunities to make improvements.

s.172: Decision-making ‘

As aresult of these reviews the Board
recommended that the Executive
team seek third party support to
assess the current and future retail
store estate in the UK to determine the
optimum size and location of storesin
the UK and to support future opening
decision- making. It also challenged
retail performance, identifying

the opportunity to invest more in

the development of our people.
Additionally, the Board committed

to modernising and re-designing the
website channel to provide a more
inspirational and stronger customer
experience, more akin to the retail
stores, andin order to generate
strongerreturns forinvestors.

Product development

Designing and sourcing quality product
ranges that customers love to use, are
critical to the continued success and
growth, and remains a key focus for the
Board and Executive team. During the
year the Board has monitored progress
onnew productdevelopment,including
the new category developmentin small
kitchen electricals.

s.172: Decision-making .‘
Consideration was given by the
Board to the quality, timing and
launch of the first and subsequent
ranges of small kitchen electricals,
encouraging the management team
to identify manufacturing partners
with experience of producing quality
products for customers, and to
develop aphasedroll-out planto
attract more customers to the brand
through the introduction of newranges.
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Supply Chain

Reducinginventory levels and
investing in new Distribution Centre
facilities were key priorities for the
Boardin FY23.The Board regularly
reviewed reports on inventory position
and projections and approved the
investment case in the Group’s new
headquarters.

s.172: Decision-making .

As part of the new headquarters
investment case, the Board challenged
management on the financial returns
forinvestors, the impact on colleagues
and how they would benefit from the
new site, and the impact of the new site
on the local community.




Board activities continued

Strategy continued

Technology

2] ]

As a critical enabler for performance,
growth and operations, the Board
receives a Technology and Cyber-
security Report each meeting and has
held two deep-dive sessions onthe
Tech strategy during the year.

s.172: Decision-making .

The Technology roadmap is reviewed
each meeting by the Board and any
delivery challenges are discussed. The
Board supported the development

of additional security capability to
reducerisk for stakeholders during the
yearinresponse to the Russianwarin
Ukraine, and arange of customer and
operational investments including the
website technical re-platforming to
deliver greater customer experience

and stronger operational performance.

ESG strategy

L1 f2]s]4]s]

ProCook aims to be aresponsible
brand, with a strong ESG focus led by
our ESG Directorwho hasreported to
the Board twice during the year and
presented progress updates on the
development of the environmental
management system, and the strategy
which the Board considered and
approved.

s.172: Decision-making

The Group’s ESG strategy is
recognised by the Board asimportant
to all stakeholders and therefore
requires continual focus and progress
beingmadeinall areas. During the year
following a review of Group emissions
analysis the Board reviewed and
challenged the quality and compliance
of the supplier base, and the ability

of the Group to deliver on emission
reductions ambitions without their
engagement considering how this be
best moved forward.

People and culture

Making ProCook an even betterplace
toworkis recognised by the Board and
Leadership Team as key to our success
and we are pleased toreport that
during the year we were recognised as
a Great Place to Work TM and ranked
among the UK’s Best Workplaces for

Well-being for the second year running.

Colleague engagement

12 ]s]4a]s]

Annual colleague engagement results
and action plans are presented to

the Board by the People Director for
consideration and discussion.

s.172: Decision-making .

The Board supported the action plan
inresponse to the FY23 engagement
survey which focused onimproving
communication, enhancing reward and
benefits, and making improvements to
the clarity of operational activities for
Retail colleagues.

Talent recruitment, retention and
development

102 ]s]4a]s]

The Boardreviews and discusses
People Reports at each meeting,
considering relevant metrics including
labour turnover and departmental
vacancies. Additionally, during strategy
deep dives, the Board considers
functional leadership capability and
development opportunities.

s.172: Decision-making ‘

Following initial discussion at the
Nominations Committee, the Board
requested an assessment of talent
potential and succession planning,
identifying and agreeing a number of
areas of focus for the Executive team,
and leading to the appointment of the
Group’s first CMO.

Total reward

12 ]s]4fs]

The Boardreceives and considers
regularupdates from the People
Director, including opportunities to
enhance the total reward package for
our colleagues.

s.172: Decision-making ’

The Board considered the feedback
and recommendations and has
supported the Executive teamin
making reward improvements to help
retain and attract the best quality talent
in particular through launching a holiday
buying scheme, the cost of living crisis
response to pay reviews, the Save As
You Earnscheme, and anew salary
sacrifice pension scheme whichis
beingintroduced in July.

Colleague Advisory Panel

(2[s]4

Inaccordance with the Code, the Board
has taken ablended approach and
launched the Colleague Advisory Panel
as well as appointing Luke Kingsnorth as
the designated Non-Executive Director
to oversee the Company’s engagement
with the workforce.

s.172: Decision-making .
Suggestions from colleagues have given
rise to fruitful Board discussions and
resulted in anumber of tangible actions
around recognition, well-being and
reward beingidentified, supported by
the Board, andimplemented promptly.




Governance

Financial performance

L1 [2]s]a]s)

Financial performance was reviewed
and discussed by the Board at each
meeting, with detailed reviews
undertakeninrespect of budgets,
reforecasts, long term financial plans
andinterim and final results.

s.172: Decision-making

Budgets andreforecasts were carefully
scrutinised by the Board as the year
progressed and the adverse macro
backdrop intensified, impacting
trading performance. This led to two
market announcements reducing sales
and profit outlooks during the year.

The Board challenged the Group’s cost
base and supported the Executive
Directors’ actions to identify and
promptly implement cost savings; it
was agreed that an ongoing and robust
focus oncostisrequired.

Cash management and liquidity

12 ]sfa]s]

Inlight of the challenging trading
conditions, the Board’s focus on
cashmanagement was critical and
involved review of current position
and forecasts provided by the
CFO (including facility headroom
and covenant compliance) at each
meeting.

s.172: Decision-making . .
The Board supported the actions
taken to preserve cash while still
investing cautiously in the areas that
supportlong- term growth. The Board
supported and regularly monitored
the process to renegotiate facility
covenant terms with the Group’s
banking partner.

Attracting more
Strategy: - customers to
ourbrand

Stakeholder: ‘ Customers

Developing our
proposition

Risk management

L1]2]s]a]o]

The Group’srisk appetite is set by

the Board, and the framework of risk
management is reviewed by the Board
and Audit and Risk Committee.

s.172: Decision-making ‘

The Board reviewed and rigorously
debated the principal risks, and
challenged progress made against
agreed risk management objectives
through the year to enhance the
control environment, particularly
focused on continualimprovements to
financial controls following the IPO in
November2021.

Board evaluation

L1 [2fs]als)

The Group’s first Board effectiveness
evaluation was undertaken during
the yearand the results reviewed and
discussed by the Board.

s.172: Decision-making

Consideration was givento the
feedback from the evaluation and the
Board agreed to enhance the quality of
discussions, reporting and decision-
making, by collectively and individually
being more candid, urgent and direct,
to ensure that actions are identified
and implemented with greater pace for
the benefit of all stakeholders.

Shareholder engagement

The Board is committed to maintaining
an open and constructive dialogue
with shareholders to ensure there
isacommon understanding of the
strategic objectives, governance and
performance of the Company. The
Group has appointed financial public
relations advisers and corporate

Building on our
strong foundations

. Suppliers

Colleagues

‘ Communities

brokers to gatherinvestor and analyst
feedback, whichis presented to and
reviewed by the Board.

s.172: Decision-making

The Board supports the CEO and CFO
as they undertake investorroadshows
following the release of financial
results and feedback through careful
review and consideration in advance of
messaging, presentations and results.

Whistleblowing and compliance

5 |

The Boardis responsible for
monitoring and periodically reviewing
the Company’s whistleblowing,
anti-bribery and anti-fraud policies.
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s.172: Decision-making

The Board is satisfied that sufficient
arrangements are in place to protect
stakeholders’ interests and assist
inthe prevention of fraud, enabling
colleagues toreportirregularities
confidentially and allow appropriate
investigation and follow-up action
to be taken.

Corporate Governance

The Boardisresponsible for
compliance with the UK Corporate
Governance Code and considers and
discusses regularupdates fromthe
Company Secretary atboard meetings.

s.172: Decision-making

The Board is satisfied thatit operates
incompliance with the Code, and that
sufficientarrangements areinplace
to protect stakeholders’ interests
asawhole.

Reducing our
environmental
footprint

Creatinganeven
better place to work

Shareholders




Nomination Committee Report

Members

e GregHodder - Chair

e David Stead - Member

o Luke Kingsnorth - Member

on14 December2022.
Dear Shareholder, Key responsibilities
lam pleased to present ProCook’s The purpose of the Committee
Nomination Committee (‘Committee’)  isto establishaformal, rigorous,
Report to shareholders for the and transparent procedure for the
yearended 2 April 2023. During appointment of new directors to the
the year the Committee reviewed Board, as required by the UK Corporate
and recommended changes to Governance Code (the “Code”). The
the composition of the Board and Committee’s mainresponsibilities, as
seniormanagement team; discussed outlinedinits terms of reference, are:

long-term succession planning and
development of the Executive pipeline
and recommended the recruitment of a
Chief Marketing Officer (‘(CMO’).

o Reviewing the structure, size
and composition (including the
skills, knowledge, experience and
diversity) of the Board and making

Throughout the year, the Executive recommendations to the Board with
Directors have also been invited to regard to any changes.

attend Committee meetings and have e Ensuring plans are in place for
provided the Committee with valuable orderly succession to Board and
insight into the resourcing needs of senior management positions and
the business and actions being taken overseeing the development of a

to ensure the necessary skills and diverse pipeline for succession.

experience areinplace todrive the
Company’s strategy forward. Given
the various challenges the business
hasfacedintheyear,ithasbeenan
active year for the Committee. Most
notably, we took the difficult decision
torecommend that the size of the
Board bereducedto 5, having started
the yearwith a cohort of 7. We have also
initiated a formal search forthe CEO’s
eventual successor. | write more about
these activities on the following pages.

Reviewing the leadership needs of
the organisation, both Executive
and Non-Executive, with a view to
ensuring the continued ability of the
organisation to compete effectively
inthe marketplace.

Identifying and nominating, for the
approval of the Board, candidates
to fillBoard vacancies as and when
they arise.

86 Pro Group plc

The Committee also included Gillian Davies until her resignation from the Board

o Evaluating the balance of skills,
knowledge, experience and diversity
onthe Board, and, inlight of this
evaluation, preparing a description of
the role and capabilities required for
aparticular appointment.

Reviewing the time required

from Non-Executive Directors.
Performance evaluationis usedto
assess whether the Non-Executive
Directors are spending enough time
fulfilling their duties.

@ Read more:

The Committee’s terms of reference are
available onthe Company’s website at
www.procookgroup.co.uk

@ Read more:

The skills and experience of all Committee
members can be found on pages78to 79.

@ Read more:

Committee meeting attendance is set out
onpage77.


https://www.procookgroup.co.uk/corporate-governance/nomination-committee/
https://www.procookgroup.co.uk/corporate-governance/nomination-committee/
https://www.procookgroup.co.uk/corporate-governance/nomination-committee/

Diversity and Inclusion

Policy Statement

The Boardrecognises the benefits

of diversity inits broadest sense and
believes that the Board’s capabilities
are improved by a diverse balance of
skills, expertise, gender, ethnicity, and
professional and social backgrounds.
Together, this brings the widest
possible breadth of perspectives,
insights and challenge to the decision-
making process, ultimately ensuring
the Board and senior management are
equipped to promote the long-term
success of the Company.

The Board supports the
recommendations set outin the FTSE
Women Leaders Review on gender
diversity and the Parker Review on
ethnic diversity.

The Group’s policy on Diversity and
Inclusionis available onthe Company’s
website.

Objectives and Progress

Supported by the Nomination
Committee, the Board will:

o Considerall aspects of diversity,
including gender and ethnicity,
whenreviewing the composition
and balance of the Board and
when conducting the annual Board
effectivenessreview.

Only engage Executive search firms
who have signed up to the Voluntary
Code of Conduct on gender diversity
and best practice.

Encourage and monitor the
development of internal high calibre
employeesincluding considering all
aspects of diversity to help support
the internal talent pipeline for
succession at both Board and senior
managementlevel.

Ensure that candidate lists for Non-
Executive Director positions are
compiled by drawing from a broad
and diverse range of candidates,
including those who may not have
previous listed company experience
but who possess suitable skills or
qualities.

Unfortunately, the gender diversity of
the Board suffered during the year due
to the resignation of Gillian Davies (for
background and context please refer
to “Board composition” below) and

we have not yet met the FCA targets

of 40% female representation on the
Board, one senior Board position being
occupied by afemale, and one ethnic
minority member.

Ona positive note, we are pleased

to have made progress towards a
more diverse seniorleadership team.
Three out of the seven members
(42.9%) are now female, including the
key role of CMO, who now regularly
attends Board meetings and has
beeninstrumentalin bringing focus

to the Company’s marketing strategy
and implementation. Although not a
solution to the lack of Board diversity,
the Committee feels that the CMO'’s
contributions offset the issue to some
extent, while also offering the potential
to develop future female Board
members within the Company.

Gender balance of senior management
anddirectreports

The gender balance of the Board s
shown onpage 79. The gender balance
of the Leadership Teamisincluded

in the Sustainability section of the
Strategic Reportonpage 32.

Board composition

The Committee was keenly focused
onBoard composition and succession
this year. Following the announcement
that the Company’s Chief Operating
Officer (‘COQ’), Steve Sanders,
intended toretire, the Committee
reviewed and proposed changes to
the structure of the Board and senior
management teams and, as part of
this, agreed that in future the COOrole
(should the Company wish toretaina
COO)would not be aBoard position.

Consequently, the Committee
considered whetherit wasin the best
interests of the Company to continue
to have three Non-Executive Directors
onthe Board and concluded that,
provided the Board had the necessary
skills and expertise to meet the needs
of the Company, it would be beneficial

Pro Group plc

for one of the Non-Executive Directors
to stand down. Particularly given that
headcount reductions were being
made across the business at the time,
it was agreed that it would be fairand
equitable for the same rigour to be
applied to the Board.

The Committee carefully examined

the skills and experience of the Non-
Executive Directors and noted areas

of duplication of expertise. Following
consideration, Gillian Davies indicated
awillingness to step down, following
which the Committee agreed that
those skills and experience would

be sufficiently covered by the other
Non-Executives, save for the fact that
this would resultin an all-male Board.
However, taking all things into account,
it was agreed by the Committee, and
ultimately the Board, that this course of
actionwasin the bestinterests of the
Company.

Succession planning

The Board has delegated responsibility
to the Committee forleading the
process foridentifying and nominating
Board candidates, as well as keeping
the diversity of the Board under review.
When making a Board appointment,
the Committee will seek to identify an
individual with the skills, knowledge
and experience required to fulfil the
role, taking account of the added value
that the individual brings to the Board
interms of creating a diverse, and
therefore more effective, decision-
making body.

The Committee also has responsibility
for oversight of the development

of adiverse pipeline of potential
Directors and senior managers. Thisis
supported by the Group’s Diversity and
Inclusion Policy described on page 31,
which aims to ensure that ProCook’s
workforce is truly representative of all
aspects of society and that employees
feelinvolved, valued and respected.
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Nomination Committee Report

Continued

During the year, the Committee
reviewed and challenged the structure
of the Company’s senior management
team. We supported the Executive
Directors bothinand outside the
Boardroom and, after much discussion,
agreed onanumber of changes torole
descriptions andreporting lines. Most
notably, the role of CMO was created,
reporting to the CEO.

CEO search

As previously communicated, it has
been Daniel O’Neill’s intention to

step back fromthe CEOrole atan
appropriate point. In February this year,
Daniel discussed the timing of this

with the Committee and it was agreed
that the business had reached a stage
where he could begin thinking about
making this transitionin the medium
term. Having founded ProCook over
twenty years ago, Daniel’'s knowledge
of the businessis unparalleled, anditis
hisintention to continue to add value by
supporting the product development
team on a part-time basis.

InMarch 2023, following a tender
process, we engaged Korn Ferry to
lead the CEO searchand agreed on
the skills, experience and personal
characteristics required for the

role. Korn Ferry is a signatory to the
Voluntary Code of Conduct on gender
diversity and best practice and the
Committee requested thatalonglist
of diverse candidates be drawn up for
the Committee’s consideration. At the
time of writing, the search is ongoing,
and we willreport to shareholdersin
due course. Neither the Board norany
of the individual Directors have any
connection with Korn Ferry.

Election and re-election of
Directors

Inaccordance with the Code and the
Company’s articles of association,

all Directors will offer themselves for
election by shareholders each year

at the Company’s Annual General
Meeting. Both the Committee and the
Board are satisfied that all Directors
continue to be effectivein, and
demonstrate commitment to, their
respective roles on the Board and that
each makes a valuable contribution to
the leadership of the Company. The
Committee therefore recommends
that shareholders vote in favour of all
Directors’ re-election at the AGM.
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Priorities for FY24

Over the coming year, the Committee
will focus on the search for a successor
to the CEO role and in doing so will
have due regard to diversity in allits
formsincluding gender, ethnicity

and background. The Committee

will continue to keep the size and
composition of the Board and its
Committees underreview to ensure
these remain appropriate to the needs
of the business.

Greg Hodder
Nomination Committee Chair

27 June 2023

Reactive Grey
Castlron




Audit and Risk Committee Report

Dear Shareholder,

|am pleased to present the report

of the Audit and Risk Committee
(‘Committee’) for the yearended 2
April 2023. The principal focus of the
Committee has been on supporting
and guiding the Executive Directors

as they continued to enhance

internal controls while also dealing
with commercial headwinds. The
macroeconomic uncertainty seen

in FY22 showed little sign of abating
during the year, with the warin Ukraine
and high levels of inflation continuing to
suppress consumer confidence. Inthe
context of this heightened commercial
risk, the Committee continued to
challenge and support management
through the changeable environment
that persists forretail businesses.

As discussed furtherin the Nomination
Committee report, the Board was
scaled down during the yearand,

as part of this, Gillian Davies retired

as a Director and as Audit and Risk
Committee Chair following the release
of the Company’s FY23 interimresults
in December, at which point | stepped
into therole. I'd like to thank Gillian for
her diligent and effective leadership of
the Committee during her tenure.

Key responsibilities

The Committee’s key responsibilities,
as outlinedinits terms of

reference, are:

Composition of the Audit and Risk Committee

o David Stead - Chair
o Luke Kingsnorth - Member

The Audit and Risk Committee was chaired by Gillian Davies until her resignation

from the Board on 14 December 2022.

The qualifications and experience of all Committee members can be found
onpages78to79. Almembers of the Committee have recent and relevant
financial experience and the Committee as a whole has competence relevant

to the retail sector.

Committee meetings are routinely attended by the Chairman of the Board,
Chief Executive Officer, Chief Financial Officer, and the external Auditor.

The Committee also meets separately with the external Auditor without
management present at least annually. Committee meeting attendance is set

outonpage?77.

Monitoring the integrity of the
financial statements of the Company
and any formal announcements
relating to financial performance.

e Reviewing the adequacy and
effectiveness of the Company’s
internal financial reporting and
internal control policies and systems.

e Overseeing the Company’s
arrangements forits people toraise
concerns, in confidence, about
possible wrongdoingin financial
reporting or other matters.

e Reviewing the Company’s
procedures for detecting fraud
and preventing bribery and
money laundering.

o Overseeing the effectiveness and
performance of the external Auditor
and making recommendations to the
Boardregarding theirappointment
orremoval.

Advising the Board on the
Company’s overallrisk appetite,
tolerance and strategy, and principal
and emerging risks.

Monitoring and reviewing the
effectiveness of the Company’s risk
management framework.

The Committee’s terms of reference
are available on the Company’s
corporate website.

Pro Group plc

How the Audit and Risk
Committee dischargesiits
responsibilities

The Committee has unrestricted
access to Company documents and
information as well as to employees of
the Company and the external Auditor.
The Audit and Risk Committee Chair
meets regularly with the Chief Financial
Officer. Members of the Committee
may, in pursuit of their duties, take
independent financial advice on any
matter, at the Company’s expense.
The Audit and Risk Committee Chair
reports the outcome of Audit and Risk
Committee meetings to the Board.

The Audit and Risk Committee meets
atleast three timesayearandhasan
agendalinked to the eventsinthe
Group’s financial calendar.

Significant items considered
during the year

Internal controls

Management provided an update on
internal controls at each Committee
meeting, which allowed the Committee
tointerrogate and provide input on
improvements in the following areas:

e Period-End Control Framework
¢ Tax Governance

« Payment Practices Reporting

e Procure to Pay

e Annualreview of FPPP
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Audit and Risk Committee Report

Continued

e Corporate Criminal Offence
e Cashand treasury

e Capexcontrols

o Business continuity

Finance team

As a Committee, we continued to
bring our collective experience to
bearin supporting management

in the further development of the
Finance team. At the request of the
Committee, management continued
to provide detailed team updates to
the Committee onaregularbasis.

Going concern and viability
assessment

In preparation for the publication

of the Company’s FY23 financial
statements, the Committee conducted
acomprehensive review of the going
concern position. Management
prepared a paper setting out the
methodology and assumptions

used for the assessment of going
concern and viability, summarising
projected performance over a three-
year forecast period, together with
sensitivity analysis. The Committee
discussed the assumptions and results
in detail, including:

e The assumptions driving the base
case projections

Results of the severe but plausible
downside scenarios

The results of the stress tests
undertaken

The variability and fixed nature of the
costbase

The profile of projected cash flows
under each scenario and stress test,
and any areas where cash headroom
may become tighter

The available finance facilities and the
impact of the scenarios and stress
tests on meeting covenant tests

The mitigations available to
management should they be needed

Following this detailed review, the
Committee noted that under the
severe but plausible downside scenario
which they have reviewed, the Group

is likely to breachits fixed charge
covenant. Inthe base case scenario,
andin the other downside scenarios
which the Committee reviewed,
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this covenantis notbreached. The
Committee therefore acknowledged
and confirmed to the Board that this
potential breachrepresents a material
uncertainty which may cast significant
doubt on the Group’s ability to
continue as agoing concern.

The Committee considered the
likelihood of such a severe downside
scenario materialising to be low and
recognised the range of mitigating
actions available to the Group to
prevent such abreach occurring,

and the positive and long-standing
relationship which the Group has
withits banking partner HSBC. The
Committee therefore confirmed to
the Board that they were satisfied
that the Group should adopt the
going concern basis of accountingin
preparing the financial information for
the yearended 2 April 2023 and that
there was areasonable expectation
that the Group has adequate resources
to continue in operational existence
for the foreseeable future and willbe
able to continue in operation and meet
its liabilities as they fall due over the
viability assessment period.

Financial statements and significant
financial judgements

The Committee considered, in
particular, the following matters, as
identified by the Auditor, inrelation
to the Group’s half-year and full-year
financial statements:

o Impairment of GGUs and investments

« Criticalaccountingjudgements and
estimates

o IFRS16 - Leases

e |IFRS 2 - Share-based payments

o Goingconcern and viability

Internal controls

The Committee is responsible for
reviewing the Company’sinternal
financial controls and internal control
management systems and the Board is
ultimately responsible for establishing
procedures to oversee theinternal
control framework.

The Committee received updates
onimprovements to the Company’s
internal controls at each of its
meetings and has, on behalf of the

Board, considered the effectiveness
of the internal control systems and
risk management processesin place
during the year.

Risk management systems
The Boardisresponsible for the
Group’srisk management framework
and the Committee has been
delegatedresponsibility for reviewing
the overall process of assessing
businessrisks and managing the
impact on the Group. The Board retains
overall responsibility for the level of
risk the Group is willing to take and for
allocating sufficient resource to the
management of business risk.

The Leadership Teamreviews the
Company risk registerregularly and
reports any proposed changes to the
Audit and Risk Committee and the Board.

As part of the ongoing assessment
of the business’ principal risks and
uncertainties, the Committee has
considered several factorsincluding
macroeconomic uncertainty, supply
chain concentration and disruption,
the Ukraine conflict, climate change,
aswell as cyberand technology risks.

The principal risks and uncertainties
of the Group and their mitigation
areincludedonpages 60to71. The
crystallisation of these risks has been
consideredin the Viability Statement
onpage 112 and Going Concern
Assessment on pages 126 to 128.

Annual Report and Accounts
and results announcements
During the year, the Committee
formally reviewed draft interim and full
yearresults announcements and the
Annual Report and Accounts. These
reviews considered:

e The accounting principles, policies
and practices adoptedinthe Group’s
financial statements and proposed
changesto them.

« Significantaccountingissues and
areas of judgement and complexity.

e Theintegrity of the financial and non-
financial information.

The Committee was satisfied with
management’s presentation of the
FY23interim and full year results and



announcements and the Annual Report
and Accounts.

The External Auditor confirmed to
management that they were not aware of
any material unadjusted misstatements
during the course of their audit.

The Committee has reviewed

the Annual Report and Financial
Statements and is satisfied that, taken
as awhole, they are fair, balanced

and understandable and provide
shareholders with the necessary
information to assess the Group’s
position and performance, business
model and strategy, and should be
recommended to the Board.

External Auditor

The Committee oversees the Group’s
relationship with the external Auditor and
makes recommendations to the Board
concerning the Auditor’s appointment,
re-appointment and remuneration.
Mazars LLP was appointed as the Group’s
Auditorduring 2021 priorto the IPO and
its audit of the Groupisinrespect of
these financial statements forthe year
ended 2 April2023. Charlene Lancaster
is the Audit Partner. The Committee
intends to comply fully with the FRC
Guidance on External Auditors and carry
outanaudittenderatleast every ten
years and mandatory rotation at least
every 20 years.

The Committee considers at least
annually the independence and
objectivity of the Auditor, taking

into consideration the relevant

UK professional and regulatory
requirements. InMarch 2023 the
Committee reviewed a statement from
the Auditor detailingitsindependence
policies and safeguards and confirming
itsindependence. Following this
review, the Committee agreed that the
Auditorisindependent.

The Committee has considered and
approved the terms of engagement
and fees of the Auditorinrespect

of the audit of the accounts for the
yearended 2 April 2023. Audit fees
payable by the Group to Mazars LLP
during the year totalled £394k. There
were no contingent fee arrangements.
Mazars LLP was appointed to carry

out certain Agreed-Upon Procedures

of the Group’s financial information
forthe 28-week period ended 17
October2022. The provision of an
Agreed-Upon Proceduresreviewis a
permissible audit-related service under
the FRC’s Ethical Standard 2019. The
fee forthe Agreed-Upon Procedures
review was significantly below the 70%
cap mandated by the FRC’s Ethical
Standard. The ratio of non-audit fees to
audit fees for the yearwas 1:40.

The Committee has approved a non-
audit services policy and confirms that
the work carried out by the Auditor

to date has beeninaccordance with
that policy.

To fulfil its responsibility regarding the
effectiveness of the external Auditor
and oversight of the audit process,
principal procedures carried out by the
Committeeinclude:

o Review of the relevant skills and

experience of the audit partner

andteam

Review of the Auditors’ planning

report detailing scope of the audit,

materiality and identification of areas

of audit risk

o Consideration of formal reports from
the Auditor about the audit process,
issues which arose during the audit
and theirresolution, key accounting
issues andjudgements

o Consideration of recommendations
made by the external Auditorin
theirmanagement letters and
the adequacy of management’s
response.

Baseduponitsreviews the Committee
has recommended the reappointment
of Mazars LLP, as external Auditor, to
the Board.

The Committee has reviewed the letter
from the FRC regardingits review of
Mazars LLP audit of ProCook Group
plc forthe yearended 3 April 2022.
The letter highlights that results were
satisfactory, and the Committee

has discussed with Mazars the

limited number of improvements
recommended by the FRC, alongside
the actions that they have taken.

Pro Group plc

Internal audit

During the year, the Group did not
have aninternal audit function asit

had been agreed that the Group’s size
and activities were such thatinternal
assurance was achievable through
othermeans, including the close
involvement of the Executive Directors
in the day-to-day running of the Group
andregularreviews by management of
detailed management information.

The Committee has concluded
thatregularreporting fromand
discussions with management remain
an appropriate means of obtaining
assurance as to the effectiveness of
the Group’sinternal controls, given the
size and complexity of the Group, and
that a permanentinternal audit function
is therefore not required at this time.
The Committee will review this position
atleast annually.

Annual evaluation

During the year the Board conducted
aninternal evaluation of the
effectiveness of the Board and its
Committees. The review highlighted
that the Committee andits Chair
perform effectively and there were no
material concerns to report.

Priorities for FY24

During the forthcoming year, the
Committee will continue to support
and challenge management through
the evolution of the Group’s internal
controls framework, as well as ensuring
thatrisks are appropriately managed.

David Stead
Audit and Risk Committee Chair

27 June 2023
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Remuneration Committee Report

Dear Shareholder,

Having become Chair of the
Remuneration Committee during 2022,
|am pleased to present the Directors’
Remuneration Report for the year
ended 2 April 2023. Thereport, inline
with UK reporting regulations, is divided
into three sections:

o This annual statement, which
summarises the work of the
Committee and our approach
toremuneration.

o The Directors’ Remuneration Policy,
which summarises the policy
approved by shareholders at the
2022 Annual General Meeting.

e The annual report onremuneration,
which sets out the remuneration
arrangements and incentive
outcomes forFY23, and how the
Committee intends to implement the
new remuneration policy inthe FY24
financial year.

e Asno changes are proposedto the
directors’ remuneration policy, we
will present only one remuneration-
related resolution at our forthcoming
Annual General Meeting, relating
to the advisory vote on the annual
statement and the annual report
onremuneration.

| have summarised our approach on
these below and further details can
be foundin the Remuneration Report.
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Committee Members

o Luke Kingsnorth - Chair
o GregHodder-Member
e David Stead - Member

Focus areas for FY23

» Review ongoingimplementation of the Policy to ensure it operates as

intended.

« Monitordevelopmentsinbest practice.

I hope you find this report and our
Remuneration Policy clear and that you
will give your support when voting at
ourAGM.

I would like to thank my former
colleague Gillian Davies who stepped
down from the Board during the year,
forherhard work and dedicationas a
member of the Committee. |would
also like to thank David Stead for
Chairing the Committee effectively
since IPO and for the continuing
supportnow as amember of

the Committee.

Remuneration for FY23

For the financial year the Group
delivered total revenue of £62.3m
(9.9% year-on-year decline) and
underlying loss before tax of £0.2m
(FY22: £9.5m profit).

This performance is reflective of
the challenging trading conditions
faced during the year which have
beenimpacted by the high level
of inflation and resulting fallinreal
disposable incomes.

Reflecting the difficult trading
environment, both the Executive and
Non-Executive members of the Board
volunteered areductionin salary/fees
with effect from October 2022 to April
2023. Thisresulted ina27% reduction
in salary over the full year for the Chief
Executive Officerand ranged from

5% 10 10% for the other members of
the Board.

Against the stretching targets set, the
outturn forunderlying profit before
taxis below the level of performance
required under the Annual Bonus Plan
and therefore there is no bonus being
awarded to the Executive Directors
inrespect of FY23. Further details

of performance against the relevant
targets canbe found onpage 103 of
thisreport.

There were no long-term
incentives vestinginrelationto
FY23 performance.

No Committee discretion has been
applied to remuneration outcomes.



Directors’ Remuneration
Policy

Inthe lead up to admission, the
proposed Directors’ Remuneration
Policy was considered carefully

to ensure that, after admission,
itincentivises and rewards long-
term, sustainable growth of the
Company, complies with the UK
Corporate Governance Code and
isinline with market best practice
and the guidelines of UK institutional
shareholders and advisory bodies.
The policy is designed to provide
market- competitive remuneration for
the achievement of stretching targets.
The incentives are intended to reward
forachieving the long-term business
strategy, with a significant proportion
payable in shares, which must be
heldlong term.

These arrangements were formally
approved by shareholders at the 2022
AGMwith a 99.99% vote in favour of the
resolution to approve the Directors’
Remuneration Policy.

A summary of the Remuneration Policy
which will continue unamended for
FY24issetoutonpages 94to101.
The Committee does however wish
tomake a change to the current share
dilution limits. The existing plans
operate with standard 5% and 10%
in10-year dilution limits. The current
discretionary planlimit of 5%is
creating aheadroomissue given the
current market capitalisation of the
Company. Itis therefore proposed
that the relevant scheme rules willbe
amended toremove the the 5% in
10-year discretionary plan limit, whilst
retaining the total 10% in 10-year limit.
Aresolution to adopt the revised limit
will be proposed to shareholder at
the AGM.

Board changes

Following the announcementin
September2022 that Steve Sanders
would be retiring from the Group,

he stood down from the plc Board
on14 December2022, although he
continued in hisrole as Chief Operating
Officeruntil 31March 2023, as
previously announced. Full details of
Steve’s leaving arrangements, which
arein line with our Policy, can be found
in this report.

As announcedin October2022, Gillian
Davies also resigned from the Board on
14 December2022.

Implementation of the
Remuneration Policy for FY24
The Remuneration Committee intends

to operate the Remuneration Policy for
FY24 asfollows:

Base salaries

Salaries on admission were set at
£300,000 forthe CEO and £250,000
forthe CFO. The CEQO salary willremain
unchanged, and the CFO’s salary will
increase to £260,000, reflecting an
inflationary increase of 4%. The wider
workforce average increase for the
periodis 8.9%.

Pensions/benefits

A defined contribution/ salary
supplement of 3% of salary willbe
offered to the current Executive
Directors, togetherwith a standard
suite of other benefits.

Annual bonus

ForFY24, the maximum annual bonus
is100% of salary and payments will

be based on 30% underlying profit
before tax performance, 30% revenue,
30% free cash flow and 10% colleague
engagement score. 25% of any bonus
willbe deferred into shares for 2 years.

Pro Group plc

Long-termincentives

Afurther awardis expected to be made
in July 2023 under the Performance
Share Plan (“PSP”). Award levels will

be setatamaximum of 100% of

salary for the Executive Directors.
Performance targets will be based

on EPS performance over the
performance period.

The Committee believes that the above
approach takes due account of market
and best practice and, importantly,
alsoreflects and supports ProCook
Group’s strategy and promotes the
Company’s long-term success.

Wider ProCook Team

The Group’s employees are critical to
the development of the business and
the Remuneration Committee takes an
active interestin the wider employee
base. The Committee ismade aware
of pay and employment conditions
throughout the Group and is mindful
of this when making decisions on
Executive pay. It alsoisresponsible for
reviewing wider all-employee pay.

Participationin the Company’s SAYE
Scheme s offered to allemployees
and the second offerwas launchedin
January 2023 with the awards granted
on 15 February 2023. 86 colleagues
took up the offer, and when combined
with the participationunderthe IPO
Employee Share Plan means that a very
substantial proportion of the workforce
have a directinterest in the share price
performance of the Company. The
Group intends to continue to offer
subsequent SAYE grants annually.

On behalf of the Committee, thank

you forreading this report and we look
forward to receiving your support at the
forthcoming AGMinrelation to the pay-
related resolution.

Luke Kingsnorth
Remuneration Committee Chair

27 July 2023
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Directors’ Remuneration Policy

This section sets out the Company’s Directors’ Remuneration Policy which has been preparedin accordance with the Large
and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008, as amended in 2013,2018 and 2019.

The Directors’ Remuneration Policy was put to a binding shareholder vote at our 2022 Annual General Meeting and took
formal effect from that date. The policy will formally apply for three years unless a new policy is presented to shareholders

before then.

The Committee has ensured that the Directors’ Remuneration Policy and practices are consistent with the sixfactors set out
in Provision 40 of the Corporate Governance Code:

Clarity

Our Directors’ Remuneration Policy is well understood
by our senior Executive team and is clearly articulated to
our shareholders and representative bodies.

Risk

Our Directors’ Remuneration Policy has been designed
to ensure that inappropriate risk-taking is discouraged
and will not be rewarded via (i) the balanced use of
both annualincentives and long-termincentives which
employ a blend of targets, (i) the significant role played
by shares in ourincentive plans (together with bonus
deferral and shareholding guidelines) and (i) malus/
clawback provisions within all ourincentive plans.

Proportionality

Thereis aclearlink between individual awards, delivery
of strategy and our long-term performance. In addition,
the significant role played by variable pay, together
with the composition of the Executive Directors’
service contracts, ensures that poor performance is not

rewarded.

Simplicity

The Committee is mindful of the need to avoid overly
complexrremuneration structures which can be
misunderstood and deliver unintended outcomes.
Therefore, a key objective of the Committee is to ensure
that our Directors’ Remuneration Policy and practices
are straightforward to communicate and operate.

Predictability

Ourincentive plans are subject to individual caps, with
our share plans also subject to standard dilution limits.
The use of shares within ourincentive plans results
inactual pay received being highly aligned to the
experience of our shareholders.

Alignment to culture

Our Executive pay policies are fully aligned to the
Company’s culture through the use of metricsin both
the annual bonus and PSP that measure how we perform
against key aspects of our strategy, which has the
objective of delivering sustainable growth in profitability.

The following table summarises the key aspects of the Directors’ Remuneration Policy:

Executive Directors

Purpose and link to strategy

Operation

Maximum opportunity Performance measures

Base salary

To provide competitive fixed
remuneration.

To attract andretain Executives
of asuperior calibre.
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Base salaries will be reviewed
eachyear by the Committee.

The Committee does not strictly
follow data but uses market data
for similarrolesin comparable
companies as areference point
inconsidering, inits judgement,
the appropriate level of salary
having regard to otherrelevant
factorsincluding corporate and
individual performance and any
changesinanindividual’s role and
responsibilities.

While there is no prescribed
maximum salary orincrease,

itis anticipated that salary
increases willnormally be in

line withincreases to the wider
workforce salaries. However, in
certain circumstances (including,
butnotlimited to, changesin
role andresponsibilities, market
levels, individual and Company
performance), the Committee
may make larger salary increases

n/a

to ensure they are market

competitive. The rationale for any
suchincrease will be disclosed
inthe relevant Annual Report on
Remuneration.



Purpose and link to strategy

Operation

Maximum opportunity Performance measures

Benefits

To provide competitive fixed
remuneration.

To attract andretain Executives
of asuperior calibre.

Pension

To provide employees with
long-term savings to allow for
retirement planning.

Annual Bonus Plan

Rewards achievement of annual
financial and business targets
aligned with the Group’s KPIs.

Bonus deferral encourages
long- term shareholding,
supportsretentionand
discourages excessive risk
taking.

Executive Directors are entitled to
benefits, including life assurance.

Executive Directors will be eligible
forany other benefits which

Asitisnot possible to calculatein  n/a
advance the cost of all benefits, a
maximum is not pre-determined.

The maximum level of participation

are introduced for the wider
workforce on broadly similar
terms, and for other benefits
that might be provided based
onindividual circumstances,
if the Committee decidesitis
appropriate.

inall-employee share plansis
subject to the limitsimposed by
the relevant tax authority

Forexternal and internal
appointments orrelocations,

the Company may pay certain
relocation orincidental expenses
as appropriate (forup to two years
fromrecruitment).

Any reasonable business-related
expenses can be reimbursed (and
any related taxmet if determined
to be ataxable benefit).

Executive Directors can also
participate in all-employee share
plans on the same basis as other
employees.

The maximum defined
contribution or cash allowance
inlieu of pension s limited to the
contributionlevel available to
most other employees, whichis
currently 3% of base salary.

Executive Directors canreceive
acontributionto a pension
arrangement or a cash payment
inlieu.

The normal maximum level of
Annual Bonus Plan outcomesis
100% of base salary perannum.

Awards are based on
performance, typically measured
overoneyear.

Pay-outlevels are determined by
the Committee after the yearend
based onperformance against
pre-set targets.

The normal maximum will only
be exceeded in exceptional
circumstances andis subject to
anoverall limit of 200% of salary

) - in afinancial year.
Bonusis normally paidin cash, y

exceptnotlessthan25% of any
bonus whichis deferredinto
anaward under the Deferred
Bonus Plan (“DBP”), typically for
atwo-year period. The level of
deferral and period for deferral
may change inrelation to future
financial years.

Dividend equivalents may accrue
ondeferred shares.

The vesting of deferred shares
is not subject to any additional
performance conditions.

Provisions are included which
enable the Committee (inrespect
of both the cash and the deferred
elements of bonuses) to recover
orwithhold value in the event of
certain defined circumstances
(thatis, in cases of misconduct,
material misstatement of financial
results, errorin calculation of a
bonus payment and reputational
damage).
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n/a

Targets are set annually with
measures linked to our strategy
and aligned with key financial,
strategic and/orindividual
targets.

The performance measures for
FY24 are set out onpage 107.
The performance measures
applied may be financial ornon-
financial, corporate, divisional
orindividual, andin such
proportions as the Committee
considers appropriate.

A graduated scale of targetsis
set foreach measure, with no
pay-out for performance below
the threshold level.

The Committee has the
discretionto amend the
pay-out should any formulaic
outcome not reflectits
assessment of overall business
performance.
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Directors’ Remuneration Policy

Continued

Purpose and link to strategy

Operation

Maximum opportunity

Performance measures

Long-termincentives
Toincentivise Executive
Directors and deliverlong-term
performance-related pay, with a
clearline of sight for Executives
and directalignment with
shareholders’ interests.

Share ownership guidelines
To align with shareholders’
interests and to fosteralong-
term mindset.

All-employee share plans
To encourage share ownership
by employees, thereby allowing
them to share in the long-term
success of the Group and align
theirinterests with those of the
shareholders.
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Awards will be in the form of nil-
cost share options.

Awards will be granted with
vesting dependent on the
achievement of performance
conditions set by the Committee,
with performance normally
measured over atleast
threeyears.

Awards will be subject to a two-
year holding period following the
end of the performance term,
with options typically not being
exercisable by participants until
the end of the holding period.

Dividend equivalents may accrue
onawards, to the extent they vest.

The PSP includes provisions which
enable the Committee to recover
orwithhold value in the event of
certain defined circumstances
(thatis, in cases of misconduct,
material misstatement of financial
results, errorin calculation of a
vesting level and reputational
damage).

Executive Directors are required
toretain all shares that vest, net of
any tax liability, under the PSP and
DBP awards until the guideline is
met. Any share plan awards that
have vested but are subject to
aholding period and any shares
subject to awards under the DBP
will be credited for the purpose
of the guidelines (discounted for
anticipated taxliabilities).

Executive Directors will

be required to maintaina
shareholdingin the Company for
atwo-year period after stepping
down from that position, being
the full value of the shareholding
requirement or the Executive
Director’s actual relevant
shareholding atleaving this
positionif lower.

These are all-employee share
plans established under HMRC
tax-advantagedregimes

and follow the usual form for
suchplans.

Executive Directors willbe able to
participate in all-employee share
plans on the same terms as other
Group employees.

The normal maximum PSP award

is 100% of salary in a financial

year. The normal maximum will
only be exceeded in exceptional
circumstances andis subjecttoan
overalllimit of 200% of salaryina
financial year.

200% of base salary forall
Executive Directors.

The maximum participation levels
forall-employee share plans

will be the limits for such plans
containedin theirrules which are
set by HMRC from time to time.

PSP performance measures
may include financial and
shareholdervalue metrics as
well as strategic, non-financial
measures.

The performance measures
forFY24 are set outon page
107. The Committee retains the
discretion to set alternative
measures and weightings
forawards over the life of the

policy.

Targets are set and assessed by
the Committee onits discretion.

Amaximum of 25% of any
element vests forachieving the
threshold target, with 100% for
maximum performance.

The Committee has the
discretion to amend the vesting
level should any formulaic
outcome not reflectits
assessment of overall business
performance.

n/a

Consistent withnormal
practice, such awards will not
be subject to performance
conditions.



Chair and Non-executive Directors

Purpose and link to strategy

Operation

Maximum opportunity

Performance measures

Chair/Non-executive
Director fees

To enable the Company to recruit
andretain Chairs and Non-
executive Directors of the highest
calibre, at the appropriate cost.

The fees paid to the Chairand
Non-Executive Directors aim to be
competitive with other fully listed
companies of equivalent size and
complexity.

The fees payable to the
Non-executive Directors are
determined by the Board, with the
Chair’s fees determined by the
Committee.

The Chairand Non-executive
Directors will not participate

inany cash or share incentive
arrangements.

The Company reserves the right
to provide benefits (including
travel and office support) to

the Chairand Non-executive
Directors where appropriate.
Should any assessment to tax be
made on suchreimbursement, the
Company reserves the ability to
settle such liability on behalf of the
Chair or Non-Executive Director.

The aggregate fees (and any
benefits) of the Chairand Non-
executive Directors will not
exceed the limit from time to time
prescribed within the Company’s
Articles of Association.

If the Chair and/or Non-executive
Directors devote special attention
to the business of the Company,
orotherwise perform services
whichin the opinion of the
Directors are outside the scope of
the ordinary duties of a Director,
they may be paid such additional
remuneration as the Directors or
any Committee authorised by the
Directors may determine.

n/a

Notes to the policy table
Legacy arrangements

In approving this remuneration policy,
the Company has the authority to
honour any previous commitments
entered into with current or former
directors (such as the payment of a
pension or the unwinding of legacy
share schemes or historic share
awards) that remain outstanding.

As setoutin the Prospectus, the
Company has various legacy IPO
arrangements, some of which remain
subject to time vesting post-IPO.
Incentive awards granted prior to the
introduction of this policy will continue
to operateinline with the terms agreed
at grant, including the IPO Employee
Share Plan awards granted to the
Executive Directors that are outlined on
page105.

Summary of decision-making process
In determining the Directors’
Remuneration Policy, the Committee
followed arobust process which
included discussions on the content
of the Policy at Remuneration
Committee meetings during the year.
The Committee considered the input
from management and independent
advisors, as well as considering views

of shareholders and proxy advisory
services.

Explanation of performance measures
Annual bonus performance measures
are selected annually to align with the
Group’s KPIs and strategic imperatives
and the interests of our shareholders
and other stakeholders. Financial
measures will normally influence most
of the bonus with any remainder based
onkey strategic and/or personal
objectives designed to ensure
Executive Directors are incentivised
across arange of objectives. Target
performance is typically setinline
withthe year’s business plan, with the
threshold to stretch targets set around
the plan, based on a sliding scale that
reflects relevant commercial factors.
Only modest rewards are available at
threshold performance levels, with
rewards at stretch requiring material
outperformance of the business plan.
Details of the specific measures used
forthe annualbonus are set outinthe
annual report onremuneration.

PSP performance measures will be
selected to provide arobustand
transparent basis on which to measure
the Group’s performance; link
remuneration outcomes to delivery of
the business strategy over the longer

Pro Group plc

term; and provide strong alignment
between seniormanagement and
shareholders. The policy provides for
Committee discretion to alter the PSP
measures and weightings from year
toyear. Thisis to ensure thatit can
continue to measure performance
appropriately, if the Group’s strategic
ambitions evolve over the life of the
policy.

When setting performance targets for
the bonus and PSP, the Committee

will consider a number of different
factors. These may include the Group’s
business plans and strategy, external
forecasts and the widereconomic
environment.

The Committeeretains the discretion to
amend the bonus pay-out and the PSP
vesting levelif any formulaic outcome
does notreflectits assessment of
overall business performance over the
relevant period.

Flexibility, discretion and judgement
The Remuneration Committee
operates the annual bonus, DBP and
PSP according to the rules of each
respective plan which, consistent with
market practice, include discretionina
number of respects to the operation of
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Directors’ Remuneration Policy

Continued

eachplan. Discretionsinclude but are
not limited to:

e Who participatesinthe plan,
the quantum of an award and/or
payment, and the timing of awards
and/or payments.

o Whether dividend equivalents will
apply to the awards.

Determining the extent of vesting.

Treatment of awards and/or
payments on a change of control or
restructuring of the Group.

o Whetheran Executive Director or
seniormanageris a good/bad leaver
forincentive plan purposes andif the
proportion of awards that vest do so
at the time of leaving or at the normal
vesting date(s).

e How and whetheranaward may be
adjustedin certain circumstances
(forexample, forarightsissue, a
corporate restructuring or special
dividends).

o What the weighting, measures and
targets should be for the annual
bonus planand PSP awards from year
toyear.

amendment.

The ability, within the policy, to
adjust targets and/or set different
measures or weightings for the
applicable annual bonus plan and
PSP awards, if the Committee
determines that the original

Recruitment Remuneration Policy

conditions are no longer appropriate
or do not fulfil theirinitial purpose.
Such changes would be explained

in the subsequent Directors’
Remuneration Report and, if
appropriate, be discussed with our
major shareholders.

o The ability to override formulaic
outcomesinline with policy.

All assessments of performance are
ultimately subject to the Committee’s
judgement. Any discretion exercised,
and therationale, will be disclosed in
the Annual Remuneration Report.

Stating maximum amounts for the
remuneration policy

The DRRregulations and related
investor guidance encourages
companies to disclose a cap within
which each element of the Directors’
Remuneration Policy will operate.
Where maximum amounts for elements
of remuneration have been set within
the Directors’ Remuneration Policy,

these will operate simply as caps and
are notindicative of any aspiration.

Travel and hospitality

While the Committee does not
considerit to form part of benefits
inthe normal usage of that term, it
has been advised that corporate
hospitality (whether paid for by the
Company or another) and business
travel for Directors (and exceptionally
their families) may technically come
within the applicable rules and so the
Committee expressly reserves the right
for the Committee to authorise such
activities withinits agreed policies.

The Committee may make minor
amendments to the policy set out
above (forregulatory, exchange
control, tax oradministrative purposes
orto take account of achange

in legislation) without obtaining
shareholder approval for that

Differences between the policy
onremuneration for Directors and
remuneration of other employees
While the appropriate benchmarks
vary by role, the Company seeks to
apply the philosophy behind this
policy across the Company as awhole.
Where ProCook Group’s pay policy for
Directors differs fromits pay policies
for groups of employees, thisreflects
the appropriate market rate position
and/or typical practice for the relevant
roles. The Company considers pay
levels, bonus opportunity and share
awards applied across the Group as
awhole when setting the Executive
Directors’ Remuneration Policy.

The Company’s Recruitment Remuneration Policy aims to give the Committee sufficient flexibility to secure the
appointment and promotion of high-calibre Executives to strengthen the management team and secure the skill sets to

deliver our strategic aims.

In terms of the principles for setting a package for a new Executive
Director, the starting point for the Committee will be to apply

the general Policy for Executive Directors as set out above and
structure a package in accordance with that policy. Any caps
contained within the policy for fixed pay do not apply to new
recruits, although the Committee would not envisage exceeding
these capsin practice.

The Annual Bonus Plan, DBP and PSP will operate (including

the maximum award levels) as detailed in the general Policy in
relation to any newly appointed Executive Director. For aninternal
appointment, any variable pay element awarded inrespect of the
priorrole may either continue onits original terms or be adjusted to
reflect the new appointment as appropriate.

For external and internal appointments, the Committee may agree
that the Company willmeet certain relocation expenses as it
considers appropriate.

For external candidates, it may be necessary to make additional
awards in connection with the recruitment to buy out awards
forfeited by the individual on leaving a previous employer.

For the avoidance of doubt, buy-out awards are not subjectto a
formal cap. Any recruitment-related awards which are not buy-outs
willbe subject to the limits for Annual Bonus Plan and PSP as stated in
the general policy. Details of any recruitment-related awards will be
appropriately disclosed.

Forany buy-outs the Company willnot pay more thanis, in the view
of the Committee, necessary and willin all cases seek, in the first
instance, to deliver any such awards under the terms of the existing
Annual Bonus Plan, DBP or PSP. It may, however, be necessary
insome cases to make buy-out awards on terms that are more
bespoke than the existing Annual Bonus Plan, DBP or PSP.

All buyouts, whetherunder the Annual Bonus Plan, DBP, PSP or
otherwise, will take due account of the service obligations and
performance requirements for any remuneration relinquished by the
individual when leaving a previous employer. The Committee will seek
to the extent possible to provide any buy-out award on a broadly
like-for-like basis.
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A new Chair/Non-Executive Director would be recruited on the terms explained above inrespect of the main policy for
such Directors.

Service contracts
Executive Directors

The Committee’s policy is that each Executive Director’s service agreement should be of indefinite duration, subject to
termination upon no more than sixmonths’ notice by either party. The service agreements of the Executive Directors comply
with that policy. Contracts contain provisions allowing the Company to make paymentsin lieu of notice (albeit not including
bonus or benefits) but do not contain change of control provisions.

The Committee reserves flexibility to alter these principles, if necessary, to secure the recruitment of an appropriate
candidate and, if appropriate, introduce alonger initial notice period (of up to two years) reducing over time.

The date of each Executive Director’s contractis:

e Daniel O’Neill 19 October2021
e DanWalden 19 October 2021

Chair/Non-executive Directors
The Chair and each Non-Executive Directoris engaged for aninitial period of three years. These appointments can be
renewed following the initial three-year term. These engagements can be terminated by either party on three months’ notice.

Neither the Chair nor any Non-Executive Directors can participate in the Company’s incentive plans, are not entitled to any
pension benefits and are not entitled to any payment in compensation for early termination of their appointment beyond the
three months’ notice referred to above.

Date of
Name appointment Term
GregHodder 29 October2021 3years
David Stead 29 October2021 3years
Luke Kingsnorth 29 October 2021 3years

The Directors’ service agreements and letters of appointment are available for shareholders to view from the Group
Company Secretary onrequest.

Termination/change of control policy summary

Itis appropriate for the Committee to consider treatments on a termination having regard to all of the relevant facts and
circumstances available at that time. This policy applies both to any negotiations linked to notice periods on a termination
and any treatments that the Committee may choose to apply under the discretions available to it under the terms of the
Annual Bonus Plan, DBP and PSP.

The Company is entitled to terminate the Executive Directors’ employment by payment of a cash sumin lieu of notice equal
to salary during what would otherwise have been the notice period. A paymentinlieu of notice can, at the Company’s
discretion, be paid as a lump sum orin equal monthly instalments over the notice period. There is amechanismin the service
agreement to reduce the instalments where the Executive Director commences alternative employment during the notice
period. The Company may also terminate the Executive Directors’ employment with immediate effect and with no liability
to make any further paymentsin certain prescribed circumstances (e.g., in the case of a serious orrepeated breach of the
Executive Directors’ obligations).

Pro Group plc 99

-
1
o
Q
()

(4
)
(3}
[=
(]
[=
P
o
>
0

o




Directors’ Remuneration Policy

Continued

The potential treatments for the various incentive arrangements if there is a termination of employment or a change of
control before the awards have vested are summarised in the table below:

If aleaver is deemed to be a ‘good leaver’; for example,
leaving through injury, ill-health, disability, redundancy, sale If aleaverisnot
Incentives  of business or otherwise at the discretion of the Committee a‘goodleaver’ Changeincontrol

Annualbonus Bonusesremain payable onthe normal payment date and willbe Annualbonusnot Paymentisacceleratedto
determined on such basis as the Committee may decide, which can generally paid. the date of the Change of
include pro-rating for time. Bonuses are not subject to deferral under Control. Committee has
the DBP. discretion to determine the

extent to which performance
targets are achieved as at the
Change of Control, orcan
waive performance targets.
Bonuses are pro-rated for
time unless the Committee
determines otherwise.
Bonuses are not subject to
deferralunderthe DBP.

DBP Upon death, awards become exercisable on the date of death. Allawards will Awards vestin full.
Awards are not normally subject to pro-rating unless the Committee normally lapse.
determines otherwise.

Forother‘good leavers’, awards become exercisable on the vesting
date, unless the Committee exercises discretion to allow themto be
exercisable from the cessation date. Awards are not normally subject
to pro-rating unless the Committee determines otherwise.

PSP Upon death, awards become exercisable on the date of death. If the All awards will Awards become exercisable
date of deathis during the vesting period, the Committee wouldneed  normally lapse, on the Change of Control.
to determine the extent to which the performance targets are achieved unlessthe If the Change of Controlis
on such modified basis as it may consider appropriate and the Awards ~ Committee during the vesting period, the
would be subject to pro-rating, unless the Committee determines determines Committee would need to
otherwise. If the date of deathis during the holding period, the otherwise, in determine the extent to which
Awards are not normally subject to pro-rating, unless the Committee which case the the performance targets are
determines otherwise. Committee has achieved on such modified

broad discretion  basis asit may consider
todeterminethe  appropriate and the Awards
extent to which would be subject to pro-
the Awardcanbe rating, unless the Committee
exercisedandthe determines otherwise. If
timing of exercise. the Change of Controlis
during the holding period,
the Awards are not normally

Forother‘good leavers’ during the vesting period, awards become
exercisable on the vesting date (subject to performance), unless

the Committee exercises discretion to allow them to be exercisable
from the cessation date (in which case the Committee would need to
determine the extent to which the performance targets are achieved
on such modified basis as it may consider appropriate). The Awards
would be subject to pro-rating unless the Committee determines

otherwise. subject to pro-rating, unless
For other ‘good leavers’ during the holding period, awards become the Committee determines
exercisable on the cessation date. The Awards are not normally subject otherwise.
to pro-rating unless the Committee determines otherwise.
All-employee AsperHMRCregulations. As perHMRC As per HMRC regulations.
share plans regulations.

The Company has the power to enterinto settlement agreements with Directors and to pay compensation to settle potential
legal claims. In addition, and consistent with market practice, in the event of the termination of an Executive Director, the
Company may contribute towards that individual’s legal fees and fees for outplacement services as part of a negotiated
settlement. Any such fees will be disclosed as part of the detail of termination arrangements. For the avoidance of doubt,
the policy does notinclude an explicit cap on the cost of termination payments.

External appointments

The Company’s policy is to permit an Executive Director to serve as a Non-Executive Director elsewhere when this does not
conflict with the individual’s duties to the Company, and where an Executive Director takes such arole, they will be entitled to
retain any fees which they earn from that appointment (unless the Committee determines otherwise).

Statement of consideration of employment conditions elsewhere in the Group

Pay and employment conditions generally in the Group are considered when setting Executive Directors’ remuneration. The
Committee receives regular updates on overall pay and conditions in the Group, including (but not limited to) changesin
base pay and any staff bonus poolsin operation.
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Although the Committee has not, to date, formally consulted with employees on matters of remuneration policy, the
Committee will ensure there is appropriate liaison with the People and ESG Director to discuss any remuneration matters
which should be considered as part of its annual cycle. Employee engagement scores and otherinternal surveys will be
considered as appropriate.

Statement of consideration of shareholder views

When determining Executives’ remuneration, the Committee considers views of shareholders and best practice guidelines
issued by institutional shareholder bodies. The Committee is always open to feedback from shareholders on remuneration
policy and arrangements, and commits to undergoing shareholder consultationin advance of any significant changes to
remuneration policy.

The Committee will continue to monitor trends and developments in corporate governance and market practice to ensure
that the structure of the Executive remuneration remains appropriate.

lllustrations of application of remuneration policy (£000)

14%

33% 28%

33% 28%

33% 28%

28%

CEO CFO

The charts above aim to show how the remuneration policy for Executive Directors will be applied in FY24 using the
assumptionsinthe table below.

Minimum o Consists of base salary, benefits and pension.
o Basesalaryisthe salary to be paid with effect from 3 April 2023.
o Estimatedvalue of a full year’s benefits.
o Pension measured as the cash allowance inlieu of Company contributions at 3% of salary.

£000 Base salary Benefits Pension Total fixed

Daniel O’Neill - CEO 300 n 9 320

Dan Walden - CFO 260 1 8 269
Target e Annual bonus: consists of an assumed payment of 50% of maximum opportunity.

e Long-termincentives: consists of the threshold level of vesting (25% vesting) under the PSP.

Maximum Based on the maximum remuneration receivable (excluding share price appreciation and dividends):

e Annual bonus: consists of maximum bonus of 100% of base salary.
¢ Long-termincentives: consists of the maximum level of vesting under the PSP of 100% of base salary.

Maximum with As per the maximum but with a 50% share price growth assumption for the PSP awards
Share Price Growth
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Annual Report on Remuneration

The Committee

The Remuneration Committee was established with effect from Admission. Itis chaired by Luke Kingsnorth, and its other
members are Greg Hodder and David Stead.

The Committee’s principal responsibilities are to:
e« Recommend to the Board the over-arching principles, parameters and governance framework of the Group’s
remuneration policy.

o Determine, within that framework, individual remuneration and benefits packages of each of the Chair, Executive Directors
and senior management; and

o Review the design of all share incentive plans for approval by the Board and, where required, shareholders.
The Chief Executive Officerisinvited to attend meetings of the Committee, except when his ownremunerationis being

discussed, and the Chief Financial Officer and other Executives attend meetings as required. Greg Hodder takes no partin
any discussions relating to his own remuneration.

The Committee met three times during the year, with allmembers of the Committee present at these meetings.

The Committee has formal terms of reference which can be viewed on the Corporate Governance section of the Company’s
website www.procookgroup.co.uk.

Key activities during the year

During FY23, the Committee carried out the following activities:

o Agreeingthe performance against the targets and pay-out for the FY22 annual bonus awards;
o Finalising the Directors’ Remuneration Policy for shareholder approval;

o Agreeing Executive Director and senior management base salaries from 1 April 2022;

o Setting the performance targets for the FY23 annual bonus;

o Agreeingthe award levels and appropriate targets for the 2022 PSP awards;

o Overseeingthe operation of the Group’s Save as You Earn scheme; and

o Reviewing the Committee terms of reference.

External adviser

FIT Remuneration Consultants LLP (“FIT”), signatories to the Remuneration Consultants Group’s Code of Conduct, were
appointed by the Committee following a competitive tender process and provide advice to the Committee on all matters
relating to remuneration, including best practice. FIT provided no other services to the Group and, accordingly, the
Committee was satisfied that the advice provided by FIT was objective and independent. FIT's fees inrespect of FY23 were
£19,253 (excluding VAT). FIT’s fees were charged on the basis of the firm’s standard terms of business for advice provided.

Single total figure table (audited)

The remuneration for the Chair, Executive and Non-Executive Directors of the Company who performed qualifying services
during the financial yearis detailed below. The Chairand Non-Executive Directors received no remuneration other than their
annual fee.

Forthe yearended 2 April 2023:

Salary/ Taxable Bonus Long-term Total fixed Total variable Total
£000 fees' benefits? Pension incentives remuneration remuneration remuneration
Daniel O’Neill 219 n 7 — — 237 — 237
Steve Sanders? 188 — 5 - — 194 — 194
Dan Walden 238 — 7 - — 245 — 245
GregHodder 108 - - - - 108 — 108
David Stead 50 — - — - 50 - 50
Gillian Davies* 37 — - - - 37 — 37
Luke Kingsnorth 43 - - - - 43 - 43
Total 883 n 19 - — 914 — 914
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Forthe yearended 3 April 2022:

Salary/ Taxable Bonus Long-term Total fixed Total variable Total
£000 fees benefits? Pension incentives remuneration remuneration remuneration
Daniel O’'Neill 124 5 1 — — 129 — 129
Steve Sanders?® 170 - 1 - - 171 — 171
Dan Walden® 184 — 1 - 2507 185 250 435
GregHodders¢ 52 — — — — 52 — 52
David Stead? 24 — — — — 24 — 24
Gillian Davies* 22 — — — — 22 — 22
Luke Kingsnorth® 19 — - - - 19 — 19
Total 595 5 3 - 250 602 250 852

1 Salary/Fees were subject to a temporary reduction between October 2022 and April 2023 as outlined in the Chair's Remuneration Committee
Report.

2 Taxable benefits comprise life assurance and car allowance.
3 Stepped-down fromthe Board on14 December2022.
4 Appointed 29 October2021and stepped down from the Board on 14 December 2022.

-
1
o
Q
()

(4
)
(3}
[=
(]
[=
P
o
>
0

o

5 Appointed 18 May 2021.
6 Appointed 29 October2021.

7 The CFO Free Share ESP Award as outlined in the IPO Prospectus.

Further information on the FY23 annual bonus (audited)

In FY23, the annual bonus metrics related to on performance against financial targets for 70% of the award (revenue,
underlying profit before tax and free cash flow) with 30% of the award being based on other strategic targets (colleague
engagement and ESG). The threshold for pay-out of any award was set at a minimum underlying profit before tax of £2.5m.

Specifically, the targets were as follows:

Pay-out
£m Threshold Target Maximum Actual (% of max)
Revenue (20% of award) £75.6m £84.0m £92.4m £62.3m 0%
Underlying profit before tax (30% of award) £9.9m £11.0m £12.1m (£0.2m) 0%
Free cash flow (20% of award) £10.3m £11.4m £12.6m (£0.1m) 0%
Colleague engagement score (15% of award) 70% 75% 80% 66% 0%
ESG targets' (15% of award) 75% attained 100% attained 125% attained 82.5% 0%

1 The ESG targetsincluded completing a Net Zero Gap Analysis, determining Net Zero Roadmap and progression against it, “Excellent” BREEAM
classification of the new Distribution Centre and Headquarters building and reduction in emissions intensity (measured as emissions / revenue).

Share awards vesting inrespect of FY23
There are no awards due to vest based on performance to 2 April 2023.
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Statement of Directors’ shareholding and share interests (audited)
The table below details for each Director, the total number of Directors’ interestsin shares as at 2 April 2023:

Beneficially Beneficially Vestedbut Shareholding Shareholding

owned owned unexercised Unvested Unvested Unvested Guideline (% Guideline

Director 3 April2022 2 April 2023’ awards DBP PSP? ESP3 of salary)* met?4
Daniel O’Neill 37,736,902 38,736,902 — — 917,796 — 200% Yes
Steve Sanders 791,735 791,735 — — — 1,064,530 200% No
Dan Walden - 50,000 — - 937,244 862,068 200% No
GregHodder 24137 39,137 — — — — — n/a
David Stead 34,482 34,482 — — — — — n/a
Gillian Davies 17,241 17,241 — — — — — n/a
Luke Kingsnorth 10,344 10,344 — — — — — n/a

1 The beneficial shareholdings set out above include those held by Directors and their respective connected persons as at 2 April 2023 or at the date of
stepping down from the Board if earlier.

2 Performance-based share awards granted as nil cost options.
3 Options subject to continued service.

4 Shareholding guidelines for Executive Directors are 200% of salary. The value of the shares has been calculated using the closing ProCook Group plc
share price as at 2 April 2023, which was 31p. Executive Directors will be required to retain all shares that vest, net of any tax liability under the DBP and
PSP until the guidelineis met.

PSP awards granted in FY23

The following awards were granted as nil-cost options under the PSP in FY23:

Basis of
Date of award Numberof Facevalue
Director grant (% salary) Share price' shares of award Exercise period
Daniel O’Neill 8 August 2022 100% 42.2p 710,900 £300,000 August2027to August 2032
Steve Sanders 8 August 2022 100% 42.2p 473,933 £200,000 August2027 to August 2032
Dan Walden 8 August 2022 100% 42.2p 592,417 £250,000 August2027toAugust2032

1 Basedonthe share price of 42.2p being the closing share price on the working day prior to award.

The performance conditions, applying to the awards made in August 2022 relate to earnings per share (EPS). More
specifically:

Adjusted EPS for FY25 financial year Portion of award vesting

Above 7.3p 100%

Between 6pand?7.3p Prorata on straight-line between 25% and 100%
6p 25%

Below 6p 0%

DBP awards granted in FY23

No DBP awards were granted during the year.
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Outstanding share plan awards
Details of all outstanding share awards made to Executive Directors are set out below:

Awards
Interest granted Awards Awards Interest
Award Exercise Grant at3April inthe lapsedin exercised at2April Exercise
Executive type price(p) date 2022 year theyear intheyear 2023 period Notes
Daniel O’Neill PSP 0] 12/11/21 206,896 — — — 206,896 Nov26-Nov 31 1
PSP 0 08/08/22 — 710,900 — — 710,900 Aug?27-Aug 32 2
Steve Sanders PSP 0 12/11/21 137,931 — 137,931 — — Nov26-Nov 3l 1
PSP 0 08/08/22 — 473,933 473,933 - — Aug?27-Aug32 2
IPO ESP 0 12/11/21 1,064,530 — — — 1,064,530 Nov23-Nov 3l 3
DanWalden PSP 0 12/11/21 344,827 — — - 344,827 Nov26-Nov 3l 1
PSP 0 08/08/22 — 592,417 — - 592,417 Aug27 - Aug 32 2
IPO ESP 0] 12/11/21 172,413 — — — 172,413 Nov 24 - Nov 31 3
IPO ESP 145 12/11/21 689,655 — — — 689,655 Nov 24 -Nov 31 3
Notes:

1 See “PSP Awards Granted in FY22” sectionin the 2022 Directors’ Remuneration Report.
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2 See “PSP Awards Granted in FY23” section above.

3 See “IPOESP Awards Granted in FY22” sectionin the 2022 Directors’ Remuneration Report.

During the yearended 2 April 2023, the highest mid-market price of the Company’s shares was 130p and the lowest mid-
market price was 25.6p. At 2 April 2023 the share price was 31p.

The aggregate gains by all Directors during FY23 was £nil.

Payments to past directors and in respect of loss of office (audited)

As announced on 26 September 2022, Steve Sanders stepped down from the Board on 14 December2022. He remained
in hisrole as COOQO inthe Leadership Teamreceiving a pro-rata salary of £180,000, benefits and pension up to the end

of his notice period on 31March 2023. Since that date, he moved to a part time role on areduced salary, to facilitate an
orderly transition of duties until 27 June 2023. He did not receive an award under the FY23 annual bonus. Upon cessation of
employment his outstanding PSP awards lapsed. The IPO ESP awards, that were outlined in the IPO Prospectus, will vest at
their original vesting date of November 2023 in accordance with their terms.

Performance graph and CEO remuneration table (unaudited)

The following graph shows the Total Shareholder Return (“TSR”) performance of aninvestment of £100 in ProCook Group
plc’s shares fromits listing in November 2021to 2 April 2023, compared with a £100 investment in the FTSE SmallCap Index
over the same period. The FTSE SmallCap Indexwas chosen as a comparator because it represents a broad equity market
index of similar-sized companies.

Total Shareholder Return Index
120

100
80
60

40

20 \/_\

10 November 3 April 2 April
2021 2022 2023
= ProCook FTSE SmallCap
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Annual Report on Remuneration

Continued

The table below details certain elements of the CEO’s remuneration over the same period as presented in the TSR
Index graph.

Single figure of total Long-termincentive vesting

remuneration Annual Bonus pay-out rates against maximum

Year CEO (£000) against maximum % opportunity %
FY23 Daniel O’Neill 237 0% n/a
FY22 Daniel O’Neill 129 0% n/a

Annual change in Directors’ remuneration compared with other employees
As we do not yet have data for two full years since listing, itis not possible to provide meaningful year-on-year comparisons.
Full disclosure of year-on-year movements will be provided in next year’s remunerationreport.

CEO to employee pay ratio

The table below shows the CEO to employee pay ratio.

Year Method 25th percentile pay ratio Median pay ratio 75th percentile pay ratio
FY23 OptionA 1n.5:1 10.8:1 8.3:1
FY22 OptionA 6.2:1 5.7:1 4.6:1

Notes to the CEO to employee pay ratio:

1 Option Awhich takesinto consideration the full-time equivalent basis of allemployees and provides a representative result of employee pay
conditions across the Company.

2 Theratios shown are representative of the FTE 25th percentile, median and 75th percentile pay for UK employees within the Group during FY23. Full
year pay data for the FY23 financial year has been used to calculate the ratios.

3 The pay for part-time employees has been grossed-up to one FTE employee.

4 The Committee has reviewed the employee data and believes the median pay ratio to be consistent with the pay, reward and progression policies for
the Company’s UK employees over the period.

5 The CEO’s payis based on the single figure of remuneration. Because alarge portion of the CEO’s pay is variable, the pay ratio is heavily dependent
onthe outcomes of variable pay plans and, in the case of long-term share-based awards, share price movements. As the CEO’s single figure of
remuneration for FY22 represented the part year period from IPO, the ratio has increased for the full yearin FY23.

The total pay and benefits and the salary component of total pay and benefits for the employee at each of the 25th
percentile, the median and the 75th percentile are shown below:

Salary £000 Total pay and benefits £000
Year 25th percentile Median 75thpercentile  25th percentile Median 75th percentile
FY23 21 22 27 21 22 29

Relative importance of spend on pay (unaudited)
The table below details the spend on total employee pay in FY23 as detailed in Note 7 of the Financial Statements, compared
with distributions to shareholders by way of dividend, share buybacks or any other significant distributions or payments.

52 weeks ended 52 weeks ended
£m 2 April 2023 3 April 2022
Total gross employee pay 15.1 13.7
Dividends/share buybacks 0.3 1.9
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Statement of shareholding voting
The following table shows the results of the binding Remuneration Policy vote and the advisory Directors’ Remuneration
Report vote at the 20 September 2022 AGM.

(Binding Vote - 20 September 2022) (Advisory Vote - 20 September 2022)
Approval of the Directors’ Remuneration Policy Annual Report on Remuneration
Total number of votes % of votescast  Total number of votes % of votes cast
For (including
discretionary) 96,065,973 99.986% 96,065,973 99.986%
Against 13,567 0.040% 13,567 0.040%
Votes withheld 3,564 — 3,564 -

Implementation of policy for FY24 (unaudited information)

Base salary

Base salaries for FY24 are as follows: £300,000 for Daniel O’Neill (FY22: £300,000) and £260,000 for Dan Walden
(FY22:£250,000).

Pension
Maximum contribution rates for Executive Directors are 3% of salary. This rate is aligned with the general workforce rate.
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Benefits

Details of the benefits received by Executive Directors are set out in the Single Total Figure Table on page 101. There is no
intention to introduce additional benefitsin FY24.

Annual bonus

The annual bonus opportunity for FY24 will be structuredin a broadly similar manner to FY23. The maximum bonus will be
100% of salary and will be payable based on 30% underlying profit before tax performance, 30% revenue, 30% free cash
flow and 10% colleague engagement score.

These targets are setinlight of internal and external forecasts and will require significant outperformance to generate higher
levels of pay-out.

Given the competitive nature of the Company’s sector, the specific performance targets for FY24 are considered to be
commercially sensitive and, accordingly, are not disclosed at this time, although the targets will be disclosed in next year’s
reportinrelation to the bonus outturn.

Long-termincentives
Awards are expected to be made under the PSP in 2023 to the Executive Directors. The structure of the awards is being
finalised and details will be included in the RNS announcing the awards at the time of their grant.

Chair and Non-Executive Directors’ fees

The fees of the Chairand Non-Executive Directors for FY24 will remaininline with the reduced fees which were implemented
from October 2022 onwards as outlined in the Chair’'s Remuneration Committee Report before returning to their previous
levelsin FY25 onwards.

GregHodder will therefore receive areduced fee of £95,000 as ChairforFY24.

The Non-Executive Directors eachreceive areduced fee for FY24 of £35,000 with an additional fee of £5,000 for each of
the Chair of the Audit and Risk Committee and Chair of the Remuneration Committee and an additional fee of £5,000 for the
Senior Independent Director.
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Directors’ Report

This report contains the additional information the Directors are required to include in the Annual Report and Accountsin
accordance with the Companies Act 2006 and the Listing Rules.

Disclosures required under Listing Rule 9.8.4R

The information required to be disclosed under Listing Rule 9.8.4R, where applicable to the Company, can be found in this

Annual Report and Accounts at the references provided below:

Listing Rule Requirement

Annual Report Location

Interest capitalised

Publication of unaudited financial information

Details of long-termincentive schemes

Waiver of emoluments by a Director

Waiver of future emoluments by a Director
Non-pre-emptive issues of equity for cash
Non-pre-emptive issues of equity for cash by a major subsidiary
Parent participationin a placing by a listed subsidiary
Contracts of significance

Provision of services by a controlling shareholder
Dividend waivers

Agreements with controlling shareholders

Not applicable
Not applicable
Pages 96 and104to 105
Page 92

Page 107

Not applicable
Not applicable
Not applicable
Not applicable
Page 11

Page 57

Page 112

Results and dividends

The Company’s underlying loss after tax for the year ended
2 April 2023 was £(0.1)m; details are shown in the
Consolidated Income Statement on page 122. The Directors
are notrecommending a final dividend for shareholder
approval at the 2023 Annual General Meeting.

Directors

The Directors who held office during the year and up to
the date of the signing of this report (unless otherwise
indicated) are:

o GregHodder

o Daniel O’Neill

o Steve Sanders (resigned 14 December2022)

o DanWalden

o David Stead

Gillian Davies (resigned 14 December2022)

e Luke Kingsnorth

Biographies for the current Directors appear on pages
78to079.

Information on the Directors’ remuneration, employee share
schemes and service contracts are set out in the Directors’
Remuneration Report on pages 94 to 107.

Appointment and replacement of Directors
The rules about the appointment and replacement of
Directors are contained in the Company’s articles of
association (‘Articles’). They provide that the Directors may
be appointed by ordinary resolution of the shareholders or
by the Board. Directors appointed by the Board may only
hold office until the next AGM of the Company and then shall
be eligible for election. The Company may remove a Director
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by ordinary resolution where special notice has been given
and the necessary statutory procedures are complied with.
Inline with best practice corporate governance, all Directors
will seek re-election at the 2023 AGM.

Re-election
Inaccordance with the Code and Articles, all Directors

are subject to annual re-election by the shareholders at
the AGM.

Time commitment

Each Director’s other commitments are disclosed and, in the
case of significant appointments, approved by the Board
inadvance. The Boardreviews a schedule of Directors’
interests at each Board meeting. The Board is satisfied that
the other commitments of the Chair and the independent
NEDs do not prevent them from devoting sufficient time to
the Company. The Executive Directors work solely for the
Group and do not hold any significant external directorships.

Access to advice

All Directors have access to the advice and services of the
Company Secretary, who is responsible for advising the
Board on corporate governance matters. The Directors
are able to take independent, professional advice to assist
them, if necessary, at the Company’s expense.

Powers of Directors

The general powers of the Directors are set outinarticle

128 of the Company’s Articles. This article provides that the
business of the Company shall be managed by the Directors,
who may exercise all the powers of the Company, subject

to any limitationsimposed by applicable legislation, the
Articles and any directions given by special resolution of the
shareholders of the Company.



Compensation for loss of office

The Company does not have arrangements with any Director
that would provide compensation for loss of office or
employment resulting from a takeover.

Future developments

Inaccordance with s414C(11) of the Companies Act 2006,
the Company has disclosed information about future
developments within the Strategic Report on pages 2to73.

Additionally, this Directors’ Report, Strategic Report and

the financial statements contain certain forward-looking
statements with respect to the financial condition,
performance and business of the Group. All forward-looking
statementsinvolve risk and uncertainty because they relate
to events and circumstances that may or may not occurin
the future. There are a number of factors that could cause
actual outcomes to differ from those expressed orimplied
by any forward-looking statements. Nothing in this Directors’
Report and Strategic Report orin these financial statements
should be construed as a profit forecast.

Corporate governance

Areport on corporate governance and the Company’s
compliance with the UK Corporate Governance Code s set
outonpage 75 and forms part of thisreport by reference.

Post balance sheet events

On 4 May 2023 the Group executed its agreement with
HSBC to amend certain terms of its existing Revolving Credit
Facility agreement. The amendment has reduced the Fixed
Charge Cover covenant from atleast1.70xto 1.25x for the
FY23 Q4 and FY24 Qltest dates and 1.40x thereafter.

Research and development

The Directors consider that investmentinresearch and
development (‘R&D’) is critical to enable the Company to
maintain its competitive advantage and continue to grow
its market share. The Group employs specialist resourcesin
product design and technology functions atits head office
in Gloucester, who work closely with external specialists and
overseas factories. R&D expenditure for the yearwas £nil
(FY22:£0.6m).

Asset values

Property, plant and equipment is disclosed in Note 15 of the
Consolidated Financial Statements on pages 122 to 155.
The Directors do not believe there is any material difference
between the carrying value and market value.

Financial instruments

An analysis of the Company’s financial instruments, risk
management objectives and its exposure to credit and
liquidity risk are disclosed in Note 25 of the Consolidated
Financial Statements.

Global operations

The Group’s Executive head office, accounting, domestic
sales and support functions are basedin the UK. The Group
has 58 stores nationwide.

Political donations

No political donations were made and no political
expenditure was incurred during the year.

Charitable donations
Charitable donations of £59k were made during the year.

Stakeholder engagement

Information relating to how the Directors have engaged
with employees and other stakeholders, and had regard to
the Company’s relationships with suppliers, communities
and customers when taking key decisions, are set out in the
Strategic Report on pages 22 to 27. Our s172(1) Companies
Act 2006 statement can be found on page 22.

Colleague involvement

We are committed to colleague involvement in the activities
and development of our business. We keep our colleagues
informed through regular newsletters and town hall events,
and we seek their feedback through surveys and our
Colleague Advisory Panel.

@ Read more:

Engaging with our stakeholders - pages 22 to 27.

Sustainability: Our People - pages 31to 35.

Colleague advisory panel - page 77.

Share incentive schemes in which employees participate are
describedin the Annual Report on Remuneration on page 96
andin the Consolidated Financial Statements. The company

operates an all-employee SAYE scheme, and also issued
shares to qualifying colleagues on IPO.

Equal opportunities

The Group is committed to providing equal opportunities
forall existing and potential colleagues, and has established
policies and procedures around diversity, inclusivity and
equality.

@ Read more:

Diversity, equality and inclusion policy: see www.procookgroup.co.uk.
Non-financial information and sustainability statement - page 51.

Sustainability: Our people - pages 31to 35.

Employees with disabilities

The Group is committed to providing equal opportunities for
all, including existing and potential colleagues with health
conditions, visible and non-visible, who meet the criteria

to perform the duties required of arole. Where required,
ProCook adjusts working environments or provides other
flexible means of working to support colleagues.
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Directors’ Report

Continued

Greenhouse gas emissions

The information set out below is that required by the Companies Act 2006 (Strategic Report and Directors’ Report)
Regulations 2013 and Companies (Directors’ Report and Limited Liability Partnerships (Energy and Carbon Report)
Regulations 2018.

Greenhouse Gas emissions (tCO,)

FY19 FY20 FY21 FY22 FY23
Scope 1-Direct emissions from gas and fuel 564.3 575.4 177.7 90.6 70.2
Scope 2 - Indirect emissions from electricity 432.6 440.2 252 357.1 299.7
Total Scope 1and 2 GHG emissions 996.9 1,015.6 429.7 447.7 369.9
Revenue £m 27.8 38.9 53.4 69.2 62.3
CO, emissions intensity (tCO, / £Imrevenue) 35.9 26.1 8.0 6.5 5.9

Thereductionindirect emissions (Scope 1)in FY23 is due to the Group’s continued focus on energy reduction initiatives and
transition towards green energy supply. Indirect emissions from electricity consumption decreased in FY23 as we began
the transition towards the use of green energy across our property estate. The lower CO, emissions intensity highlights the
improved emissions efficiency we are achieving as sales volumes grow.

Streamlined Energy and Carbon Reporting (SECR)

Energy (Megawatt hours)' FY19 FY20 FY21 FY22 FY23
Electricity 1.7 1.7 11 1.7 125!
Gas 0.3 0.3 0.1 0.1 0.0
Fuel 2.2 2.2 0.7 0.3 0.3
Total 4.1 4.1 1.8 2.1 1.8

Consumption of energy decreased -14.3% to 1.8 Megawatt hours during FY23 driven by the above factors and our continued
progress with our green energy initiatives across the business.

1 The analysis presented above reflects the Group’s operations in the UK. Operations in the EU are through a 3rd party provider. The location-based
methodology has been adopted by the Group.

Directors’ interests and share options

During the yearended 2 April 2023, no Director had aninterest in any significant third-party contract between the Company
orany of its subsidiaries. Directors’ shareholdings are disclosed in the Annual Report on Remuneration on pages 102 to 107.
Details of Directors’ share options are set outin Note 27 of the Consolidated Financial Statements.

Directors’ conflicts of interest

Inaccordance with the Companies Act 2006 and the Articles, the Company has arrangementsin place to consider and,
where appropriate, authorise any Directors’ direct orindirect interests which may conflict with those of the Company.
Authorisationis only effective where the matteris put to a vote, excluding the Director who is subject to the conflict
authorisation. If a Director becomes aware that they or a connected party have aninterestin an existing or proposed
transaction with the Company, they should notify the Company Secretary as soon as possible. Directors have a continuing
obligation to update any changes to potential conflicts and the Board formally reviews any such conflicts periodically. A
register of conflicts or potential conflicts is maintained by the Company Secretary and is available to all Directors.

Directors’ liability and indemnity insurance

The Company maintains Directors’ and officers’ liability insurance, which gives appropriate cover forlegal action brought
againstits Directors. In addition, third-party qualifying indemnity provisions (as defined in s234 of the Act) for its Directors
and Officers were in force during the year ended 2 April 2023 and remain in force. There were no qualifying pension scheme
indemnity provisions.

Articles of Association

A copy of the Articles of Association can be obtained from the Company’s registered office and is also available on the
Company’s website and the Companies House website. The Articles may only be amended by special resolution of the
shareholders.
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Share capital and waiver of pre-emptionrights

The Company has one class of share inissue. The rights attached to each share are identical and each share carries equal
rights to dividends, return of capital on the winding up of the Company and one vote at general meetings of the Company.
There are no securities carrying special rights. There are no restrictions on the transfer of shares in the Company (other than
following a service of notice under s793 of the Act) and there are no restrictions on any voting rights or deadlines, other than
those prescribed by law.

Pursuant to the Placing Agreement, except pursuant to certain customary exceptions, Daniel O’Neill, Sarah O’Neill, Michael
O’Neill, and Daniel and Sarah O’Neill as trustees of the O’Neill 2021 Discretionary Settlement have agreed they will not (and
will use their best endeavours to procure that their connected persons do not) sell or otherwise dispose of their sharesin the
Company without the prior written consent of the Company’s sponsor, Peel Hunt, for 365 days from the date of Admission
on10 November 2021, and to abide by orderly marketing restrictions for a further 365 days thereafter. Further details of the
rights and obligations attached to the Company’s shares are set outin the Company’s Articles.

As at 2 April 2023, the Company had 108,956,624 fully paid ordinary shares of 1p eachinissue which are traded on the London
Stock Exchange. Details of the share capital at 2 April 2023 are disclosed on page 151.

Authority for the Company to purchase its own shares

Inline with the approval granted in the 2022 AGM, a new resolution will be proposed at the 2023 AGM that the Company be
authorised to purchase up to approximately 10% of its ordinary shares at the Directors’ discretion. If the resolutionis passed,
the authority will lapse at the conclusion of the 2024 AGM or, if earlier, 15 months from the date of the resolution being
passed.

Substantial shareholdings

At 2 April 2023 the Company had been notified of the following disclosable interests of 3% or more inthe Company’s
ordinary share capital:
As at 2 April 2023

No. of % voting

Shareholder shares held rights
Michael O'Neill 36,589,016 33.28
Daniel O'Neill 16,538,725 15.18
Sarah O'Neill 14,798,785 13.58
Fackelmann GmbH + Co. KG 12,183,699 1.18
Daniel O'Neilland Sarah O'Neill as trustees of the O'Neill 2021 Discretionary Settlement 7,399,392 6.79
Canaccord Genuity Wealth Limited 4,210,344 3.86
Employee Benefit Trust (Intertrust Employee Benefit Trustee Limited) 3,596,624 3.30
SchroderInvestment Management Ltd 3,308,941 3.04

Between the period end date and 23 June 2023 (being the latest practicable date prior to the date of thisreport), the
Company had been notified of the following holding:

Daniel O’Neill 17,048,725 15.65%
Fackelmann GmbH + Co. KG 14,348,648 13.17%

Provision of services by substantial shareholders

Daniel O’Neillis the Company’s Founder and CEO and has a beneficial interest in 36.02% of the Company’sissued share
capital. Thisincludes shares held by Sarah O’Neill, and by Daniel O’Neill and Sarah O’Neill as trustees of the O’Neill 2021
Discretionary Settlement. Further details can be found in the Annual Report on Remuneration on pages 102 to 107.
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Directors’ Report

Continued

Significant agreements

Daniel O’Neill, Sarah O’Neill, Michael O’Neill, Richard O’Neill, and Daniel and Sarah O’Neill as trustees of the O’Neill 2021
Discretionary Settlement (together, the “Controlling Shareholders”) collectively exercise or control 69.30% of the
Company’s voting rights. The Company has entered into a Relationship Agreement with the Controlling Shareholders

to ensure that the Company is managed for the benefit of its shareholders as a whole and (save inrespect of any duties,
responsibilities and actions of Daniel O’Neill as an Executive Director and Richard O’Neill as an employee of the Company)
independently of the Controlling Shareholders, and that the principle of equality of treatment of shareholders set outin
Premium Listing Principle 5 of Listing Rule 7.2.T1AR is upheld and maintained. The agreement also ensures that all transactions,
agreements and arrangements between the Company and any of the Controlling Shareholdersis on an arm’s length basis
and on normal commercial terms. Both the Company and the Controlling Shareholders have complied with these provisions.
The agreement remains in place until the Controlling Shareholders cease to exercise or control 20% or more in aggregate

of the total voting rights of the Company. The agreement would also automatically terminate were the Company to cease

to be listed on the premium segment of the Official List and admitted to trading on the main market of the London Stock
Exchange.

Change of control

Change of control provisions are included in the Company’s banking agreements. Should a change of control event occur,
the Company’s revolving credit facility would be subject to immediate cancellation and the bank may call forimmediate
repayment of any balance outstanding.

Viability statement

The Board has undertaken a comprehensive review and assessment of long term viability over the period to 29 March 2026
including the Group’s financial projections, debt servicing requirements, available facility headroom and liquidity, and its
principal risks and uncertainties. In the base case scenario, and in the other downside scenarios which the Directors have
reviewed, the Group remains comfortably withinits available facility headroom, and no facility covenants would be breached.
However, the Directors recognise that under the severe but plausible downside scenario, the Group is likely to breach its
fixed charge covenant unless mitigating actions can be applied sufficiently in advance to prevent such a breach, requiring
agreement of a covenant waiver, new banking terms, or alternative funding arrangements, none of which can be guaranteed.
The Directors therefore acknowledge that this potential breach represents a material uncertainty which may cast significant
doubt over the Group’s long term viability.

The Board considers the likelihood of such a severe downside scenario materialising to be low and recognises the range

of mitigating actions available to the Group to prevent a breach occurring, and the positive and long-standing relationship
which the Group has with its banking partner HSBC. The Directors therefore have areasonable expectation that the Group
has adequate resources to continue in operational existence and meetiits liabilities as they fall due over across all three years
of the period underreview.

Directors’ statement regarding disclosure of information to the Auditor

The Directors confirm that, so far as they are each aware, there is no relevant audit information of which the Company’s
Auditoris unaware. The Directors also confirm that they have taken all reasonable steps to make themselves aware of any
relevant auditinformation and to establish that the Company’s Auditoris aware of that information.

Appointment of Auditor
On the recommendation of the Audit and Risk Committee, resolutions will be proposed at the 2023 AGM to re-appoint
Mazars LLP as Auditor of the Company and to authorise the Audit and Risk Committee to set the Auditor’s remuneration.

Annual General Meeting
The Company’s AGM will be held at Tlam on 19 September 2023. Details of the resolutions to be proposed at the AGM are set
outin the Notice of Meeting, which s provided to all shareholders.

The Directors’ Report was approved by the Board of Directors and authorised forissue on 27 June 2023.

Forand on behalf of the Board

Dan Walden
Chief Financial Officer

27 June 2023
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Statement of Directors’ Responsibilities

The Directors are responsible for preparing the Annual Report and the Group and Parent Company financial statementsin
accordance with applicable law and regulations.

Company law requires the Directors to prepare Group and Parent Company financial statements for each financial year.
Underthat law they are required to prepare the Group financial statements in accordance with UK-adopted international
accounting standards in conformity with the requirements of the Companies Act 2006 and applicable law. In addition,
the Group consolidated financial statements are required under the UK Disclosure Guidance and Transparency Rules to
be preparedin accordance with UK-adopted International Financial Reporting Standards as issued by the International
Accounting Standards Board.

Under company law, the Directors must not approve the financial statements unless they are satisfied that they give a true
and fair view of the state of affairs of the Group and Parent Company and of the Group’s profit orloss for that period. In
preparing each of the Group and Parent Company financial statements, the Directors are required to:

o Select suitable accounting policies and then apply them consistently
o Makejudgements and estimates that are reasonable, relevant and reliable

o State whetherthey have been preparedinaccordance with international accounting standards in conformity with the
requirements of the Companies Act 2006, and as regards the Group financial statements, the UK-adopted International
Financial Reporting Standards asissued by the International Accounting Standards Board

Assess the Group and Parent Company’s ability to continue as a going concern, disclosing, as applicable, matters related
to going concern

o Use the going concern basis of accounting unless they eitherintend to liquidate the Group or the Parent Company or to
cease operations or have norealistic alternative but to do so.

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

They areresponsible for suchinternal control as they determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error, and have general responsibility for taking
such steps as are reasonably open to themto safeguard the assets of the Group and to prevent and detect fraud and other
irregularities. Under applicable law and regulations, the Directors are also responsible for preparing a Strategic Report,
Directors’ Report, Directors’ Remuneration Report and Corporate Governance Statement which comply with thatlaw and
those regulations.

The Directors are responsible for the maintenance and integrity of the corporate and financial information included on the
Group’s website. Legislationin the UK governing the preparation and dissemination of financial statements may differ from
legislationin otherjurisdictions.

Responsibility statement of the Directors in respect of the annual financial report
We confirm that to the best of our knowledge:

o Thefinancial statements, preparedin accordance with the applicable set of accounting standards, give a true and fair
view of the assets, liabilities, financial position and profit or loss of the Company and the undertakingsincludedin the
consolidation taken as a whole; and

The Strategic Reportincludes a fair review of the development and performance of the business and the position of the
issuerand the undertakingsincluded in the consolidation, taken as a whole, together with a description of the principal
risks and uncertainties that they face. We consider the Annual Report and Accounts, taken as a whole, is fair, balanced and
understandable and provides the information necessary for shareholders to assess the Group’s position and performance,
business model and strategy.

Daniel O’Neill Dan Walden
Chief Executive Officer Chief Financial Officer
27 June 2023 27 June 2023
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Financial Statements

Independent Auditors’ Report

to the members of ProCook Group plc

Opinion

We have audited the financial statements of ProCook Group Plc (the ‘parent company’) and its subsidiaries (the ‘group’)
forthe 52 weeks to 2 April 2023 which comprise the consolidated income statement, consolidated statement of financial
position, consolidated statement of cash flows and consolidated statement of changes in equity, parent company
statement of financial position and parent company statement of changesin equity and notes to the financial statements,
including a summary of significant accounting policies.

The financial reporting framework that has been applied in the preparation of the group financial statementsis applicable law
and UK-adopted international accounting standards (‘IFRS’).

The financial reporting framework that has been applied in the preparation of the parent company financial statementsis
applicable law and United Kingdom Accounting Standards, including FRS 102 “The Financial Reporting Standard applicable
inthe UK and Republic of Ireland” (United Kingdom Generally Accepted Accounting Practice), as applied in accordance with
the provisions of the Companies Act 2006.

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 2 April
2023 and of the group’sloss for the period then ended;

the group financial statements have been properly prepared in accordance with UK-adopted international accounting
standards;

the group financial statements have been prepared in accordance with the requirements of the Companies Act 2006; and

the parent company financial statements have been properly prepared in accordance with United Kingdom Generally
Accepted Accounting Practice, as applied in accordance with the provisions of the Companies Act 2006.

Basis for opinion

We conducted our auditin accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable law. Our
responsibilities under those standards are further described in the “Auditor’s responsibilities for the audit of the financial
statements” section of ourreport. We are independent of the group and the parent company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, including the FRC’s Ethical Standard as
appliedtolisted entities and public interest 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.

Material uncertainty related to going concern

We draw attention to page 126 in the financial statements, which indicates that under a severe but plausible downside
scenario the Group is likely to breachits fixed charge covenant unless mitigating actions can be applied sufficiently in
advance to prevent such a breach. A covenant breach may require agreement of a covenant waiver, new banking terms or
alternative funding arrangements that are not solely executable within the ability and discretion of the Directors. As aresult,
the Directors therefore acknowledge that this potential breach represents a material uncertainty which may cast significant
doubt on the group’s and the parent company’s ability to continue as a going concern.

As stated on page 128 these events or conditions, along with the other matters as set out in the viability assessment on page
72 of the Annual Report, indicate that a material uncertainty exists that may cast significant doubt on the group’s and the
parent company’s ability to continue as a going concern.

Our opinionis not modified inrespect of this matter.

In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of accountingin
the preparation of the financial statements is appropriate. Our evaluation of the directors’ assessment of the group’s and the
parent company’s ability to continue to adopt the going concern basis of accounting included, but was not limited to:

o Undertaking aninitial assessment at the planning stage of the audit to identify events or conditions that may cast
significant doubt on the group’s and the parent company’s ability to continue as a going concern;
o Obtaining anunderstanding of the relevant controls relating to the directors’ going concern assessment;

o Making enquiries of the directors to understand the period of assessment considered by them, the assumptions
they considered and the implication of those when assessing the group’s and the parent company’s future financial
performance;
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o Challenging the appropriateness of the directors’ key assumptions in their cash flow forecasts, as described on page 127
by reviewing supporting and contradictory evidence inrelation to these key assumptions and assessing the directors’
consideration of severe but plausible scenarios. This included assessing the viability of mitigating actions within the
directors’ control;

o Inspecting the terms of loan agreements and financing facilities for covenants, and assessing the extent to which they are
restrictive and have been accurately included in severe but plausible scenarios;

« Inspecting the changesin the terms and conditions of financing facilities and covenants, and any changes in the terms that
may impact conclusionsinrelation to material uncertainties;

o Re-performingdirectors’ calculations and the mathematical accuracy of financial forecasts;

o Performingretrospective analysis to assess budgetary and forecasting accuracy, and the extent to which such
performance informs the assumptionsin future cash flow forecast;

o Considering the consistency of the directors’ forecasts with other areas of the financial statements and our audit; and
o Evaluating the appropriateness of the directors’ disclosures in the financial statements on going concern.

Ourresponsibilities and the responsibilities of the directors with respect to going concern are described in the relevant
sections of thisreport.

Inrelation to ProCook Group Plc’s reporting on how it has applied the UK Corporate Governance Code, we have nothing
material to add or draw attention to inrelation to:

o the directors’identificationin the financial statements of the material uncertainty related to the group’s and the parent
company’s ability to continue as a going concern over a period of at least twelve months from the date of approval of the
financial statements.

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) we identified, including 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
onthese matters.

(%]
[
c
(]
£
[
g
@
S
(72]
s
Q
(=
(]
£
[T

We summarise below the key audit matters in forming our opinion above, together with an overview of the principal audit
procedures performed to address each matter and our key observations arising from those procedures. The matters set
out below are in addition to the “Material uncertainty related to going concern” above which, by its nature, is also a key audit
matter.

These matters, together with our findings, were communicated to those charged with governance through our Audit
CompletionReport.
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Independent Auditors’ Report

to the members of ProCook Group plc

Key Audit Matter

How our scope addressed this matter

Disclosure of non-underlying items (Group)
Referto Note 3 - Total non-underlying items - £6,36 3k

The Directors have determined that non-underlying items
should be disclosed separately in the Consolidated Income
Statementin order to provide a consistent and comparable
view of the underlying performance of the Group. ProCook
defines non-underlying as ‘transactions that, in the

opinion of the Directors, should be disclosed separately
fromthe reported Consolidated Income Statementin
orderto provide a consistent and comparable view of the
underlying performance of the Group. This willinclude
those items that relate to non-recurring events and are
material in nature and which have beenincurred outside of
the normal business operations, including but not limited to
restructuring and fund-raising activities.’

In current year the following expense items have been
classified as non-underlying;

o Depreciation, rates, rent and other costs relating to the
development of, and transition to, the new Distribution
Centre and Warehouse premises (£749Kk);

e Theimpairment of right-of-use assets and PPE, following
an assessment of the carrying value of all retail CGUs
as aresult of the identification of impairment triggers
(£4,405k); and

o Consistent with FY22, Share based payment charges
relating to the IPO (£1,209k).

Thereis a significant risk relating to the classification of
expenses as adjusting items given the impact this may have
onthereaders of the financial statements and their view of
underlying business performance.

The determination of such items is judgmental and subject
to a higherrisk of error and fraud. We attribute the fraud
risk to the incentive and opportunities to inflate underlying
earnings and performance, which could give rise to an
underlying profit ratherthan aloss.

Our audit proceduresincluded, but were not limited to:

» Obtaining and inspecting a management judgement
paper on the classification of non-underlyingitems and
challenging management on the rationale for non-
underlying expenses.

e Challenging management’s assessment, calculation and
allocation of expenses as adjusting, including the extent
to which they are non-reoccurring per the definition
determined by management.

o Obtaining a breakdown of allnon-underlying debit and
credititems, challenging management on the nature
of theitem and agreeing a sample of transactions to
supporting evidence such asinvoices.

o Challenging management on the extent to which
the adjustingitems are presented fairly as non-IFRS
Alternative Performance Measures (‘APM’) and are
balanced and understandable in the annual report.

o Comparing APMdisclosures to peers to assess the
understandability and reasonableness of the disclosures.

Our observations

Based on the work performed we were satisfied that
the use of non-underlying items are appropriate and
disclosed fairly.
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Key Audit Matter

How our scope addressed this matter

Leases - Impairment of store-level CGUs (Group)
Referto Note 3 - Impairment expense £4,405k

Thereis a significant risk relating to the carrying value of
Right-Of-Use assets (ROUA’) and PPE included in Cash
Generating Units (‘(CGU’) is aresult of increased economic
uncertainty and the performance of the Group.

The Directors are required to determine the CGU and
assess the CGU forimpairment triggers on an annual basis.
Where impairment triggers are identified, the Directors are
required to calculate a Value-In-Use (‘VIU’) foreach CGU
and compare this to the carrying amount of the CGU.

Thereisincreased uncertainty in future cashflows at the
CGU level, in particular where stores have underperformed
versus budget.

The calculation of a VIU requires the Directors to make
estimates and judgements relating to forecast cash
inflows to be generated by the CGUs and determine an
appropriate Weighted Average Cost of Capital (WACC’) to
discount the forecast cash inflows.

Where the VIU is close to the carrying value of the CGU the
estimates and judgement might be sensitive, with small
changesin the estimates giving rise to material changesin
the carrying value of the CGU.

These estimates and judgements give rise to a Key Audit
Matter and significantrisk relating to both error and fraud

Our audit proceduresincluded, but were not limited to:

¢ Obtaining andinspecting a managementjudgement
paperdetailing the impairment trigger assessment per
IAS 36.

¢ Challenging management on store performance and the

completeness and integrity of data used inimpairment
assessments.

o Comparing and contrasting managements impairment
trigger assessment to external market data.

« Inspecting the completeness of managements
impairment assessment and validation that all open
stores wereincluded in the assessment.

o Inspecting that fixed assets per store have been
appropriately allocated to each CGU identified.

¢ Inspecting the contribution of individual stores and
performing of retrospective analysis to assess the
reasonableness and historical accuracy of forecasts.

o Challenging of management on the calculation of the
discount rate and the determination that the discount
rate is appropriate for the nature of the lease assets.

¢ Usingindependent valuation experts to assess and
challenge the discount rate calculated by management.

e Agreeing assumptions to supporting documentation
such as board’s approved budgets.

o Recalculating the mathematical accuracy of the
calculations.

¢ Inspecting thatimpairmentlosses are disclosedin
accordance with applicable accounting standards.

Our observations
Based on the work performed we were satisfied that the

impairment attributed to the carrying value of the right-of-

use assets and PPEisreasonable per|AS 36.

Pro Group plc
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Independent Auditors’ Report

to the members of ProCook Group plc

Key Audit Matter

How our scope addressed this matter

Valuation of investment (Company)
Referto £117.3m Gross Balance and Net Balance £69.1m

The carrying value of ProCook Group plc’sinvestmentsin
subsidiary is significant, representing 97% of total assetsin
the entity.

Thereis arisk of error relating to the identification of
impairment triggers, and the calculation of a VIU if
impairment triggers are identified.

As aresult of the economic downturn, and market
capitalisation lower than the carrying value of the
investment, we determined that it was likely impairment

Our audit proceduresincluded, but were not limited to:

¢ Obtaining andinspecting a managementjudgement
paperdetailing the impairment trigger assessment per
FRS 102 Section 27.

e Theinspection of management’sinputs and key
assumptionsin VIU calculations, including the
mathematical accuracy of the calculations.

o Agreeing assumptions to supporting documentation
such asboard’s approved budgets.

o Assessing the underlying assumptions behind the
impairment assessment, and challenging management
on alternative assumptions and estimates by using

triggers had beenidentified. )
alternative data sources.

The VIU assessment requires estimates and judgements
to be made to forecast the cash inflows generated by

the CGU and determine an appropriate WACC. Thereis a
significant risk of errorinrelation to the estimation of cash
flows, and the determination of the WACC, that could
resultin material misstatement of the carrying value of the
investment in subsidiary. o Inspecting the disclosures made in the financial
statements to ensure they cover the requirements of FRS
102 section 27.

o Usingindependent valuation experts to assess and
challenge the discount rate calculated by management.

o Comparison of the carrying value with alternative and
disconfirming date points, such as the year-end market
capitalisation.

As aresult we have determined this to be a Key Audit
Matter.
Our observations
Based on the work performed, we were satisfied that
the valuation of the investment is appropriate net of the
impairment calculated.

Our application of materiality and an overview of the scope of our audit

The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for materiality.
These, togetherwith qualitative considerations, helped us to determine the scope of our audit and the nature, timing and
extent of our audit procedures on the individual financial statement line items and disclosures and in evaluating the effect

of misstatements, both individually and on the financial statements as a whole. Based on our professional judgement, we
determined materiality for the financial statements as a whole as follows:

Group materiality

Overall materiality £440k
How we determined it 7.5% set based on a benchmark of underlying profit before tax (‘PBT’) using an average PBT
overthe past 3years.

Rationale for benchmark
applied

Profit Before Taxis the primary benchmark for Public Interest Entities. The entity is profit
orientated and we have determined that Profit Before Tax s of principal interest to the users
of the financial statements. Average PBT has been selected due to the fluctuation of PBT for
the period ended 2 April 2023.

Performance materiality = Performance materiality is set to reduce to an appropriately low level the probability that
the aggregate of uncorrected and undetected misstatements in the financial statements

exceeds materiality for the financial statements as awhole.

We set performance materiality at £286k, which represents 65% of overall materiality ona
rounded basis.

Reporting threshold We agreed with the directors that we would report to them misstatements identified during
our audit above £22k as well as misstatements below that amount that, in our view, warranted
reporting for qualitative reasons.
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Parent company materiality

£220k
0.3% of Total Equity

ProCook Group Plc is a holding entity, and therefore not profit or revenue focused. Total
Equity is deemed to be the most appropriate benchmark for the users of the financial
statements. We have selected 0.3% of Total Equity whichis capped at component
materiality.

Overall materiality

How we determined it

Rationale for benchmark
applied

Performance materiality = Performance materiality is set to reduce to an appropriately low level the probability that
the aggregate of uncorrected and undetected misstatements in the financial statements

exceeds materiality for the financial statements as awhole.

We set performance materiality at £153k, which represents 70% of overall materiality.

Reporting threshold We agreed with the directors that we would report to them misstatements identified during
our audit above £10k as well as misstatements below that amount that, in our view, warranted

reporting for qualitative reasons.

As part of designing our audit, we assessed the risk of
material misstatement in the financial statements, whether
due to fraud or error, and then designed and performed
audit procedures responsive to those risks. In particular, we
looked at where the directors made subjective judgements,
such as assumptions on significant accounting estimates.

We tailored the scope of our audit to ensure that we
performed sufficient work to be able to give an opinion on
the financial statements as a whole. We used the outputs of
ourrisk assessment, our understanding of the group and the
parent company, their environment, controls, and critical
business processes, to consider qualitative factors to ensure
that we obtained sufficient coverage across all financial
statementline items.

Our group audit scope included an audit of the group and
the parent company financial statements. Based on ourrisk
assessment, allcomponents of the group, including the
parent company, were subject to full scope audit performed
by the group audit team. Our audit scope covered 100% of
revenue, total assets and PBT. All components were audited
by the same audit team.

At the parent company level, the group audit team also
tested the consolidation process and carried out analytical
procedures to confirm our conclusion that there were no
significant risks of material misstatement of the aggregated
financial information.

Otherinformation

The otherinformation comprises the informationincluded

in the Annual Report and Accounts 2023 otherthan the
financial statements and our auditor'sreport thereon. The
directors are responsible for the otherinformation. Our
opinion on the financial statements does not cover the other
information and, except to the extent otherwise explicitly
statedin ourreport, we do not express any form of assurance
conclusion thereon.

Ourresponsibility is to read the otherinformation and, in
doing so, consider whether the otherinformationis materially

inconsistent with the financial statements or our knowledge
obtainedin the course of audit or otherwise appears

to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are
required to determine whether this gives rise to a material
misstatementin the financial statements themselves. If,
based on the work we have performed, we conclude that
there is a material misstatement of this otherinformation, we
arerequired toreport that fact.

We have nothing toreportin thisregard.

Opinions on other matters prescribed by the
Companies Act 2006

In our opinion, the part of the directors’ remuneration report
to be audited has been properly preparedinaccordance
with the Companies Act 2006.

In our opinion, based on the work undertaken in the course of
the audit:

o theinformation giveninthe strategic report and the
directors’ report for the financial year for which the
financial statements are prepared is consistent with
the financial statements and those reports have
been preparedinaccordance with applicable legal
requirements;

o theinformation aboutinternal control and risk
management systems inrelation to financial reporting
processes and about share capital structures, givenin
compliance withrules7.2.5and7.2.6 in the Disclosure
Guidance and Transparency Rules sourcebook made
by the Financial Conduct Authority (the FCARules),
is consistent with the financial statements and has
been preparedinaccordance with applicable legal
requirements; and

o information about the parent company’s corporate
governance code and practices and about its
administrative, management and supervisory bodies and
theircommittees complies withrules7.2.2,7.2.3and7.2.7
of the FCARules.

Pro Group plc n9

(%]
[
c
(]
£
[
g
@
S
(72]
s
Q
(=
(]
£
[T




Independent Auditors’ Report

to the members of ProCook Group plc

Matters on which we are required to report by
exception

Inlight of the knowledge and understanding of the group
and the parent company and their environment obtained

in the course of the audit, we have not identified material
misstatementsin the:

o strategicreport orthe directors’ report; or

« information about internal control and risk management
systems inrelation to financial reporting processes and
about share capital structures, givenin compliance with
rules7.2.5and7.2.6 of the FCARules.

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

o adequate accountingrecords have not beenkept by the
parent company, or returns adequate for our audit have
not beenreceived from branches not visited by us; or

o the parent company financial statements and the part of
the directors’ remunerationreport to be audited are notin
agreement with the accounting records and returns; or

o certaindisclosures of directors’ remuneration specified by
law are not made; or

e we have notreceived all the information and explanations
we require for our audit; or

e acorporate governance statement has not been prepared
by the parent company.

Corporate governance statement

The Listing Rules require us to review the directors’
statementinrelationto going concern, longer-term viability
and that part of the Corporate Governance Statement
relating to ProCook Group Plc’s compliance with the
provisions of the UK Corporate Governance Statement
specified forourreview.

Based on the work undertaken as part of our audit, we
have concluded that each of the following elements of the
Corporate Governance Statement is materially consistent
with the financial statements or our knowledge obtained
during the audit:

o Directors’ statement with regards the appropriateness of
adopting the going concern basis of accounting and any
material uncertainties identified, set out on page 128;

o Directors’ explanation as toits assessment of the entity’s
prospects, the period this assessment covers and why
they periodis appropriate, set out on page 112;

o Directors’ statement on fair, balanced and
understandable, set out onpage 113;

o Board’s confirmation thatit has carried out a robust
assessment of the emerging and principal risks, set out
onpage 62;

120 Pro Group plc

o The section of the annual report that describes the review
of effectiveness of risk management and internal control
systems, set out on page 90; and

o The sectiondescribing the work of the audit committee,
setoutonpage 90.

Responsibilities of Directors

As explained more fully inthe directors’ responsibilities
statement set out on page 113, 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 forassessing 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
eitherintend to liquidate the group or the parent company
orto cease operations, or have no realistic alternative but
todoso.

Auditor’s 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,
andtoissue an auditor’s report thatincludes our opinion.
Reasonable assurance is a high level of assurance butis not
aguarantee that an audit conducted in accordance with
ISAs (UK) will always detect a material misstatement when it
exists. Misstatements can arise from fraud or errorand are
considered material if, individually orin the aggregate, they
couldreasonably be expected to influence the economic
decisions of users taken on the basis of these financial
statements.

The extent to which our procedures are capable of detecting
irregularities, including fraud is detailed below.

Irregularities, including fraud, are instances of non-
compliance withlaws and regulations. We design
procedures in line with our responsibilities, outlined above,
to detect material misstatementsinrespect of irregularities,
including fraud.

Based on ourunderstanding of the group and the parent
company and theirindustry, we considered that non-
compliance with the following laws and regulations

might have a material effect on the financial statements:
employment regulation, health and safety regulation, anti-
money laundering regulation and data protection.

To help usidentify instances of non-compliance with these
laws and regulations, andinidentifying and assessing the
risks of material misstatement inrespect to non-compliance,
our procedures included, but were not limited to:



Gaining an understanding of the legal and regulatory omissions, misrepresentations or the override of internal
framework applicable to the group and the parent controls.

company, the industry in which they operate, and the
structure of the group, and considering the risk of acts by
the group and the parent company which were contrary to
the applicable laws and regulations, including fraud;

Therisks of material misstatement that had the greatest
effect onouraudit are discussed in the “Key audit matters”
section of thisreport.

« Inquiring of the directors, management and, where Afurther description of our responsibilities is available on the
appropriate, those charged with governance, as Financial Reporting Council’s website at www.frc.org.uk/
to whether the group and the parent company is in auditorsresponsibilities. This description forms part of our

compliance with laws and regulations, and discussing their ~ @uditor'sreport.
policies and procedures regarding compliance with laws

and regulations; Other matters which we are required
« Inspecting correspondence with relevant licensing or to address
regulatory authorities; We were appointed by the Audit and Risk Committee on

Reviewing minutes of directors’ meetings in the year; and 22 November 2021to audit the financial statements for the
period ending 3 April 2022 and subsequent financial periods.
The period of total uninterrupted engagement is 2 years,
covering the periods ending 3 April 2022 to 2 April 2023.

Discussing amongst the engagement team the laws
andregulations listed above, and remaining alert to any
indications of non-compliance.

The non-audit services prohibited by the FRC’s Ethical
Standard were not provided to the group or the parent
company and we remain independent of the group and the
parent company in conducting our audit.

We also considered those laws and regulations that have a
direct effect on the preparation of the financial statements,
such as: tax legislation, pension legislation, the Companies
Act2006.

Our audit opinionis consistent with our additional report to

In addition, we evaluated the directors’ and management’s ) ,
the audit committee.

incentives and opportunities for fraudulent manipulation of
the financial statements, including the risk of management Use of the audit report
override of controls. We determined that the principal risks
related to posting manual journal entries to manipulate
financial performance and management bias through
judgements and assumptions in significant accounting
estimates, in particularinrelation to the definition of non-
underlying items, impairment of retail and warehouse CGU'’s,
revenue recognition (which we pinpointed to cut-off) and
significant one-off orunusual transactions.

Thisreportis made solely to the company’s members

as abodyinaccordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken
so that we might state to the company’s members those
matters we are required to state to themin an auditor’s
report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility
to anyone other than the company and the company’s
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Our procedures in relation to fraud included but were not members as a body for our audit work, for this report, or for
limited to: the opinions we have formed.
« Making enquiries of the directors and management on Charlene Lancaster (Senior Statutory

whether they had knowledge of any actual, suspected or Auditor)

alleged fraud; forandonbehalf of Mazars LLP

Gaining anunderstanding of the internal controls

established to mitigate risks related to fraud; Chartered Accountants and Statutory Auditor

o Discussing amongst the engagement team the risks of One St Peter's Square
fraud; Manchester

o Addressing therisks of fraud through management M2 3DE
override of controls by performing journal entry 27 June 2023

testing; and

Seeking disconfirming evidence by obtaining external
records to assess management assumptions against.

The primary responsibility for the prevention and detection
of irregularities, including fraud, rests with both those
charged with governance and management. As with any
audit, there remained arisk of non-detection of irregularities,
as these may involve collusion, forgery, intentional
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Consolidated Income Statement
Forthe 52 weeks ended 2 April 2023

52 weeks ended 2 April 2023

52 weeks ended 3 April 2022

Non- Non-

£°000s Note Underlying underlying Reported Underlying underlying Reported
Revenue 1 62,340 - 62,340 69,154 - 69,154
Costof sales (23,994) - (23,994) (24,11) - (24,1M)
Gross profit 38,346 - 38,346 45,043 - 45,043
Operating expenses 2 (37,645) (6,159) (43,804) (36,277) (9,400) (45,677)
Otherincome 6 51 - 51 407 - 407
Operating profit/(loss) 752 (6,159) (5,407) 9173 (9,400) (227)
Finance expense 9 (861) (204) (1,065) (623) - (623)
Other (losses)/gains 10 (55) - (55) 944 - 944
(Loss)/profit before tax (164) (6,363) (6,527) 9,494 (9,400) 94
Tax credit/(expense) n 29 1,559 1,588 (1,900) 1,720 (180)
Profit/(loss) for the period (135) (4,804) (4,939) 7,694 (7,680) (86)
Total comprehensive income/(loss) (135) (4,804) (4,939) 7,694 (7,680) (86)
Earnings per ordinary share - basic 13 (0.12)p (4.53)p 7.34p (0.0Np
Earnings per ordinary share - diluted 13 (0.12)p (4.53)p 6.76p (0.0Np
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Consolidated Statement of Financial Position
Asat2 April2023

Asat2 April Asat 3 April
£°000s Note 2023 2022

Assets

Non-current assets

Intangible assets 14 235 363
Property, plant, and equipment 15 7,781 5,801
Right-of-use assets 16 25,450 20,985
Deferred tax asset il 2,520 1,175
Total non-current assets 35,986 28,324
Current assets

Inventories 17 11,515 16,759
Trade and otherreceivables 18 2,240 1,975
Current tax asset 611 271
Cash and cash equivalents 19 1,962 3,782
Total current assets 16,328 22,787
Total assets 52,314 51,1M
Liabilities

Current liabilities

Trade and other payables 20 7,276 8,278

Lease liabilities 16 2,836 2,844

Provisions 21 200 173
Borrowings 22 4,716 5,540 @
Total current liabilities 15,028 16,835 %
Non-current liabilities §
Trade and other payables 20 954 816 g
Lease liabilities 16 26,430 19,605 o
Provisions 21 612 444 %
Total non-current liabilities 27,996 20,865 L%
Total liabilities 43,024 37,700

Net Assets 9,290 13,411

Equity and reserves attributable to Shareholders of ProCook Group plc

Share capital 26 1,090 1,090

Ordinary Shares to be issued 27 6,891 5,801

Share Premium 26 1 1

Retained earnings 26 1,308 6,519

Total equity and reserves 9,290 13,411

The consolidated financial statements on pages 122 to 155 were approved by the Board of Directors on 27 June 2023 and
were signed onits behalf by:

Dan Walden
Chief Financial Officer

27 June 2023

Pro Group plc 123



Consolidated Statement of Cash Flow

Forthe 52 weeks ended 2 April 2023

£'000s

52 weeks
ended

52 weeks
ended

Note 2April2023 3 April2022

Cash flows from operating activities
(Loss)/Profit before tax

Adjustments for:

Depreciation of property, plant, and equipment
Amortisation of Intangible assets

Loss ondisposal of property, plant, and equipment
Profit ontermination of leases

Amortisation of right-of-use assets
Impairment

Unrealised FX(gains)/losses

Share Based Payments

Finance expense
Decrease/(Increase)ininventories
Increaseintrade and otherreceivables
(Decrease)/Increase intrade and other payables
Increase in provisions

Income taxes paid

Net cash flows from operating activities
Investing activities

Purchase of property, plant, and equipment
Purchase of intangible assets

Leaseinception costs
Leaseincentivesreceived

Net cash (usedin) investing activities
Financing activities

Interest paid on borrowings

Interest paid onlease liabilities

Proceeds from borrowings

Repayment of borrowings

Lease principle payments

Proceeds from the issue of shares

Dividends paid

Net cash (used in) financing activities

Net movement in cash and cash equivalents
Cash and cash equivalents at beginning of the period
Cash and cash equivalents at end of period
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15
14

17

21

15
14

(6,527)

967
128
37
(75)
4,034
4,405
518
1,090
1,065
5,244
(413)
(1,233)
195
(97)
9,338

(4,928)

(460)
204

(5,184)

(294)
(771)
18,689
(19,701)
(3,625)
(272)
(5,974)
(1,820)
3,782
1,962

94

860
52
135
(50)
3,056
(1,098)
5,837
623
(6,671)
(372)
3,822
59
(2,041)
4,306

(3,165)
(348)
(248)

(3,761)

(156)
(467)
28,320
(25,583)
(2,910)
54
(1,900)
(2,642)
(2,097)
5,879
3,782



Consolidated Statement of Changes in Equity

Forthe 52 weeks ended 2 April 2023

Share
Share Share Option Retained Total
£’000s Note capital Premium Reserve earnings equity
As at 4 April 2021 - - - 9,505 9,505
Total comprehensive loss for the period - - - (86) (86)
Bonusissue 117,300 - - (117,300) -
Capital reduction (116,300) - - 116,300 -
Share options exercised 54 1 - - 55
Issue of shares 36 - (36) - -
Employee Share Based Payment Awards 27 - - 5,837 - 5,837
Ordinary dividends paid - - - (1,900) (1,900)
As at 3 April 2022 1,090 1 5,801 6,519 13,41
Total comprehensive loss for the period - - - (4,939) (4,939)
Employee Share Based Payment Awards 27 - - 1,090 - 1,090
Ordinary dividends paid 12 - - - (272) (272)
As at 2 April 2023 1,090 1 6,891 1,308 9,290
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Consolidated Financial Statements
Accounting Policies

General Information

The Group financial statements consolidate those of the ProCook Group plc (the ‘Company’) and its subsidiaries, together
referred to as the ‘Group’. The Company financial statements on pages 156 to 163 present financial information about the
Company as a separate legal entity, and not about the Group as a whole.

ProCook Group plc (the Company)is a public limited company incorporated and domiciled in England and Wales under the
Companies Act 2006 (Registration number: 13679248). The registered office is ProCook, 10 St. Modwen Park, Gloucester,
GL10 3EZ.

The principal activity of the Company together withiits subsidiary undertakings throughout the periodis the sale of
kitchenware andrelated productsin stores and viaecommerce platforms.

Basis of preparation

These consolidated financial statements have been preparedin accordance with International Accounting Standards in
conformity with the requirements of the Companies Act 2006, UK-adopted IFRS as issued by the International Accounting
Standards Board. The consolidated Group financial statements are presented in Pounds Sterling, being the Group’s
functional currency, and generally rounded to the nearest thousand. They are prepared on the historical cost basis, unless
otherwise stated.

The Directors have, at the time of approving the financial statements, areasonable expectation that the Company and Group
have adequate resources to continue in operational existence for the foreseeable future. Thus, they continue to adopt the
going concern basis of accounting in preparing the financial statements.

The principal accounting policies adopted in the preparation of the financial information are set out below. These policies
have been consistently applied to all periods presented, unless otherwise stated.

Going concern

The financial statements have been prepared on a going concern basis. The Group has reported aloss before tax of £6.5m
afternon-underlying items for the financial year ended 2 April 2023 (FY22: profit before tax of £94k) and had a net asset
position of £9.3mas at 2 April 2023 (3 April 2022: £13.4m), with a net current asset position of £1.3m (3 April 2022: £6.0m). The
Group had net debt (cash and cash equivalents less borrowings) of £2.8mat 2 April 2023 (3 April 2022: £1.8m) with available
liquidity headroom of £13.2m.

In theirassessment of going concern the Board has considered a period of atleast 12 months from the date of signing these
financial statements. In considering whetherit is appropriate to adopt the going concern basis in the preparation of the
financial statements, the Directors have considered the Group’s principal risks and uncertainties and have assessed the
impact of arange of downside scenarios, including a severe but plausible downside scenario, on the Group’s expected
financial performance, position, and cash generation. The scenarios have beeninformed by a comprehensive review of

the macroeconomic environment, including the Group’s experience of trading through challenging periods such as the
Covid-19 pandemic, and the most recent macro-economic downturnin which consumers have beenimpacted by significant
inflationary pressures.

Consideration has been given to the availability of facility headroom and covenant compliance within the Group’s financing
facilities, details of which are set out below and in note 22:

1. Anuncommitted trade finance facility of £6.0m. There are no covenants associated with this facility.

2.ARevolving Credit Facility (“RCF”) of £10.0m which was entered into on 20 April 2022 (expiring in April 2025, with a one-
year extension option to April 2026) with two covenants inrespect of fixed charge cover andleverage. Shortly after the
year-end, onthe 5 May 2023, the Group successfully finalised an amendment to the RCF terms in respect of the fixed
charge cover covenant, which had been agreed with HSBC during March 2023 in order to provide additional headroom
against that covenant given that the Group’s EBITDA performance declined during the year and would have breached the
test atthe end of the financial year without action. The revised test requires EBITDAR to be no less than 1.25x fixed charges
forthe FY23 Q4 and FY24 Q1test dates, and 1.40x thereafter. The leverage coverage remains unchanged with net debt to
be no greaterthan 2.0x EBITDA. Both covenants are tested quarterly and calculated on a last twelve monthrolling, pre-IFRS
16 bases.

The base case for the scenario modelling extends from the annual budget plan that was approved by the Board in April 2023.
Forecasts for future periods are based on the Group’s strategic plan and its five year financial plan, which project forwards
from the FY24 budget.
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Key assumptions include Ecommerce and Retail like for like revenue growth, gross margin performance reflecting the return
to more normal marine freight costs, the financialimpacts of opening of new stores (including capital investments and time
to maturity), operational efficiencies being delivered, investment in brand marketing activities, and the appropriate level of
inventory required to maintain strong availability for customers.

Intheir consideration of the Group’s principal risks and uncertainties the Board believes that the most likely and most
impactful risks that the Group faces are those surrounding customer and macro-economic factors, marketing effectiveness,
and financial and treasury risks, all of which are heightened as a result of the current macro-environment.

The Board has reviewed the potential downside impacts of these risks unfolding, modelled under a number of scenarios
including a severe but plausible downside scenario which reflected the following assumptions:

o Asignificant reductionin customerdemand and shopping frequency, caused by continued macro inflationary pressures
and furtherincreases ininterest rates throughout the going concern period, resultingin a 15% lower revenue performance
inthe FY24 year to go compared to base case (with LFL revenue declining a further -5%pts compared to year to date
performance), increasing to a 20% decrease compared to base case in FY25.

Heightened competition to acquire customersin the market as demand falls, resultsina10% increase in the cost of
customer acquisition through online channels.

The level of promotional activity required to convert customers increases and coupled with a deterioration in GBP against
the US dollar, gross profit margins reduce by 200bps compared to base case, commencing in H2 FY24.

o Theincreaseininterestratesresultsinanincrease of 100bpsinthe Group’s cost of borrowing throughits facilities.

Under this severe but plausible downside scenario, and before mitigating actions, the Group would remain withinits £10m
committed borrowing facilities throughout the next 12 months and remain compliant with the leverage covenant test.
However, it would breach the fixed charge covenant at the Q2 FY24 test date. The Group has a positive and long-standing
relationship with its banking partner HSBC, however there is no guarantee that a covenant waiver, new banking terms, or
alternative funding arrangements could be agreed within an acceptable period, and there is therefore the risk that current
funding arrangements could be withdrawn.

The Board has also reviewed areverse stress test which has been applied to the base case model to determine the level of
sales decline which would result in a breach of financial covenants. Areductioninrevenue, with no mitigations applied, of
approximately 11% in Q2 FY24 (representing a year on year decline in LFL revenue of -12% in the remainder of FY24), would be
required to breach fixed charge covenants at that quarter-end test date. A furtherreductionin revenue of 21% in FY25 would
be required to breach fixed charge covenantsinthatyear.

(%]
[
c
(]
£
[
g
@
S
(72]
s
Q
(=
(]
£
[T

The other downside scenarios linked to the key principal risks and uncertainties, which were considered by the Board, have a
cumulative impact which was similar to the severe but plausible downside scenario outlined above.

The Board has also considered the potentialimpacts of climate change risks (as set out on page 48 to 50). These are not
considered to have a material effect on the Group’s financial projections over the assessment period.

If any of the downside scenarios were to arise, including the severe but plausible downside scenario and the reverse stress
test scenario, there are a series of mitigating actions that the Group could seek to implement to protect or enhance financial
performance and positionincluding to:

o Increase selling prices for products which have lower price elasticity to help offset additional sourcing costs

e Increase promotional activity to accelerate trading performance and reduce stock levels, or alternatively, reduce
promotional activity to better protect gross margins

e Reduce paid media, above-the-line orretention marketing spend

e Reduce non-variable costsin operational functions to reflect the lower sales volumes

e Reduce central overhead costs (including headcount investment) over the short or medium term
o Delay capital expenditure inretail, technology, and logistics

o Renegotiate payment terms with suppliers

o Seekalternative forms of financing to support working capital and investment requirements
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Consolidated Financial Statements
Accounting Policies continued

Conclusion

The Board has undertaken a comprehensive review and assessment of going concern including the Group’s financial
projections, debt servicing requirements, available facility headroom and liquidity, and its principal risks and uncertainties.
Inthe base case scenario, and in the other downside scenarios which the Directors have reviewed, the Group remains
comfortably withinits available facility headroom, and no facility covenants would be breached. However, the Directors
recognise that under the severe but plausible downside scenario, the Group is likely to breach its fixed charge covenant,
unless mitigating actions can be applied sufficiently in advance to prevent such a breach, requiring agreement of a covenant
waiver, new banking terms, or alternative funding arrangements, none of which can be guaranteed. The Directors therefore
acknowledge that this potential breach represents a material uncertainty which may cast significant doubt on the Group’s
ability to continue as a going concern.

The Board considers the likelihood of such a severe downside scenario materialising to be low and recognises the range of
mitigating actions available to the Group to prevent such a breach occurring, and the positive and long-standing relationship
which the Group has with its banking partner HSBC. The Directors therefore have areasonable expectation that the Group
has adequate resources to continue in operational existence and meetiits liabilities as they fall due over the period of atleast
12 months from the date of approving these financial statements. Accordingly, the financial statements have been prepared
under the going concern basis of accounting.

Furtherinformation regarding the Group’s business activities, together with the factors likely to affect its future
development, performance and positionis set out in the Strategic Report on pages2to73.

Critical accounting estimates and judgements

The Group makes certain estimates and assumptions regarding the future. Estimates and judgements are continually evaluated
based on historical experience and other factors, including expectations of future events that are believed to be reasonable
under the circumstances. Inthe future, actual experience may differ from these estimates and assumptions. Revisions to
accounting estimates are recognised in the periodin which the estimate is revised and in any future periods affected.

The key estimates and judgements that are used within the financial statements are set out below:

Judgement: Lease terms and expiries

Judgementis exercised in determining the lease term and expiry date of the lease. IFRS 16 defines the lease term as the
non-cancellable period of alease together with the options to extend or terminate alease, if the lessee were reasonably
certain to exercise that option, orwhen either the lessee or the lessor each has the right to terminate the lease without
permission from the other party with no more than aninsignificant penalty. The Group has assessed the likelihood of
exercising a break option by considering current economic and market conditions, current trading performance, forecast
profitability, the significance of any fees payable, and the level of capital investmentin the property, as well as the status of
any open dialogue with Landlords. The Group typically determines the lease term to be the full term of the lease, assuming
that any option to break or extend the lease is unlikely to be exercised and it is not reasonably certain oninception, that the
Group will continue in occupation for any period beyond the lease term. Subsequent adjustments are made to the lease
terms where break options are reassessed and determined more likely than not to be exercised.

Judgement: Indicators of Impairment

The Group has determined that only stores that have been open and trading for atleast 24 months would be assessed for
impairment triggers. However, where maturing stores are not yet on track to meet their original business case performance
(orprojected to be), the Group has determined itis appropriate to include such stores in any such assessment. The Group has
reviewed recent financial performance of individual CGUs and considered the wider economic environment, and arange of
other potential factors, to identify any indicators of impairment.

The Group has concluded that given the uncertainty in the macro-economic backdrop, and the recently experienced
declineinlike-for-like sales, that there were indicators of impairment at the year-end date which therefore required further
assessment for potentialimpairment across all CGUs. Additionally, given the Group’s transition to its new Distribution Centre
and Warehouse premises, there are indicators of impairment in respect of the two pre-existing sites which will soon no longer
be operational.

Estimate: Discount rates

IFRS 16 states that the lease payments shall be discounted using the lessee’s incremental borrowing rate where the rate
implicitin the lease cannot be readily determined. Accordingly, all lease payments have been discounted using the Group’s
incremental borrowing rate (IBR). The IBR has been determined by using arange of dataincluding current economic and
market conditions, review of current debt and capital within the Group and comparisons against seasoned corporate bond
rates. A100 basis pointsincrease in the IBR across all leases would lead to a decrease in the lease liability of £(0.5)m (2022:
£(0.9)m). Further details can be found in note 16.
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Estimate: Dilapidations
The Group has estimated the dilapidations provisionin respect of anticipated future restoration costs of each of the Group’s
leasehold properties in the event that any individual location is vacated by the Group.

These future costs are estimated based on actual retail property historical average costs per square foot (or the Group’s best
estimates for non-retail sites where appropriate) the Group hasincurred to vacate and make good a property plus inflation,
and any specific contractual requirements detailed withinlease contracts. The provision for restoration costs have been
discounted to their present value and unwound using an appropriate risk-free rate. A10 percentage pointincrease in the
estimated cost per square foot would result in anincrease in the dilapidations provision of £0.07m (2022: £0.05m). Further
details canbe foundinnote 21.

Estimate: Impairment Provision

The Group has performed animpairment assessment in respect of all Retail CGU’s which have indicators of impairment as
well as the Group’s two Distribution / Headquarter sites which will soon no longer be operational following the transition to
the Group’s new site.

To perform the Retail CGU impairment assessment, the Group has determined the value-in-use of each CGU overits
remaining useful life. In doing this, estimates have been made on future financial performance in order to determine a
reasonable estimate for the value-in-use of each CGU. The forecast financial performance based on the Group’s five-year
plan, has been prepared utilising both historical experience as well as forward-looking estimates with respect to trading
conditions and performance. In this assessment, consideration has been given to the directly attributable profits generated
by each CGU after all directly attributable costsincluding logistics, occupancy, and salary costs as well as a proportion of
central costs. Once all future cash flows have been estimated, they have been discounted using the Group pre-tax WACC of
12.8%.

To performthe impairment assessmentinrespect of the Group’s two Distribution/ Headquarter sites, consideration has
been given to future anticipated sub-lease income which will be generated from the sites, as well as the occupancy costs
(including lease liability costs) over the remaining life of the lease to their lease expiry or break point. Consideration has also
been given to the duration with which the properties willbe empty to accurately estimate future income.

The Group has determined thatitis appropriate to recognise animpairment provision of £3.3minrespect of retail CGUs

and £1.Iminrespect of the two Distribution /Headquarter sites, both of which have been expensed to the Consolidated
Income Statement within non-underlying items as each are material in nature, and by virtue of theirrelationship to future
performance, are not considered related to the performance of the financial year ended 2 April 2023. A100 basis points
reductioninforecasted sales growth wouldlead to anincrease in the retail impairment provision of £0.2m. A one percentage
pointincrease in the weighted average cost of capital would lead to anincrease in the retailimpairment provision of £56k. A
three month delay beyond what has been assumed in obtaining a new tenantin the disused warehouses would lease to an
increase inthe impairment provision of £0.3m.

Basis of consolidation

Group companies included in the consolidated financial statements for FY23 include ProCook Group plc and all subsidiary
undertakings, which are those entities whichit controls. ProCook Group plc controls an entity when it is exposed to, or has
rights to, variable returns fromits involvement with the entity and can affect those returns through its power to direct the
activities of the entity. Subsidiaries are fully consolidated from the date on which controlis transferred to ProCook Group plc
until the date that control ceases. The Company assesses whetherit controls an investee if facts and circumstancesindicate
that there are changes to one or more of the elements of controlindicators listed above.

Where necessary, amounts reported by subsidiaries have been adjusted to conform with ProCook Group plc’s accounting
policies.

Transactions eliminated on consolidation

Intra-group balances, and any unrealised gains and losses orincome and expenses arising fromintra-group transactions are
eliminatedin preparing the financialinformation. Losses are eliminated in the same way as gains, but only to the extent that
there is no evidence of impairment.
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Consolidated Financial Statements
Accounting Policies continued

Revenue recognition

The Group records customer transactions through its store point of sale systems and its ecommerce platforms. Revenue is
recognised at the pointin time when the Group delivers a product or service to a customer, whether this be at the point of
saleinstore, orlaterupon delivery to a customer. Payment of the transaction price is due immediately when the customer
purchases the productin store orupon ordering online.

Revenue is measured as the fair value of the considerationreceived orreceivable, excluding discounts, rebates, value added
tax and other sales taxes. Revenue is reduced for estimated customer returns, and other similar allowances.

Deferredincome

Sales made through the Group’s website are recognised at the point the productis delivered to the customer. Deferred
income isrecognised as a creditor at the point where the orderhas beenreceived and not yet despatched, or where the
goods have beendespatched but are yet to be delivered to the customer.

Refunds and returns

At the point at which goods are supplied, the Group provides customers with a right to return goods within a 90-day period
forafullrefund subject to certain terms and conditions. The Group has established arefunds and returns other payables
balance within the Consolidated Statement of Financial Position to provide for the expected level of returns on sales made
before the period end but returned after the period end. The provision forreturnsis calculated based on estimated refund
and returnrates using historical trends. The associated estimated value of cost of sales related to the returned itemsis also
reflected withininventory.

Expenses
Share-based payments

The Group operates a number of shared based compensation plans which are all equity settled, in exchange for services
received from employees. The fair value of these compensation plans is calculated at the grant date using the Black-Scholes
model. The resulting cost is expensed to the Consolidated Income Statement over the vesting period. The value of the
expenseis adjusted toreflect expected and actual levels of vesting, considering any performance conditions which may
apply toindividual plans.

Social security contributions payable in connection with the grant of the share options are considered anintegral part of the
grantitself and the expense is treated as a cash-settled transaction.

No other entities in the Group other than ProCook Group plc have issued any equity-settled share-based incentives.

Employee benefits

The costs of short-term employee benefits are recognised as an expense in the Consolidated Income Statement asincurred.
The cost of any unused holiday entitlementis recognised in the period in which the employee’s services are received.

Termination benefits are recognised immediately as an expense when the Group is demonstrably committed to terminate
the employment of an employee or to provide termination benefits.

Pensions

The Group operates a defined contribution pension scheme using an external pensions partner. Contributions to the scheme
are expensed to the Consolidated Income Statementin the period to which the contributions relate. The assets of the
scheme are held separately from those of the Group.

There have been no significant changes during the period relating to the current scheme, norits membership and terms and
conditions.

Non-underlying items

Non-underlyingitems are defined as transactions that, in the opinion of the Directors, should be disclosed separately from
the reported Consolidated Income Statement in order to provide a consistent and comparable view of the underlying
performance of the Group. This will include those items that relate to non-recurring events and are material in nature and
which have beenincurred outside of the normal business operations, including but not limited to restructuring and fund-
raising activities.

Finance income and expenses

Finance income comprises interest on bank deposits.

Finance expense comprises of interest payable on the Group’s finance facilities and lease liability interest which are
expensed to the Consolidated Income Statement in the period in which they are incurred.
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Other operatingincome
Other operatingincome represents all otherincome received by the Group.

Thisincludes rentalincome and Government grants. Government grants are recognised at their fair value where there is
reasonable assurance that the grant will be received, and the Group will comply with all relevant conditions. Government
grantsrelating to costs are deferred and recognised in the Consolidated Income Statement over the period necessary to
match them with the costs that they are intended to compensate.

Foreign currency translation

Transactions in foreign currencies are recorded at the rate of exchange prevailing at the date of the transaction. Monetary
assets and liabilities denominated in foreign currencies, are retranslated at the rate of exchange prevailing at the end of the
reporting period. Any exchange gains orlosses are recognised in the Consolidated Income Statement.

Current and deferred taxation

Taxation, comprising current and deferred taxation, is recognised in the Consolidated Income Statement, except where a
charge attributable to anitem of income or expense recognised as other comprehensive income orto anitemrecognised
directly in equity is also recognised in other comprehensive income or directly in equity, respectively.

Current tax on profits orlosses for the period, is calculated based on taxrates and laws that have been enacted or
substantively enacted by the reporting date in the UK where the Group operates and generates taxable income.

Deferred taxbalancesin the Consolidated Statement of Financial Position are recognisedinrespect of all temporary
differences that have originated but not reversed by the balance sheet date, except where:

o Therecognition of deferred tax assets is limited to the extent that itis probable that they will be recovered against the
reversal of deferred taxliabilities or other future taxable profits;

o Any deferredtaxbalances are reversed if and when all conditions forretaining associated tax allowances have been
met; and

+ Where timing differences relate to interests in subsidiaries, associates, branches and joint ventures and the Group can
control theirreversal and such reversal is not considered probable in the foreseeable future.

Where applicable the Group makes claims for Research and Development (R&D) tax reliefs in accordance with the Research
and Development Expenditure Credit (RDEC) scheme. Qualifying projects are assessed to ensure the claims made fit the
criteria and definitions set out by the UK HM Revenue and Customs. R&D tax relief claims are recognised in the tax expense
line of the Consolidated Income Statement.

Dividends

Ordinary dividends proposed by the Board of Directors are only recognised in the Consolidated Statement of Financial
Position when they have been approved by the shareholders, and the Company is obliged to make payment.

Intangible assets

Intangible assets with finite useful lives that are either acquired separately orinternally developed are carried at cost less
accumulated amortisation and accumulated impairment losses.

Directly attributable costs associated with software development by the Group’s own IT experts, inrespect of customised
IT programmes and systems controlled by the Group are capitalised as intangible assets, provided they meet the following
recognitionrequirements:

o The development costs canbe measuredreliably

e The projectis technically and commercially feasible

e The Group intends to and has sufficient resources to complete the project

o The Group has the ability to use or sell the software

o The software will generate probable future economic benefits.

Software development costs not meeting these criteria are classified as research or maintenance expenditure and are

expensed to the Consolidated Income Statement as they are incurred. Directly attributable costs include employee costs
incurred on software development and external developer costs.

The estimated useful life and amortisation method are reviewed at the end of each reporting period, with the effect of any
changesin estimate being accounted for on a prospective basis.
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Consolidated Financial Statements
Accounting Policies continued

Intangible assets are amortised on a straight-line basis over their estimated useful lives. Assets under construction are
capitalised as expenditure is incurred, with amortisation commencing from the point at which the asset starts being utilised
by the Group. Annualimpairment assessments are undertaken to ensure the valuations remain appropriate. Amortisationis
provided on the following basis:

o Intangibles (Software) 3 years, straightline

Property plant and equipment

Property, plant, and equipment acquired and owned by the Group is stated at historical costless accumulated depreciation
and any accumulated impairment losses. Historical cost includes expenditure that is directly attributable to bringing the
asset to the location and condition necessary forit to be capable of operating in the mannerintended by management.

Assetsunder construction are capitalised as expenditure is incurred and tested forimpairments annually. Depreciationis
expensed to the Consolidated Income Statement to allocate the cost of assets, less any residual value, over their estimated
useful lives, using the straight-line method. Depreciationis provided on the following basis, from the point at which the asset
starts being utilised by the Group:

e Land and buildings 5-10years, straightline

e Plantand machinery 10 - 20 years, straightline

o Fixtures and fittings 3 -10years, straightline (or over term of the lease)
e Motorvehicles 3years, straightline

The assets’ residual values, useful lives and depreciation methods are reviewed, and adjusted prospectively if appropriate,
orif thereis anindication of a significant change since the last reporting date. At each reporting period end date, the
Group reviews the carrying amounts of its tangible assets to determine whether there is any indication that those assets
have suffered animpairmentloss. If any suchindication exists, the recoverable amount of the asset is estimatedin order to
determine the extent of the impairment loss (if any).

Therecoverable amountis the higher of the asset’s fair value less any costs to selland its value inuse. If the recoverable
amount of an assetis estimated to be less thanit’s carrying amount, the carrying amount of the assetisreduced to its
recoverable amount and animpairment loss is recognised immediately in the Consolidated Income Statement.

Gains and losses on disposals are determined by comparing any proceeds on disposal with the carrying amount and are
recognisedin the Consolidated Income Statement.

Leased assets

Atinception of anew contract, the Group assesses whether a contractis, or contains, alease. A contractis, or contains,
aleaseif the contract conveys the right to control the use of anidentified asset for a period of time in exchange for
consideration.

To assess whether a contract conveys the right to control the use of anidentified asset, the Group assesses whethera
physically distinct asset can be identified; the Group has the right to obtain substantially all of the economic benefits from
the asset throughout the period of use; the Group has the ability to direct the use of the asset over the lease term; andis able
torestrict the usage of third parties as applicable.

Leases arerecognisedin the Consolidated Statement of Financial Position as aright-of-use asset with a corresponding

lease liability except for:

o Leases of lowvalue assets (less than £5,000); or

o Leaseswith aduration of 12 months orless.

Right-of use-assets are initially measured at the amount of the lease liability, reduced for any lease incentives received, and

increased for:

o Lease payments made at orbefore commencement of the lease;

e Initial direct costsincurred; and

o The amount of any provision recognised where the Group is contractually required to dismantle, remove, or restore the
leased asset.

Lease liabilities are recognised in the Consolidated Statement of Financial Position measured at the present value of the
contractual payments due to the lessor over the lease term, with the discount rate determined by reference to the rate
inherentin the lease unless (as is typically the case) thisis not readily determinable, in which case the Group’s incremental
borrowing rate on commencement of the lease is used.
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Oninitial recognition, the carrying value of the lease liability also includes:

o Amounts expected to be payable under any residual value guarantee;

o The exercise price of any purchase option grantedin favour of the Group if itis reasonably certain to access that
option; and

o Any penalties payable for terminating the lease, if the term of the lease has been estimated on the basis of the termination
option being exercised.

Subsequent toinitialmeasurement lease liabilities increase as aresult of interest charged at a constant rate on the balance
outstanding and are reduced forlease payments made. Right-of-use assets are amortised on a straight-line basis over the
remaining term of the lease or over the remaining economic life of the asset if, rarely, this is judged to be shorter than the
lease term. When the Group revises its estimate of the term of any lease (because, for example, it re-assesses the probability
of alessee extension or termination option being exercised), it adjusts the carrying amount of the lease liability to reflect

the payments to make over the revised term, which are discounted at the revised discount rate applicable at the date of
estimation. An equivalent adjustmentis made to the carrying value of the right-of-use asset, with the revised carrying amount
being amortised over the remaining (revised) lease term.

Where the Group’s property leases contain variable payment terms, payments determined as variable are treated as
acharge to the Consolidated Income Statement and not capitalised. Variable lease payments are only included in the
measurement of the lease liability if they depend on anindex orrate. In such cases, the initial measurement of the lease
liability assumes the variable element will remain unchanged throughout the lease term.

Dilapidations
The value of any provision for contractually committed future costs to dismantle, remove orrestore aleased asset are
includedin the initialmeasurement of aright-of-use asset.

Inventories

Inventory isrecognisedin the Consolidated Statement of Financial Position at the lower of cost and net realisable value. Cost
is determined on a weighted average cost basis and comprises all costs of purchase and other costs incurredin bringing the

inventories to their present location and condition. Net realisable value is the amount that can be realised from the sale of the
inventory in the normal course of business after allowing for the costs of realisation.

Inventory in transit at the period end is included within inventory at cost, where ownership of legal title by the Group can be
readily determined.

At eachreporting date, an assessment is made forimpairment. Any excess of the carrying amount of inventory overits
estimated selling price less costs to sellis recognised as animpairment loss in the Consolidated Income Statement. In the
current period, the Group has determined that it should reduce the carrying value of inventory to recognise the estimated
exposure to writing off damaged items held at cost within inventory at the year end, which will subsequently be disposed of
by the Group whenidentified as damaged of faulty after the year end. Reversals of impairment losses are also recognised in
Consolidated Income Statement.

Trade and otherreceivables
Tradereceivables are initially recognised when they are originated.

The Group makes use of a simplified approachin accounting for trade and otherreceivables and records the loss allowance

as lifetime expected credit losses. These are the expected shortfalls in contractual cash flows, considering the potential for

default or any other failure to make payment to the Group in line with agreed terms, at any point during the life of the financial
instrument. In calculating this, the Group usesits historical experience, external indicators, and forward-looking information

to calculate the expected credit losses.

The Group assessesimpairment of trade receivables on a collective basis as they possess shared credit risk characteristics
based on grouping debt by days overdue.

Cash and cash equivalents

Cash and cash equivalents are liquid financial assets and include cashin hand, deposits held on call with banks, cash in transit
to the Group inrespect of debit and credit card receipts, and other short-term liquid investments with original maturities of
three months orless.

Trade and other payables
Trade and other payables are recognised at fair value on the Consolidated Statement of Financial Position.
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Consolidated Financial Statements
Accounting Policies continued

Financial instruments
Financialinstruments are all financial assets and financial liabilities that comprise a contract that givesrise to a financial asset
of one entity and a financial liability or equity instrument of another entity and are detailed in note 25.

Financial assets and financial liabilities are recognised in the Consolidated Statement of Financial Position when the Group
becomes party to the contractual provisions of the instrument. Financial assets and financial liabilities are initially measured
at fairvalue. Transaction costs that are directly attributable (other than financial assets orliabilities at fair value through profit
orloss are added to or deducted from the fair value as appropriate, oninitial recognition.

Afinancial liability is derecognised when the obligation under the liability is discharged, cancelled, or expires. A financial
assetis derecognised when the rights to receive cash flows from the asset have expired.

The fair values of financial instruments measured at amortised cost and derivative instruments recognised at fair value are
disclosedinnote 25.

Financial assets
Financial assets are subsequently classified into the following categories:

o Financial assets at fair value through profit orloss;
o Fairvalue through other comprehensive income; or
e Amortised cost.

The classification depends on the nature and purpose of the financial asset (i.e., the Group’s business model for managing
the financial assets and the contractual terms of the cash flows) and is determined at the time of initial recognition.

They are measured at amortised cost if they are held within a business model whose objective is to hold financial assets in
orderto collect contractual cash flows and the contractual terms give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

Financial assets not held at amortised cost or fair value through other comprehensive income are held at fair value through
profit orloss. At present the Group only has financial assets held at amortised cost, apart from derivatives which are
measured at fair value through profit orloss.

Financial liabilities

Debt and equity instruments are classified as either financial liabilities or as equity in accordance with the substance of the
contractual arrangements.

Equity instruments are any contract that evidences aresidual interest in the assets of an entity after deducting all of its
liabilities. Equity instruments are recognised at proceeds received net of issue costs.

Financial liabilities are classified as either financial liabilities at fair value through profit orloss or financial liabilities at
amortised cost, which are measured using the effective interest method. At present the Group only has financial liabilities
held at amortised cost, apart from derivatives which are measured at fair value through profit orloss.

Impairment of financial assets

IFRS 9 requires the use of forward-looking information to recognise expected credit losses - the ‘expected credit loss
model’. Recognition of credit losses is not dependent on the Group first identifying a credit loss event; instead, the Group
considers a broaderrange of information when assessing credit risk and measuring expected credit losses, including past
events, current conditions and reasonable and supportable forecasts that affect the expected collectability of the future
cash flows of the instrument.

Derivatives

Derivatives are initially recognisedin the Consolidated Statement of Financial Position at fair value at the date a derivative
contractis enteredinto and are subsequently remeasured to fair value at each reporting end date. The resulting gain or
lossisrecognised in the Consolidated Income Statement within other gains/(losses) immediately unless the derivative is
designated and effective as ahedginginstrument, in which event the timing of the recognition in Consolidated Income
Statement depends on the nature of the hedge relationship.

Aderivative with a positive fair value isrecognised as a financial asset, whereas a derivative with a negative fair value is
recognised as afinancial liability.
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Provisions

Provisions are recognised in the Consolidated Statement of Financial Position where a legal or constructive obligation has
beenincurred which will probably lead to an outflow of resources that can be reasonably estimated. The amount recognised
as aprovisionis the best estimate of the consideration required to settle the present obligation at the reporting end date,
takinginto consideration the risks and uncertainties surrounding the obligation. The timing of cash outflows are by their
nature uncertain and are therefore best estimates. A contingent liability is disclosed where the existence of the obligations
will only be confirmed by future events, or where the amount of the obligation cannot be measured with reasonable reliability.

Where the effect of the time value of money is material, the amount expected to be required to settle the obligationis
recognised at present value. When a provision is measured at present value, the unwinding of the discountis recognised as a
finance costin the Consolidated Income Statement in the period in whichit arises.

Warranties

AllProCook products are offered with a warranty ranging from 12 months to 25 years. This warranty provides the customer
with the right to return the product, should it not be performing in the manner as described when the product was purchased.
The customeris then entitled to areplacement product free of charge.

Allwarranties in the Group are assurance type warranties as the Group assures that the product will perform as expected. The
Group’s warranties do not provide any additional services to the customer and are not able to be purchased separately; the
warranties provide a guarantee to the customer that the product will perform as expected.

The Group maintains a warranty provision inrespect of future expected cost of claims outstanding at the year-end, based on
sales which are accompanied by product warranties made prior to the financial year-end and historical return rate trends.

Dilapidations

The Group maintains a dilapidations provisionin respect of its future restoration cost obligations in respect of leasehold
properties occupied by or previously occupied by the Group as at the financial year-end, based on historical average costs
incurred to vacate and make good a property, and any specific contractual requirements detailed within lease contracts.

Borrowings

Interest-bearing loans are initially recorded at their fair value and subsequently held at amortised cost. Arrangement and
transaction feesincurred are amortised over the term of the loan. Borrowings are classed as current liabilities unless the
Group has aright to defer settlement of the liability for at least 12 months after date of the Consolidated Statement of
Financial Position.

Share Capital

Changesin the share capital structure are recognised within equity on the Consolidated Statement of Financial Position,
with any excess over the nominal share price being recognised within Share premium. Where the Company purchasesits
own equity share capital (treasury shares) the consideration paid, including any directly attributable incremental costs, is
deducted from the equity attributable to the Company’s equity holders until the shares are cancelled orreissued. Where
such shares are subsequently sold orreissued, any consideration received net of any directly attributable incremental
transaction costs and the related income tax effects, is included in equity attributable to the Company’s equity holders.

Impairment of non-financial assets

At the end of eachreporting period, the Group reviews the carrying amounts of its non-financial assets to determine
whether there is anindication of impairment. Forimpairment purposes, assets are grouped at the lowest levels for which
there are largely independent cash inflows (cash-generating unit or CGU). As aresult, some assets are tested individually for
impairment, and some are tested at the CGU level. Management considers CGUs to be determinable by individual store and
the various ecommerce platforms.

Assets and CGUs are tested forimpairment whenever events or changes in circumstances indicate that the carrying amount
may not be recoverable. Animpairment loss is recognised for the amount by which the assets or CGU’s carrying amount
exceedsitsrecoverable amount, which is the higher of fair value less costs of disposal and value-in-use.
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Consolidated Financial Statements
Accounting Policies continued

To determine the value-in-use, management estimate expected future cash flows from the CGU and determine a suitable
discountrate to calculate the present value of those cash flows. Discount factors are determined for the CGU to reflect
current market assessments of the time value of money and asset-specific risk factors.

Impairment charges are allocated on a pro-rata basis in accordance with the CGU’s carrying amounts. In allocating the
impairment loss to a CGU the carrying amount of each asset within the CGU is reduced to the highest of eitherits fair value
less costs to sell; value-in-use; or nil. Recognition of impairment losses do not result in arecognition of aliability. All assets are
subsequently reassessed forindications that animpairment loss previously recognised may no longer exist. Animpairment
lossisreversed if the assets or CGU’s recoverable amount exceeds its carrying amount.

Segmental reporting

The Group’s operating segments are reported in a manner consistent with the internal reporting provided to the Board of
Directors. The Board is identified as the Chief Operating Decision-Maker (‘CODM’) for the business and is responsible for
making strategic decisions, allocating resources, and assessing performance of the operating segments. The Group is
considered to have two operating segments: Ecommerce and Retail.

Revenues and underlying operating profits for both segments are generated from the sale of kitchenware and related
products. Each segment has separate operational characteristics and are identifiable by way of where the customer
completes their transaction; eitherin aretail store, or via one of the ecommerce website platforms the Group has operated
during the year.

New standards, amendments, and interpretations

New standards impacting the Group that have been adopted for the financial year ended 3 April 2022 and year ending 2 April
2023 are as follows:

o Onerous Contracts - Cost of Fulfilling a Contract (Amendments to IAS 37);

Property, Plant and Equipment: Proceeds before Intended Use (Amendments to IAS 16);

¢ Annual Improvements to IFRS Standards 2018-2020 (Amendments to IFRS 1, IFRS 9, IFRS 16 and IAS 41);

o Referencesto Conceptual Framework (Amendments to IFRS 3).

Following an assessment, the Group have determined that these standards do not have a materialimpact upon the Group’s
Consolidated Financial Statements.

New standards, amendments and interpretations not yet adopted

There are several standards, amendments to standards, and interpretations which have beenissued by the IASB that are
effective in future accounting periods that the Group has decided not to adopt early. The following amendments are
effective for the period beginning 3 April 2023:

o IFRS 17 (including the June 2020 amendments to IFRS 17) Insurance Contracts

o Amendments to IFRS 10 and IAS 28 Sale or Contribution of Assets between an Investor and its Associate or Joint Venture
o« Amendments to IAS 1Classification of Liabilities as Current or Non-current

o Amendments toIAS 1and IFRS Practice Statement 2 Disclosure of Accounting Policies

e« Amendments to IAS 1non-current liabilities with covenants

o Amendments to IAS 8 Definition of Accounting Estimates

o« Amendments to IAS 12 Deferred Tax related to Assets and Liabilities arising from a Single Transaction

e Amendments to IFRS 16 Sale and Leaseback

The Group do not expect these standards to have a materialimpact onits Consolidated Financial Statements eitherin the
current reporting period or future reporting periods.
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Notes to the Consolidated Financial Statements

1. Revenue

Group revenue is not reliant on any single major customer or group of customers. Management considers revenue is derived

from one business stream being the retail of kitchenware and related products and services.

Customersinteract and shop with the Group across multiple touchpoints and theirjourney often involves more than one
channel. The Chief Operating Decision-makeris the Board of Directors of ProCook Group plc. The Board reviews internal
management reports on a frequent basis, andin line with internal reporting, the channel reporting below indicates where

customers complete their final purchase transaction.

The majority of the Group’s operations are carried out in the UK, with a smaller proportion of the Group’s revenue being
generatedin the European Union. During the financial yearended 2 April 2023 the Group ceased its trading operationsin the

European Union. Allrevenue is from external customers.

52 weeks 52 weeks
ended ended
£°000 2 April 2023 3 April 2022
United Kingdom 61,550 66,124
European Union 790 3,030
Totalrevenue 62,340 69,154
2. Operating expenses
Operating profit/(loss) for the periods is stated after charging:
52 weeks 52 weeks
ended ended
£°000 2 April2023 3 April 2022
Depreciation of tangible fixed assets 967 860
Amortisation of Intangible assets 128 52
Amortisation of right-of-use assets 4,034 3,056
Impairment of tangible fixed assets 1,944 -
Impairment of right-of-use assets 2,461 -
Variable lease payments 785 985
Loss ondisposal of property, plant, and equipment 37 174

Total R&D expenditure included in operating expenses for the 52 weeks ended 2 April 2023 was £nil (52 weeks ended 3 April

2022: £0.6m).

3. Non-underlyingitems

Consistent with FY22, expensesinrespect of employee share-based awards which relate to the IPO event in that year, which
itself is non-recurring, have been presented as non-underlying costs. These expenses are expected to continue through

relevant vesting periods to FY25, albeit these costs reduce over time.

During the financial year ended 2 April 2023, the Group consolidated its head office and warehouse operationsinto a new
site. Operating expenses of £0.7m associated with occupying the site while its development was completed, and the costs
of transitioning into the new site have been presented as non-underlying costs as these costs are non-recurring, dual-

running and transition-related.

The Group’s impairment assessment has resulted in an expense to the Consolidated Income Statement of £3.3m (2022:
£nil)inrespect of Retail CGU impairment and £1.1m (2022: £nil) in respect of the Group’s two pre-existing distribution /
head office sites. These have been presented as non-underlying items as each are material in nature, and by virtue of their
relationship to future performance, are not considered related to the performance of the financial year ended 2 April 2023.
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3. Non-underlying items continued

52 weeks 52 weeks

ended ended

£°000 2 April2023 3 April 2022
IPO Associated costs - 2,742
Share based payments 1,209 6,658
Headquarters transition-related costs 749 -
Impairment expense 4,405 -
Total 6,363 9,400

4. Segmental reporting

The Chief Operating Decision Maker (CODM) is the Board of Directors and segmental reporting analysis is presented based
onthe Group’sinternal reporting to the Board. At 2 April 2023, the Group had two operating segments, being Ecommerce
and Retail. Central costs are reported separately to the Board. Whilst central costs are not considered to be an operating
segment, it has beenincluded below to aid reconciliation with operating profit as presented in the Consolidated Income

Statement.

52 weeks 52 weeks

ended ended

£°000 2 April 2023 3 April 2022
Revenue
Ecommerce 25,653 32,332
Retail 36,687 36,822
Total revenue 62,340 69,154
Operating loss
Ecommerce 4,588 8,056
Retail 5,319 9,635
Central costs (9,155) (8,518)
Non-underlying operating costs' (6,159) (9,400)
Operating loss (5,407) (227)
Non-underlying finance costs? (204) -
Finance costs (861) (623)
Other (losses)/gains (55) 944
(Loss)/profit before tax (6,527) 94

1 Includedin non-underlying costs for the 52 weeks ended 2 April 2023 is an impairment charge of £3.3minrespect of the Retail sesgment, and £1.1Imin

respect of central segment (3 April 2022: £nil).
2 Non-underlying finance costs are the interest costs on the lease liability for the new head office site.

Substantially all of the assets of ProCook Group plc are located in the UK.

5. Auditor Remuneration

The Group’s total fees paid or payable toits auditorin respect of the audit of the Group’s financial statements and for other

services provided to the Group:

52 weeks 52 weeks

ended ended

£°000 2 April2023 3 April 2022
Audit of Consolidated Financial Statements 39 25
Audit of the Parent Company and Group subsidiary entities 355 120
Otherservices' 10 13
Total auditor remuneration 404 158

1 The Group engaged the auditor to undertake certain agreed upon procedures inrespect of the interim financial statements.
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6. Otherincome
52 weeks 52 weeks

ended ended
£°000 2 April2023 3 April 2022
Otherincome 51 12
Government grants - 295
Total otherincome 51 407

The government grants received in the 52 weeks ended 3 April 2022 relate to the Government’s Coronavirus Job Retention
Scheme (‘CJRS’), the Government Business Rates Relief Scheme and local restrictions support grants. There are no unfulfilled
conditions or contingencies attached to these grants that have beenrecognised.

7. Employee numbers and costs
The average monthly number of colleagues employed by the Group including Directors was:

52 weeks 52 weeks

ended ended

2 April2023 3 April 2022

Retail and distribution staff 564 601
Support staff 121 82
Total 685 683

The total remuneration of allemployees including Directors includes:

52 weeks 52 weeks

ended ended £
£’000 2 April2023 3 April 2022 g
Wages and salaries 12,952 12,5672 %
Social security contributions and similar taxes 1,139 947 E
Other pension costs 305 192 '§
Total 14,396 13,711 §

Details of Directors’ remunerationincluding base pay, short and long-termincentive schemes and pension entitlements are
disclosed in the Directors’ Remuneration Policy and Annual Report on Remuneration on pages 94 to 107.

8. Retirement benefit plan

The Group operates a defined contribution retirement benefit scheme for all qualifying employees. The schemeis
administered and managed by a separate third-party specialist pension scheme provider. The total expense recognisedin
the Consolidated Income Statement for the 52 weeks ended 2 April 2023 was £305k (3 April 2022: £192k) and represents
contributions payable to these plans by the Group at rates specified in the rules of the plans.

9. Finance expense
52 weeks 52 weeks

ended ended
£’000 2 April 2023 3 April 2022
Interest on borrowings and otherinterest 294 156
Interest onlease liabilities 77 467
Total finance expense 1,065 623
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10. Other gains and losses

52 weeks 52 weeks

ended ended

£°000 2 April2023 3 April 2022
(Loss)/gain on derivatives (518) 1,098
Exchange rate gains/(losses) 463 (154)
Total gains (losses) (55) 944

11. Tax expense

The tax expense for the periods presented differ from the standard rate of UK corporate income tax applicable in the financial

year. The differences are explained below:

52 weeks 52 weeks
ended ended
£°000 2 April2023 3 April 2022
Current taxation
Corporate income tax charge for the period - 1,384
Adjustments inrespect of previous years (243) -
(243) 1,384
Deferred tax
Origination and reversal of temporary differences (1,632) (920)
Impact of change in tax rate = (284)
Adjustmentsinrespect of prior periods 287 -
Total tax (credit)/expense (1,588) 180
The tax charge reconciles with the standard rate of UK corporate income tax as follows:
52 weeks 52 weeks
ended ended
£°000 2 April 2023 3 April 2022
Profit on ordinary activities before tax (6,527) 94
UK Corporate income tax at standard rate of 19% (2022:19%) (1,240) 18
Factors effecting the charge in the period:
Tax effect of expenses that are not deductible for tax purposes (20) 446
Adjustmentsinrespect of prioryears (243) -
Adjustments inrespect of prior periods (deferred tax) 287 -
Remeasurement of deferred tax for changesin taxrates (372) (284)
Total taxation (credit)/expense (1,588) 180

The underlying taxation expense for the period as a percentage of profit before tax (the effective taxrate) was 17.6%

(2022:20.0%).

The standard rate of UK corporate income tax was 19% for all periods presented. Deferred tax balances reflect future

corporation taxrates of 25%.

The deferred tax asset has arisen due to accelerated capital allowances on items of property, plant and equipment and
the timing of future vesting dates inrespect of share-based payments. The amounts have been presented on a net basis
to follow the way in which they will be recouped by the Group. The following is the analysis of the deferred tax balances for

financial reporting purposes:
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11. Tax expense continued
Movementin the year:

Accelerated Carried

capital Sharebased forward
£°000 allowances payments losses Total
Deferred taxassetas at 3 April 2022 (479) 1,654 - 1,175
(Debit)/Credit to profit and loss (601) 315 1,631 1,345
Deferred tax asset at 2 April 2023 (1,080) 1,969 1,631 2,520

Carried forward losses arise from the tax losses incurred during this financial year. This has been recognised as a deferred tax
assetas the Group believes there is a high degree of likelihood there will be sufficient future profits to offset against over the
medium term planning cycle.

12. Dividends
Dividend Dividend
52 weeks per 52 weeks per
ended share ended share
£°000 2 April 2023 (pence) 3 April2022 (pence)
Final dividend for the period ended 4 April 2021 - - 1,000 1.0 pence
Interim dividend for the period ended 3 April 2022 - - 900 1.0 pence
Final dividend for the period ended 3 April 2022 272 0.9 pence - -

Interim dividend for the period ended 2 April 2023 - - - -

The FY22 final dividend of £1.0m was declared representing 0.9 pence per share, however £0.7m of this dividend was
waived by certain shareholders. The final dividend was paid to the shareholders on the register at close of business on
2 September2022.

The FY22 interim dividend of £1.0m was declared and paid representing 1.0 pence per ordinary share, however £0.1m of this
dividend was waived by certain shareholders.

13. Earnings per share
Basic earnings per share is calculated by dividing the profit for the period attributable to equity holders of the Group by the
weighted average number of ordinary sharesinissue.

Diluted earnings per share is calculated by dividing the profit for the period attributable to ordinary equity holders of the
parent by the weighted average number of ordinary sharesinissue during the period plus the weighted average number
of ordinary shares that would have beenissued on the conversion of all dilutive potential ordinary shares into ordinary
shares.

52 weeks 52 weeks

ended ended

2 April2023 3 April 2022

Weighted average number of shares 108,956,624 103,509,034

Impact of share options 9,126,940 8,774,159

Number of shares for diluted earnings per share 118,083,564 112,283,193

52 weeks 52 weeks 52 weeks 52 weeks

ended ended ended ended

2April2023 2 April2023 3 April2022 3 April2022

£°000 Underlying' Reported  Underlying’ Reported

(Loss)/profit for the period (135) (4,939) 7,594 (86)
Earnings per ordinary share - basic (0.12)p (4.53)p 7.34p (0.0Np
Earnings per ordinary share - diluted (0.12)p (4.53)p 6.76p (0.0Np

1 Underlying earnings per ordinary share is a non-IFRS measure.
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14. Intangible assets

Assets under
£°000 Software construction Total
Cost
At 4 April 2021 - 67 67
Transfers out of Assets under construction 67 (67) -
Additions 190 158 348
At 3 April 2022 257 158 415
Additions - - -
Transfers out of Assets under construction 158 (158) -
At 2 April 2023 415 - 415
Accumulated Amortisation
At 4 April 2021 - - -
Charge for the period 52 - 52
At 3 April 2022 52 - 52
Charge for the period 128 - 128
At 2 April 2023 180 - 180
Net book value
At 4 April 2021 - 67 67
At 3 April 2022 205 158 363
At 2 April 2023 235 - 235

Amortisation was recognised in the Consolidated Income Statement within operating expenses throughout the period.

15. Property, plant, and equipment

Land and Plantand Fixtures and Motor Assetsunder
£°000 Buildings  Machinery Fittings Vehicles Construction Total
Cost
At 4 April 2021 34 320 6,044 4 - 6,402
Additions 34 167 2,514 25 425 3,165
Disposals (56) - (96) - - (152)
At 3 April 2022 12 487 8,462 29 425 9,415
Additions - - 112 - 3,816 4,928
Transfers 175 21 2,418 - (2,614) -
Disposals - - (241) - - (241)
At 2 April 2023 187 508 11,751 29 1,627 14,102
Accumulated depreciation and
impairments
At 4 April 2021 9 32 2,726 4 - 2,771
Charge for the period 3 31 818 8 - 860
Disposals 9 - 3) (5) - 17)
At 3 April 2022 63 3,541 7 - 3,614
Charge for the period 34 925 5 - 967
Disposals - - (204) - - (204)
Impairment 1 101 1,838 4 - 1,944
At 2 April 2023 7 198 6,100 16 - 6,321
Netbook value
At 4 April 2021 25 288 3,318 - - 3,631
At 3 April 2022 9 424 4,921 22 425 5,801
At 2 April 2023 180 310 5,651 13 1,627 7,781
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15. Property, plant, and equipment continued
Assets under constructionincludes retail store equipment and fixtures acquired but not yetin use, and certain assetsrelating
to the new distribution centre and head office which had not been fully developed or commissioned at 2 April 2023.

Impairment tests have been carried out where appropriate and animpairment charge of £1.9m has beenrecognisedin the
52 weeks ended 2 April 2023 (3 April 2022: £nil). This impairment charge relates to a retail wide impairment review where
certain stores have beenidentified as impaired.

Depreciation was recognised in the Consolidated Income Statement within operating expenses throughout the period.

16. Leased assets

The Group leases anumber of assets, with all lease payments fixed over the lease term. Where there are leasehold properties
which hold a variable element to lease payments made these are not fixed and not capitalised as part of the right of use
asset. Allexpected future non-variable cash out flows are reflected within the measurement of the lease liabilities at each
period end.

Asat2 April Asat 3 April
2023 2022

Number of active leases VAl 71

The Group’s leasesinclude leasehold properties for commercial and head office use, motor vehicles and plant equipment.
The leasesrangeinlength from2to 20 years and vary inlength depending on lease type. Leasehold properties hold the
longest-term length of up to 20 years, plant, and equipment up to 5 years, and motor vehicles of up to 5 years.

Extension, termination, and break options

The Group occasionally negotiates extension, termination, or break clausesinits leases. In determining the lease term,
management considers all facts and circumstances that create an economic incentive to exercise an extension option, or not
exercise a termination option. Extension options (or periods after termination options) are only included in the lease termiif
the lease isreasonably certain to be extended (or not terminated).

On a case-by-case basis, the Group will consider whether the absence of a break clause would expose the Group to
excessiverisk. Typically, factors considered in deciding to negotiate a break clause include:

o Thelength of the lease term;
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e The economic stability of the environment in which the property is located; and
o Whetherthelocationrepresents a new area of operations for the Group.

Incremental borrowing rate

The Group has adopted arate with arange of 2% - 6% as its incremental borrowing rate, being the rate that the individual
lessee would have to pay to borrow the funds necessary to obtain an asset of similar value to the right-of-use assetina
similar economic environment with similar terms, security, and conditions. This rate is used to reflect the risk premium over
the borrowing cost measured by reference to the Group’s financing facilities.

Short term or low value lease expense
No short term orlow value leases existed during the financial period.
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16. Leased assets continued
Right-of-use assetsincluded in the Consolidated Statement of Financial Position were as follows:

Leasehold Motor Plantand
£°000 Property Vehicles Equipment Total
Cost
4 April 2021 20,437 179 29 20,645
Additions 7,843 57 39 7,939
Re-measurement! 241 - - 241
Disposals (2,296) - - (2,296)
At 3 April 2022 26,225 236 68 26,529
Additions 16,336 - - 16,336
Re-measurement (4,377) - - (4,377)
Disposals (1,706) (54) (29) (1,789)
At 2 April 2023 36,484 182 39 36,705
Accumulated amortisation and impairments
At 4 April 2021 2,779 19 13 2,811
Charge for the period 2,974 68 14 3,056
Disposals (323) - - (323)
At 3 April 2022 5,430 87 27 5,644
Charge for the period 3,959 64 n 4,034
Disposals (701 (54) (29) (784)
Impairment 2,461 - - 2,461
At 2 April 2023 11,149 97 9 1,255
Net book value
At4 April 2021 17,658 160 16 17,834
At 3 April 2022 20,795 149 4] 20,985
At 2 April 2023 25,335 85 30 25,450

Forimpairment testing purposes, the Group has determined that each store is a separate CGU. Each CGU is tested for
impairment at the balance sheet date for any indicators of impairment. Due to the macro-economic environmentin the UK all
stores have been assessed forimpairment.

The value inuse of each CGU is calculated based on the Group’s latest budget and forecast cash flows, covering a five-year
period, which have regard to historic performance and knowledge of the current market, together with the Group’s views on
the future achievable growth. Cash flows beyond this five-year period are extrapolated using a long-term growth rate based
onmanagement’s future expectations.

The key assumptionsin the value in use calculations are the growthrates of sales and gross profit margins, changes in the
operating cost base, long-term growth rates and the risk-adjusted pre-tax discount rate. The pre-tax discount rates are
derived from the Group’s weighted average cost of capital, which has been calculated using the capital asset pricing model,
the inputs of whichinclude a country risk-free rate, equity risk premium, Group size premium and a risk adjustment (beta)
along with the cost of debt. A totalimpairment charge of £4.4mhas beenrecognised, spread proportionately across the
Right-of-use asset (£2.5m) and Property, plant, and equipment (£1.9m).
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16. Leased assets continued
Lease liabilitiesincluded in the Consolidated Statement of Financial Position were as follows:

Leasehold Motor Plant and

£°000 Property Vehicles Equipment Total
At 4 April 2021 19,281 155 15 19,451
Additions 7,615 57 39 7,71
Remeasurement! 241 - - 241
Interest expense 462 4 1 467
Lease payments (3,286) (75) (16) (3,377)
Disposals (2,044) - - (2,044)
At 3 April 2022 22,269 141 39 22,449
Additions 15,893 - - 15,893
Remeasurement! (4,371) - - (4,377)
Interest expense 768 2 1 771
Lease payments (4,318) (67) () (4,396)
Disposals (1,080) - - (1,080)
At 2 April 2023 29,161 76 29 29,266
1 Remeasurements have arisen where store lease rental terms and lease expiry dates have been renegotiated.
Reconciliation of minimum lease payments and present value:

Asat2 April Asat 3 April
£°000 2023 2022
WithinTyear 4,147 3,325
More than1year andless than5years 14,064 1,448
After5years 17,066 10,300
Total including interest cash flows 35,277 25,073
Less: interest cash flows (6,011) (2,624)
Total principal cash flows 29,266 22,449
Reconciliation of current and non-current lease liabilities:

Asat2 April Asat 3 April
£°000 2023 2022
Current 2,836 2,844
Non-current 26,430 19,605
Total 29,266 22,449
17. Inventories

Asat2 April Asat3April
£°000 2023 2022
Finished goods and goods forresale 11,515 16,759

The cost of Group inventories recognised as an expense in the period to 2 April 2023 amounted to £24.0m (3 April 2022:

£23.4m). Thisisincludedin cost of sales.

Withininventory the Group has recognised a provision relating to damaged stock of £123k as at 2 April 2023 (2022: £157Kk).
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18. Trade and other receivables
Asat2 April Asat 3 April

£’000 2023 2022
Tradereceivables - 87
Otherreceivables 840 748
Derivative financial instruments - 148
Prepayments 1,400 992
Total 2,240 1,975

All trade receivables are due within one year from the end of the reporting period. No impairment was incurred on trade
receivables during the period and the expected credit loss provision held at period end is nil (2022: nil). No material amounts
are overdue (2022: nil).

Includedin otherreceivables at the period end is supplier deposits of £512k (3 April 2022; £290Kk).

19. Cash and cash equivalents
Asat2 April Asat3April

£°000 2023 2022
Cash at bank available on demand 1,180 3,058
Cashintransit 782 724
Total 1,962 3,782

20. Trade and other payables
Asat2 April Asat3 April

£°000 2023 2022
Amounts falling due within one year
Trade payables 1,796 3,280
Other payables 477 154
Accruals 2,768 2,294
Deferredincome 81 95
Derivative financial instruments 369 -
Other taxation and social security 1,785 2,455
7,276 8,278
Amounts falling due after one year:
Accruals 954 816
Total 8,230 9,094

The Directors consider that the carrying value of trade and other payables approximates to their fair value. Trade payables are
non-interest bearing and are typically settled monthly. The accruals falling due after one yearrelate solely to the Employer
National Insurance contributions payable on Share Schemes.
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21. Provisions
Asat2 April Asat 3 April

£°000 2023 2022

Amounts falling due within one year

Warranties 116 133

Dilapidations 84 40
200 173

Amounts falling due after one year:

Warranties 7 7

Dilapidations 605 437

Total 812 617

Provisions for warranties are largely short termin nature given the Group’s experience of the timing of such claims being
largely made within the first year of purchase. The estimated costs to service these claims have minimal uncertainty as they
are based onthe cost of the Group’s products.

Provisions for dilapidations are based on the Group’s past experience of existing leasehold property sites. Itis estimated that
all dilapidations provisions will occur at the end of the term of the lease.

£°000 Dilapidations Warranties Total
At 3 April 2022 476 141 617
Additions during the year 227 197 424
Unwinding of discount rate 6 - 6
Utilised during the year (20) (215) (235)
At 2 April 2023 689 123 812

22. Borrowings
Asat2 April Asat 3 April

£°000 2023 2022
Current

Bankloans 4,716 5,540
Total borrowings 4,716 5,540

As at 2 April 2023 the Group has access to anuncommitted trade finance facility which expires on10October 2023, although
is expected to be renewed at that date, with a maximum limit of £6.0m. There are no covenants associated with this facility.
The following amounts had been drawn down and were outstanding at 2 April 2023: £4.7m (3 April 2022: £5.5m).

The Group has access to acommitted £10m Revolving Credit Facility (RCF) to provide additional cash headroom to support
operational and investment activities. This facility expires in April 2025 and has a one-year extension option available to
extend the term to April 2026. Additionally, the RCF agreement provides an accordion option, subject to the lender’s
approval, to extend the facility by a further £5m. No amounts were drawn on this facility at the year end date (3 April 2022: Nil).

Shortly after the year-end, on the 5 May 2023, the Group successfully finalised anamendment to the RCF termsinrespect

of the fixed charge cover covenant, which had been agreed with HSBC during March 2023 in order to provide additional
headroom against that covenant given that the Group’s EBITDA performance declined during the year and would have
breached the test at the end of the financial year without action. The revised test requires EBITDAR to be no less than 1.25x
fixed charges forthe FY23 Q4 and FY24 Q1test dates, and 1.40x thereafter. The leverage coverage remains unchanged with
net debt to be no greater than 2.0x EBITDA. Both covenants are tested quarterly and calculated on alast twelve monthrolling,
pre-IFRS 16 bases.

The Group has adebenture in place during the year which related to a fixed charge over all present freehold and leasehold
property provided as security to the Group’s Revolving Credit Facility which will remainin place throughout the term of the
facility agreement.
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23. Derivatives
The Group’s local currency is Pounds Sterling but due to purchases of goods and services in foreign currencies the Group
seeks toreduce foreign exchange risk by entering into forward contracts and other derivatives. At 2 April 2023, the

outstanding contracts all mature within 18 months of the period end, with committed purchases of $21.5m (3 April 2022:
$33.6m).

The contracts are measured at their fair value, which is determined using valuation techniques that utilise observable inputs.
The key inputs used in valuing the derivatives are the forward exchange rates. The fair value movement of the foreign currency
contracts are detailedinnote 10 above.

There were no designated hedges in place during the current or proceeding financial year.

24. Changesinliabilities arising from financing activities

At 3 April New  Othergains At 2 April
£’000 2022 Repayments Interest  borrowings and losses 2023
Short-term borrowings 5,540 (19,995) 294 18,689 188 4,716
Lease liabilities 22,449 (4,396) 771 15,893 (5,451) 29,266
Total liabilities from financing activities 27,989 (24,397) 1,065 34,582 (5,263) 33,982

25. Financial Risk Management

Financial risk management

The Group is exposed throughits operation to the following financial risks: credit risk, interest rate risk, foreign exchange
risk and liquidity risk. Risk management is carried out by the Directors of the Group. The Group uses financial instruments to
provide flexibility regarding its working capital requirements and to enable it to manage specific financial risks to whichitis
exposed.

The Group finances its operations through a mixture of debt finance, cash and liquid resources and various items such as
trade debtors and trade payables which arise directly from the Business’s operations.

For furtherinformation on the Group’s Capital allocation and dividend policy, please see page 51.

Creditrisk

Creditriskis the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meetiits
contractual obligations. To minimise the risk, the Group endeavours only to deal with companies which are demonstrably
creditworthy and this, together with the aggregate financial exposure, is continuously monitored. The maximum exposure
to creditriskis the carrying value of its financial receivables, trade and otherreceivables and cash and cash equivalents as
disclosed in the notes to the financial information.

Thereceivables’ age analysisis evaluated on aregular basis for potential doubtful debts, considering historic, current, and
forward-looking information. No impairments to trade receivables, have been made to date. Further disclosures regarding
trade and otherreceivables are provided within the notes to financial statements.

Creditrisk also arises on cash and cash equivalents and deposits with banks and financial institutions. For banks and financial
institutions, only independently rated parties with minimumrating “B+" are accepted.

Currently all financial institutions whereby the Group holds significant levels of cash are rated from B+ to A+.

Interest raterisk

As at 2 April 2023 the Group’s only drawn borrowings are through its trade finance facility with a floating interest rate linked
to the United States Federal funds rate. This is variable on the amount drawn down and there is no fixed settlement date,
therefore the interest rate risk exposure for the Group is minimal. The Group also has a £10m RCF with a floating interest
rate linked to the Bank of England base rate. The Group’s policy aims to manage the interest cost of the Group within the
constraints of its financial borrowings. The Group does not currently use any form of derivatives to manage interest rate
volatility or future rate increases, however it does seek to minimise interest costs through careful management of its use of
facilities.
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25. Financial Risk Management continued
Foreign exchange risk

Foreign exchangerisk arises when the Group enter transactions in a currency other than their functional currency. The
Group’s policy is, where possible, to settle liabilities denominated in a currency other thanits functional currency with cash
already denominatedin that currency.

The Group makes purchases of goods and services from overseas in foreign currencies and uses additional means to cover
its exposure to the foreign exchange movement. The Group uses various financial derivatives such as forward exchange
contracts, to help mitigate movements in foreign currency to restrict losses and to ascertain control of expected cash out
flows. All the Group’s foreign exchange contracts are designated to settle the corresponding liability.

Liquidity risk

The Group seeks to maintain sufficient cash balances to support its working capital and investment requirements.
Management reviews cash flow forecasts on aregular basis to determine whether the Group has sufficient available cash to
meet supportits operational and investment activities.

Financial assets

Financial assets measured at amortised cost, which approximates to fair value, comprise trade receivables, other
receivables, and cash.

Asat2 April Asat 3 April

£°000 2023 2022
Tradereceivables - 87
Otherreceivables 840 748
Cashatbankandonhand 1,180 3,782
Total 2,020 4,617

Financial assets measured at fair value include derivative financial assets:

As at2 April Asat 3 April

£°000 2023 2022
Derivatives - 148
Total = 148

Inthe 52 weeks ended 3 April 2022, derivatives assets were included within the balance sheet under trade and other
receivables and were recognised underlevel 2 of the fair value hierarchy.

Financial liabilities
Financial liabilities measured at amortised cost comprise trade and other payables, accruals, borrowings, and lease liabilities:

Asat2 April Asat 3 April

£°000 2023 2022
Trade payables 1,796 3,280
Other payables 477 154
Accruals 2,768 3,110
Borrowings 4,716 5,540
Lease liabilities 29,266 22,449
Total 39,023 34,533
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25. Financial Risk Management continued
Financial liabilities measured at fair value include derivative financial liabilities, as follows:

Asat2 April Asat 3 April

2023 2022
Derivatives 369 -
Total 369 -

Inthe 52 weeks ended 2 April 2023, derivatives liabilities are included within the balance sheet under trade and other
payables and are recognised under level 2 and 3 of the fair value hierarchy.

Amaturity analysis of the Group’s financial liabilities is shown below. With the exception of lease liabilities (whose payment
schedule spans the term of the respective lease agreements, please see Note 16 for further details) and national insurance
contributions on share based payments, the Groups’ other liabilities as at 2 April 2023 are all due within less than one year:

Asat2 April Asat 3 April

£°000 2023 2022
Due within one year:

Trade payables 1,796 3,280
Other payables 477 154
Accruals 2,768 2,294
Borrowings 4,716 5,540
Lease liabilities 2,836 2,844
Total 12,593 14,112

Asat2 April Asat 3 April

2023 2022
Due within one year:
Derivatives 369 -
Total 369 -

Asat2 April Asat 3 April

£°000 2023 2022
Due after one year:

Accruals 954 816
Lease liabilities 26,430 19,605
Total 27,384 20,421

Further maturity of the Group’s lease liabilities is set outin note 16. All other liabilities which are due after one year are due to
be settled within five years.

The currency profile of the Group’s cash and cash equivalentsis as follows:

Asat2 April Asat 3 April

£’000 2023 2022
Sterling 1,531 3,368
US Dollar 249 135
Euro 182 279
Total 1,962 3,782
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25. Financial Risk Management continued
Foreign denominated asset and liability balances held at the year-end are as follows:

Asat2 April Asat 3 April

£°000 2023 2022
Current assets
Cash and cash equivalents 431 414

Current liabilities

Trade and other payables 1,134 1,155
Borrowings 4,716 5,512
Total 6,281 6,667

Substantially all of the trade and other payables positions and borrowings positions shown above are denominatedin US
Dollars.

Furtherinformation relating to the Group’s hedging of these assets and liabilities is set out in note 23. A $0.01change in the
Sterling to USD exchange rate would resultina £60k increase/ decrease in the Consolidated Income Statement.

Capital disclosures

The capital structure of the business consists of cash and cash equivalents, debt, and equity. Equity comprises share capital
and retained profit and is equal to the amount shown as ‘Equity’ in the balance sheet. As at 2 April 2023 debt comprised
solely of the borrowings on the Group’s trade finance facility whichis set out in further detail above andin the notes to the
accounts.

The Group’s objectives when maintaining capital are to:

o Safeguardthe Group’s ability as a going concern so that it can continue to pursue its growth plans.
e Provide areasonable expectation of future returns to shareholders.
» Maintain adequate financial flexibility to preserve its ability to meet financial obligations, both current and long term.

The Group sets the amount of capital it requires in proportion to risk. The Group manages its capital structure and adjustsitin
the light of changesin economic conditions and the risk characteristics of underlying assets. In order to maintain or adjust the
capital structure, the Group may issue new shares or sell assets to reduce debt.

During the periods presented the Group’s business strategy remained unchanged.

During the periods presented the Group maintained compliance with all relevant facility covenants.

26. Share capital and reserves
Asat2 April Asat 3 April

£ 2023 2022
Allotted, called up and fully paid

108,956,624 Ordinary Shares of 1p each 1,089,566 1,089,566
Total 1,089,566 1,089,566

Only one class of shares have beenissued which have full voting, dividend, and capital distributionrights.

Reserves
The following describes the nature and purpose of each reserve within equity:

Share premium account: Proceeds received in excess of the nominal value of shares issued, net of any transaction costs

Share optionreserve: Used to recognise the value of equity-settled share-based payments expenses. See note 27 for
further details on share-based payment plans.

Retained earnings: All other accumulated net gains and losses and transactions with shareholders not recognised elsewhere.
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27. Share based payments

The Group operates several equity-settled share based compensation plans foremployees. The vesting date foreach
schemeis the last day of the contractual life of the scheme. The terms and conditions of the grants are detailed below:

Exercise
No. of price Vest

Date of grant Share Scheme options (pence) conditions Vest Date
12-Nov-21 Leadership IPO Award 3,173,876 0 No 12 November 2021
12-Nov-21 Employee IPO Award T' 1,198,688 44 Yes 12 November 2023
12-Nov-21 Employee IPO Award 2! 1,198,688 29 Yes 12 November 2023
12-Nov-21 Employee IPO Award 3' 1,198,688 15 Yes 12 November 2024
12-Nov-21 Executive IPO Award 1! 172,413 0 Yes 12 November 2024
12-Nov-21 Executive IPO Award 2! 689,655 145 Yes 12 November 2024
12-Nov-21 Leadership ESP Award FY22 706,896 0 Yes 12 November 2024
10-Jan-22 SAYEFY22' 435,255 n2 Yes 12 November 2024
08-Aug-22 Leadership ESP Award FY23? 2,618,481 0 Yes 8 August 2025
17-Feb-23 SAYEFY23' 1,330,364 27 Yes 17 February 2026
Total 12,723,004

1 There are no performance conditions attached to these schemes, except that the employee is required to be in employment with ProCook Group plc

onthevestdate.

2 The performance conditions for this scheme are set out within the Annual Report on Remuneration on page 104.

The weighted average remaining vest periodis 21 months as at 2 April 2023. The fair value of all share options granted are
calculated at the date of grant using a Black-Scholes option pricing model. Given the Group’s admission to the London
Stock Exchangein November 2021, at the date of issue, volatility remained relatively unknown. Areasonable volatility
expectation has therefore been applied by the Group, based on areview of similar businesses’ historical share price volatility.

Detail of inputs are shown below:

Leadership IPO Award 2022
Share price at date of grant 160 pence
Exercise Price O pence
Volatility 50%
Expected life 3years
Risk Free rate 0.67%
Dividendyield 1.19
Fair value per option 156 pence
Employee IPO Award 1 2022
Share price at date of grant 160 pence
Exercise Price 44 pence
Volatility 50%
Expected life lyear
Risk Free rate 0.67%
Dividendyield 1.19
Fair value per option 115 pence
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27. Share based payments continued

Employee IPO Award 2 2022

Share price at date of grant 160 pence

Exercise Price 29 pence

Volatility 50%

Expectedlife 2 Years

Risk Free rate 0.61%

Dividendyield 1.19

Fair value per option 127 pence

Employee IPO Award 3 2022

Share price at date of grant 160 pence

Exercise Price 15 pence

Volatility 50%

Expected life 3years

Risk Free rate 0.61%

Dividendyield 1.19

Fair value per option 140 pence

Executive IPO Award 1 2022

Share price at date of grant 160 pence

Exercise Price O pence @

Volatility 50% €

Expected life lyear 5

Risk Free rate 0.67% g

Dividendyield 1.19 .g

Fairvalue per option 154 pence §
L

Executive IPO Award 2 2022

Share price at date of grant 160 pence

Exercise Price 145 pence

Volatility 50%

Expected life 3years

Risk Freerate 0.67%

Dividendyield 1.19

Fairvalue peroption 56 pence

Leadership ESP Award FY22 2022

Share price at date of grant 160 pence

Exercise Price Opence

Volatility 50%

Expectedlife 3Jyears

Risk Free rate 0.67%

Dividendyield 1.19

Fair value per option 154 pence
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27. Share based payments continued

SAYEFY22 2022
Share price at date of grant 160 pence
Exercise Price 12 pence
Volatility 50%
Expectedlife 3years
Risk Free rate 0.67%
Dividendyield 1.19
Fair value per option 70 pence
Leadership ESP Award FY23 2023
Share price at date of grant 43 pence
Exercise Price Opence
Volatility 50%
Expected life 3years
Risk Free rate 2.46%
Dividendyield 1.98%
Fair value per option 40 pence
SAYEFY23 2023
Share price at date of grant 41pence
Exercise Price 27 pence
Volatility 76%
Expected life 3years
Risk Free rate 2.29%
Dividendyield 3.10%
Fairvalue peroption 22 pence

Details of the total number of share options granted, exercised, lapsed and outstanding at the end of each period as well as

the weighted average exercise pricesin £ (“WAEP”) are as follows:

As at 2 April As at 3 April

2023 WAEP (£) 2022 WAEP (£)
Outstanding at beginning of period 8,774,159 0.29 858 141.5
Granted during the period 3,948,845 0.09 8,774,159 0.29
Forfeited/lapsed during the period - (858) (142)
Exercised during the period - - -
Outstanding at period end 12,723,004 0.23 8,774,159 0.29

Exercisable at end of period -

A corresponding charge to the Consolidated Income Statement of £1.1m (2022: £5.8m) has been made inrespect of
these share optionsin the period (excluding employer’s national insurance contributions of £0.1m). In total, £1.2m has been

recognised as anon-underlying cost and £0.1m as an underlying credit.
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28. Contingent liabilities
The Group had no contingent liabilities at the year-end date (2022: none).

29. Related Parties

Transactions between the Company and its subsidiaries, which are related parties, have been eliminated on consolidation
and are not disclosedin this note.

Transactions with Quella Bicycle Limited, arelated party by virtue of one of the Group’s Directors (Daniel O’Neill) holding a
financial interest, relate to the renting of warehouse space from ProCook Limited. During the year, Quella Bicycle Limited
were charged £7k for the warehouse rental (3 April 2022: £16k). Payments from Quella totalled £7k during the year (3 April
2022: £19k). The amount receivable at 2 April 2023 was £7k (3 April 2022: £7Kk).

Transactions with Life’s a Beach Limited, arelated party by virtue of one of the Group’s Directors (Daniel O’Neill) being a
trustee, relate to charitable donations made on ProCook sales and other associated transactions. During the year, ProCook
sales generated £52k of donations payable to Life’s a Beach (3 April 2022: £20k). During the year, ProCook made payments
to Life’s a Beach of £52k (3 April 2022: £62k). The amount payable at 2 April 2023 was £7k (3 April 2022: £7k).

Transactions with a director (Daniel O’Neill) in respect of payment of a historical dividend balance outstanding amounted to
£19k during the period (3 April 2022: £77k). Amounts included in other payables at the period ending 2 April 2023 was £nil (3
April2022: £19k).

Details of the remuneration of the Board can be found on pages 94 to 107.
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Parent Company Statement of Financial Position

As at2 April2023

Asat2 April Asat 3 April
£’000s Note 2023 2022
Assets
Non-current assets
Investment in subsidiary 4 69,091 17,300
Deferred tax asset 2,292 1,559
Total non-current assets 71,383 118,859
Current assets
Otherreceivables 5 169 m
Deferred tax asset - 80
Total current assets 169 191
Total assets 71,552 119,050
Liabilities
Current liabilities
Trade and other payables [ 3,254 1,370
Corporation tax payable 76 76
Total current liabilities 3,330 1,446
Non-current liabilities
Trade and other payables 6 749 816
Total non-current liabilities 749 816
Total liabilities 4,079 2,262
Net assets 67,473 116,788
Equity and reserves attributable to Shareholders of ProCook Group plc
Share capital 7 1,090 1,090
Share Option Reserve 8 6,891 5,801
Share Premium 7 1 1
Retained earnings 7 59,491 109,896
Total equity and reserves 67,473 116,788

The Company made aloss after tax of £50.Iminthe 52 week period to 2 April 2023 (3 April 2022: £5.5m).

The financial statements for ProCook Group Plc (Company Registration No. 13679248 (England and Wales)) on pages 156 to

163 were approved by the Board of Directors on 27 June 2023 and signed onits behalf by:

Dan Walden
Chief Financial Officer

27 June 2023
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Parent Company Statement of Changesin Equity

Forthe 52 weeks ended 2 April 2023

Merger Share

Share relief Share Option Retained Total
£’000s Note capital reserve Premium Reserve earnings equity
Onincorporation, 14 October 2021 - - - - - -
On acquisition of ProCook Limited - 117,300 - - - 17,300
Bonusissue 117,300 (117,300) - - -
Capital reduction (116,300) - - - 116,300 -
Share options exercised 54 - 1 - - 55
Issue of shares 36 - - (36) - -
Employee Share Based
Payment Awards - - - 5,837 - 5,837
Total comprehensive loss for
the period - - - - (5,504) (5,504)
Ordinary dividends paid 3 - - - - (900) (900)
As at 3 April 2022 1,090 - 1 5,801 109,896 116,788
Total comprehensive loss for
the period - - - - (50,133) (50,133)
Employee Share Based
Payment Awards - - - 1,090 - 1,090
Ordinary dividends paid 3 - - - - (272) (272)
As at2 April 2023 1,090 - 1 6,891 59,491 67,473
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Parent Company Financial Statements
Accounting Policies

General Information

ProCook Group plc (the Company)is a public limited company incorporated and domiciled in England and Wales under the
Companies Act 2006 (Registration number: 13679248). The registered office is ProCook, 10 St. Modwen Park, Gloucester,
GL10 3EZ.

The principal activity of the Company is that of a holding company. The principal activities of its subsidiaries are set outin
Note 4 to the financial statements.

Basis of preparation

The financial statements have been prepared in accordance with the requirements of the Companies Act 2006 and FRS 102
“The financial reporting standard applicable in the UK and Republic of Ireland” (FRS 102”). Inaccordance with the exemption
allowed by Section 408(3) of the Companies Act 2006, the Company has not presented its own income statement or
statement of comprehensive income. The financial statements are presented in Pounds Sterling, generally rounded to the
nearest thousand. They are prepared on the historical cost basis, unless otherwise stated.

The directors have, at the time of approving the financial statements, areasonable expectation that the Company has
adequate resources to continue in operational existence for the foreseeable future. Thus, they continue to adopt the going
concern basis of accounting in preparing the financial statements.

The principal accounting policies adopted in the preparation of the financial information are set out below. These policies
have been consistently applied to all periods presented, unless otherwise stated.

The Group has taken the following permissible disclosure exemptions under FRS 102:

o Exemption from presenting a Statement of Cash Flow and related notes
o Partial exemption from share-based payment disclosures
o Exemptionfrom disclosingrelated party transactions entered into between wholly owned subsidiaries

Going concern

In their consideration of going concern of ProCook Group plc, The Board has undertaken a comprehensive review and
assessment of going concernincluding the Group’s financial projections, debt servicing requirements, available facility
headroom and liquidity, and its principal risks and uncertainties. In the base case scenario, and in the other downside
scenarios which the Directors have reviewed, the Group remains comfortably withinits available facility headroom, and

no facility covenants would be breached. However, the Directors recognise that under the severe but plausible downside
scenario, the Group is likely to breachits fixed charge covenant, unless mitigating actions can be applied sufficiently in
advance to prevent such a breach, requiring agreement of a covenant waiver, new banking terms, or alternative funding
arrangements, none of which can be guaranteed. The Directors therefore acknowledge that this potential breach represents
amaterial uncertainty which may cast significant doubt on the Group’s ability to continue as a going concern.

The Board considers the likelihood of such a severe downside scenario materialising to be low and recognises the range of
mitigating actions available to the Group to prevent such a breach occurring, and the positive and long-standing relationship
which the Group has with its banking partner HSBC. The Directors therefore have areasonable expectation that the Group
has adequate resources to continue in operational existence and meet itsliabilities as they fall due over the period of at least
12 months from the date of approving these financial statements. Accordingly, the financial statements have been prepared
under the going concern basis of accounting.

Furtherinformation regarding the Directors approach to assessing going concernis set out on pages 126 to 128 of the
consolidated financial statements.

Critical accounting estimates and judgements

The Company makes certain estimates and assumptions regarding the future. Estimates and judgements are continually
evaluated based on historical experience and other factors, including expectations of future events that are believed to be
reasonable under the circumstances. In the future, actual experience may differ from these estimates and assumptions. 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 discussed below.
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Judgement - Indicator of impairment (investment in subsidiaries)

The Group has considered indicators of impairment for the investment in subsidiaries which reflect the trading entities of

the Group. Notably the share price declined substantially since the last financial year end, an effect which was particularly
evident after the Group updated the markets onits trading performance and outlook on 10 June 2022 and againon 14
December2022, and hasremained at a similar level since. Given the share price fall, and the lower profitability in the financial
yearended 2 April 2023, the Group has judged there to be anindicator of impairment, and as such areview of the valuation of
the investment in subsidiary has been undertaken.

Estimate: Investmentin Subsidiaries

Since the acquisition of ProCook Limited was obtained via a share for share exchange, the cost of the investment was
determined to be the fair value of ProCook Limited. Without external market valuations, business valuations are inherently
estimation andjudgement based. The best available internal and market data was used by management to determine the
valuation at that time.

Subsequent to the initial recognition, management has considered indicators of impairment, and has reviewed the valuation
of theinvestment in subsidiaries. The subsidiaries’ performance and viability is assessed for the entity as a whole. Inline with
FRS 102, the management therefore considered the assessment on a single CGU basis as appropriate.

Thisreview has considered the future anticipated financial performance and cash generation of the Group over a forecast
period based onthe Group’s five year financial plan and reflecting a terminal growth rate of 2% which we considerto be
cautious and given the Group’s historical growth record and its opportunity for continued growth in the markets in which it
operates.

The forecast reflects revenue and cost growth assumptions inrespect of the Group’s Retail and Ecommerce activities, as
well as expected capital investments and net working capital requirements. The assessment approach considered value in
use, by way of a discounted cash flow methodology and was compared to EV/ EBITDA multiple valuations.

Therevised carrying value of the investment is £69.1m which reflects animpairment charge of £48.2m. The sensitivity of

the valuation estimates is such that a 5% compound reduction in projected revenue growth in each year of the assessment
period (53% reduction in projected revenue growth over five years) would resultin a £11.7m reductionin the value of the
Investment in Subsidiaries held on the Statement of Financial Position. A one percentage point increase in the weighted
average cost of capital which has been applied would resultina £7.2mreduction in the value of the Investment in Subsidiaries
held on the Statement of Financial Position. Further detail oninvestment in subsidiaries can be foundin note 4.

Expenses

Share-based payments

The Company operates a number of shared based compensation plans which are all equity settled, in exchange for services
received from employees. The fair value of these compensation plansis calculated at the grant date using the Black-Scholes
model. The resulting cost is expensed to the Income Statement over the vesting period. The value of the expense is adjusted
toreflect expected and actuallevels of vesting, considering any performance conditions which may apply to individual plans.

Social security contributions payable in connection with the grant of the share options are considered anintegral part of the
grantitself and the expense will be treated as a cash-settled transaction.

Employee benefits

The costs of short-term employee benefits are recognised as an expense in the Income Statement asincurred. The cost of
any unused holiday entitlementis recognisedin the period in which the employee’s services are received.

Termination benefits are recognised immediately as an expense when the Company is demonstrably committed to terminate
the employment of an employee or to provide termination benefits.

Pensions

The Company operates a defined contribution pension scheme using an external pensions partner. Contributions to the
scheme are expensed to the Income Statement in the period to which the contributions relate. The assets of the scheme are
held separately from those of the Company.

There have been no significant changes during the period relating to the current scheme, nor its membership and terms and
conditions.
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Parent Company Financial Statements
Accounting Policies

Continued

Current and deferred taxation

Taxation, comprising current and deferred taxation, isrecognised in the Income Statement, except where a charge
attributable to anitem of income or expense recognised as other comprehensive income or to anitem recognised directly in
equity is also recognised in other comprehensive income or directly in equity, respectively.

Current tax on profits orlosses for the period, is calculated based on tax rates and laws that have been enacted or
substantively enacted by the reporting date in the UK where the Company operates and generates taxable income.

Deferred taxbalancesin the Statement of Financial Position are recognised inrespect of all timing differences that have
originated but not reversed by the balance sheet date, except where:

o Therecognition of deferred tax assets is limited to the extent that it is probable that they will be recovered against the
reversal of deferred tax liabilities or other future taxable profits; and

o Any deferred taxbalances arereversed if and when all conditions for retaining associated tax allowances have been met.

Deferred taxbalances are not recognisedinrespect of permanent differences exceptinrespect of business combinations,
when deferred taxis recognised on the differences between the fair values of assets acquired and the future tax deductions
available for them and the differences between the fair values of liabilities acquired and the amount that will be assessed
fortax. Deferredincome taxis determined using taxrates and laws that have been enacted or substantively enacted by the
reporting date.

Where applicable the Company makes claims for Research and Development (R&D) tax reliefsin accordance with the
Research and Development Expenditure Credit (RDEC) scheme. Qualifying projects are assessed to ensure the claims made
fit the criteria and definitions set out by the UKHM Revenue and Customs. R&D tax relief claims are recognised in the tax
expense line of the Income Statement.

Dividends

Ordinary dividends proposed by the Board of Directors are only recognised in the financial statements when they have been
approved by the shareholders, and the Company is obliged to make payment.

Investment in subsidiaries

Investment in subsidiaries are recognised at cost less accumulated impairments. During the previous year, the cost of

the acquisition of the ProCook Limited Group was recognised at the fair value of the shares issued in the share for share
exchange, over the nominal value of the shares, as required under Section 612 of the Companies Act 2006. During each
subsequent reporting period animpairment assessment is undertaken to ensure the valuation remains appropriate. All
impairment losses will reduce the carrying value of the investment and be charged to the Income statement during the yearin
which the impairmentis recognised.

Trade and other receivables

Trade and otherreceivables are initially measured at the transaction price less transaction costs and are subsequently carried
atamortised cost using the effective interest method.

The Company assessesimpairment of trade receivables on a collective basis as they possess shared credit risk
characteristics based on grouping debt by days overdue. The Company also considers the potential for default orany
other failure to make payment to the Company. Trade and other receivables are only derecognised when the right to the
contractual cash flows from the asset expire or are settled.

Trade and other payables

Trade and other payables are initially recognised at the transaction price and are subsequently carried at amortised cost.
They are recognised as current liabilities if payment is due within 12 months. Otherwise, they are recognised as non-current.

Share Capital

Changesin the share capital structure are recognised within equity on the Statement of Financial Position, within any
excess over the nominal share price being recognised within the share premiumreserve. Where the Company purchases
its own equity share capital (treasury shares) the consideration paid, including any directly attributable incremental costs,
is deducted from the equity attributable to the Company’s equity holders until the shares are cancelled orreissued. Where
such shares are subsequently sold orreissued, any consideration received net of any directly attributable incremental
transaction costs and the related income tax effects, isincluded in equity attributable to the Company’s equity holders.
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Notes to the Parent Company Financial Statements

1. Employee numbers and costs

The Company’s employees are the Chairman, two Non-Executive directors and two Executive directors (the Group Board).
Full details of the Directors’ remuneration and interests are set out in the Remuneration Report on pages 94 to 107.
Share-based payments details are givenin note 8.

The Company operates a defined contribution retirement benefit scheme for all qualifying employees. The schemeis
administered and managed by a separate third-party specialist pension scheme provider. The total expense recognisedin
the Income Statement for the 52 weeks ended 2 April 2023 was £16k (3 April 2022 £2k) representing contributions payable to
these plans by the Company at rates specified in the rules of the plans.

2. Auditors Remuneration

52 weeks 23 weeks

ended ended

£°000 2 April 2023 3 April 2022

Fee payable for the audit of the Company’s financial statements 8 8

Total audit remuneration 8 8
3. Dividends

52 weeks Dividend 52 weeks Dividend

ended per share ended pershare

£°000 2 April 2023 (pence) 3April2022 (pence)

Final dividend for the period ended 4 April 2021 - - 1,000 1.0 pence

Interim dividend for the period ended 3 April 2022 - - 900 1.0 pence

Final dividend for the period ended 3 April 2022 272 0.9 pence - -

Interim dividend for the period ended 2 April 2023 - = - -

The FY22 final dividend of £1.0m was declared representing 0.9 pence per share, however £0.7m of this dividend was
waived by certain shareholders. The final dividend was paid to the shareholders on the register at close of business on 2
September2022.

The FY22 interim dividend of £1.0m was declared and paid representing 1.0 pence per ordinary share, however £0.1m of this
dividend was waived by certain shareholders.

4. Investment in subsidiaries

ProCook Group plc owns 100% of the shares in ProCook Limited. Management determined the valuation of ProCook Limited
at the acquisition date and has performed animpairment assessment at the reported date further details of which are set
outin the above “critical accounting estimates and judgements”. Animpairment of £48.2m was identified on the original
valuation of £117.3m.

ProCook Group plc substantially owns directly orindirectly the whole of the issued and fully paid ordinary share capital of its
subsidiary undertakings. The subsidiary undertakings of ProCook Group plc are presented below:

% of

ordinary
Subsidiary undertaking shares held Principal activity
ProCook Limited 100% Retail of kitchenware
ProCook (Kitchens) Limited?® 100%' Property holding company
ProCook (Steamer Trading) Limited® 100%' Property holding company
ProCook B.V (Registeredin The Netherlands)! 100%! Retail of kitchenware?

1 Share capital held by subsidiary undertaking
2 ProCookB.V.isnotyet trading.
3 The group will be applying audit exemptions to both ProCook (Kitchens) Limited and ProCook (Steamer Trading) Limited
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Notes to the Parent Company Financial Statements

Continued

4. Investment in subsidiaries continued

Forthe yearended 2 April 2023, ProCook (Kitchens) Limited (company number 11816559) and ProCook (Steamer Trading)
Limited (company number11749708) have taken advantage of s479A-479C of the Companies Act 2006 (Act) which allows
companies to claim exemption from audit. The ultimate parent company, ProCook Group plc guarantees all outstanding
liabilities to which the subsidiary companies are subject at the end of the financial year to which the guarantee relates, until
they are satisfiedin full.

ProCook Group plc, the Company, and its subsidiaries (excluding ProCook B.V) are incorporated and domiciled in the UK.
Theregistered office is ProCook, 10 St. Modwen Park, Gloucester, GL10 3EZ.

ProCookB.V.,incorporatedin the Netherlands, has aregistered office at Veerpolder1-B, 2361KV, Warmond, The Netherlands.

5. Otherreceivables
Asat2 April Asat3April

£°000 2023 2022
Otherreceivables 159 104
Prepayments 10 7
Total 169 m

Allreceivables are due within one year from the end of the reporting period. No impairment was incurred on trade receivables
during the period. No material amounts are overdue.

6. Trade and other payables
Asat2 April Asat 3 April

£°000 2023 2022
Amounts falling due within one year:

Accruals 512 97
Amounts owed to group undertakings 2,742 1,273
Total 3,254 1,370

Asat2 April Asat 3 April

£°000 2023 2022
Amounts falling due after one year:

Accruals 749 816
Total 749 816

The Directors consider that the carrying value of trade and other payables approximates to their fair value. Trade payables are
non-interest bearing and are normally settled monthly.

7. Share Capital and Reserves
Asat2 April Asat3April

£ 2023 2022
Allotted, called up and fully paid

108,956,624 Ordinary Shares of 1p each 1,089,566 1,089,566
Total 1,089,566 1,089,566

Only one class of shares have beenissued which have full voting, dividend, and capital distribution rights.

Reserves
The following describes the nature and purpose of each reserve within equity:

Share premium account: Proceeds received in excess of the nominal value of sharesissued, net of any transaction costs

Share optionreserve: Recognises the value of equity-settled share-based payments expenses. See note 8 below and note
27 inthe Group’s consolidated financial statements for further details on share-based payment plans.

Retained earnings: All other accumulated net gains and losses and transactions with shareholders not recognised elsewhere.
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8. Share based payments

The Company operates several equity-settled share based remuneration schemes foremployees. The vesting date foreach
schemeis the last day of the contractual life of the scheme. The terms and conditions of the grants are detailed below:

Exercise
No. of price Vest
Date of grant Share Scheme options (pence) conditions Vest Date
12-Nov-21 Leadership IPO Award 3,173,876 0 No 12 November 2021
12-Nov-21 Employee IPO Award T' 1,198,688 44 Yes 12 November 2023
12-Nov-21 Employee IPO Award 2! 1,198,688 29 Yes 12 November 2023
12-Nov-21 Employee IPO Award 3' 1,198,688 15 Yes 12 November2024
12-Nov-21 Executive IPO Award 1! 172,413 0 Yes 12 November2024
12-Nov-21 Executive IPO Award 2! 689,655 145 Yes 12 November2024
12-Nov-21 Leadership ESP Award FY22 706,896 0 Yes 12 November2024
10-Jan-22 SAYEFY22' 435,255 n2 Yes 12 November2024
08-Aug-22 Leadership ESP Award FY23? 2,618,481 0 Yes 8 August 2025
17-Feb-23 SAYEFY23' 1,330,364 27 Yes 17 February 2026

Total 12,723,004

1 There are no performance conditions attached to these schemes, except that the employee is required to be in employment with ProCook Group plc
onthevestdate.

2 The performance conditions for this scheme are set out within the Annual Report on Remuneration on page 104.
Fair Value Calculations
The fairvalue of all share options granted are calculated at the date of grant using a Black-Scholes option pricing model.

Further detailis provided on pages 152 to 154. *3
(]
Anexpense of £1.0m has beenrecognised in the Income Statement during the period inrespect of the share schemesin g
place, with a corresponding entry in the share optionreserve. 5
(72]
Details of the number of share options granted, exercised, lapsed and outstanding at the end of each period as well as the Tg
weighted average exercise pricesin £ (“WAEP”) are as follows. =
[=
=
As at 2 April As at 3 April
2023 WAEP (£) 2022 WAEP (£)
Outstanding at beginning of period 8,774,159 0.29 858 141.5
Granted during the period 3,948,845 0.09 8,774,159 0.29
Forfeited/lapsed during the period - (858) (142)

Exercised during the period = - _

Outstanding at period end 12,723,004 0.23 8,774,159 0.29
Exercisable at end of period = = - -

9. Contingent liabilities
The Group had no contingent liabilities at the year-end date (2022: none).

Pro Group plc 163



Alternative Performance Measures (APMs)

The Group monitors arange of measures to track financial and operational performance.

These include alternative performance measures which may not be defined in accordance with
statutory measures (IFRS) and are therefore prone to varying calculations and as such may not be
comparable between different companies, although they may be similarly titled.

The Group considers these alternative performance measures to be helpful in providing stakeholders with additional
information on the performance of the business, although recognises that they should not be considered a substitute for, or
superior to, IFRS measures.

To support the understanding of these APMs, details and definitions of the Group’s measures are provided as follows:

Closest
equivalent Reconciliation
IFRS to IFRS
APM Rationale measure measure Definition and reconciliation
Like-for-like Provides an Movementin Revenue from  LFLrevenue growth % is a revenue performance measure which
(“LFL”) revenue understanding of revenue year non like-for- reflects:
growth % the performance onyearinthe like stores and . . - ) . .
of the existing Consolidated  ecommerce D RetaﬂYoY.Contmumg Re.ta|lstores.wh|ch weretrgdlng
and continuing Income channels foratleast one full financial year prior to the 3 April 2022,
businessona Statement inclusive of any stores which may have moved location
;g;rssr:?r;;?ass orincreased/ decreased footprint within a given retail
before the effect centre.
of new store or e Retail Yo3Y: Continuing Retail stores which were trading for
Ei?}gwggrce atleast one full financial year prior to the 29 March 2020,

inclusive of any stores which may have moved location or
increased/ decreased footprint within a given retail centre.

¢ Ecommerce YoY and Yo3Y: ProCook direct website
channelonly.

FY23 FY22
Year on Year £°000 £°000 Var %
LFL Revenue® 54 118 60,584 (10.7%)
LFL Ecommerce?® 24,872 27,945 (11.0%)
LFL Retail® 29,246 32,639 (10.4%)
Non LFL Revenue 8,222 8,570
Non LFL Ecommerce?® 781 4,387
Non LFL Retail® 7,441 4,183
Total Revenue 62,340 69,154 (9.9%)
Total Ecommerce® 25,653 32,332 (20.7%)
Total Retail® 36,687 36,822 (0.4%)
FY23 FY20
Year on 3 Year £°000 £°000 Var %
LFL Revenue 44,566 21,004 12.2%
LFL Ecommerce 24,872 8,086 207.6%
LFL Retail 19,694 12,918 52.5%
Non LFL Revenue 17,774 17,951
Non LFL Ecommerce?® 781 6,398
Non LFL Retail® 16,993 11,553
Total Revenue 62,340 38,955 60.0%
Total Ecommerce? 25,653 14,484 77.1%
Total Retail® 36,687 24,471 49.9%
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Closest

equivalent Reconciliation
IFRS toIFRS
APM Rationale measure measure Definition and reconciliation
Gross Margin % This measures Gross profit Not applicable Gross profit presented as a percentage of revenue.
oursuccessin ) ) .
sourcing high Gross profit represents revenue less cost of goods sold inclusive
quality products of cgst_s incurred to getinventory toits final selling location and
which offer condition.
customers great
value, while still £’000/ % FY23 FY22
achieving strong
gross margins Revenue 62,340 69,154
to support our Gross Profit 38,346 45,043
business model. Gross Margin % 61.5% 65.1%
Non-underlying Excluding these None See Note Non-underlyingitems are defined as transactions that, in the
items items from 3inthe opinion of the Directors, should be disclosed separately from the
profit measures consolidated  reported Consolidated Income Statementin orderto provide a
providesreaders financial consistentand comparable view of the underlying performance of
helpful additional statements the Group. This willinclude those items that relate to non-recurring
information about events and are material in nature and which have beenincurred
the underlying outside of the normal business operations, including but not limited
performance torestructuring and fund-raising activities.
of the Group,
consistent with
how performance
isplanned, and
reported to
the Board.
Underlying The Group Operating Non- Statutory IFRS profit measures before the impact of non-
operating profit considerthese profit underlying underlying items. Treatment is consistent between financial
. to beimportant ) items (see periods.
Underlying measures of profit " rofitbefore note 3inthe
profit performance, tax consolidated
before tax helpfulto the Profit after financial
Underlying readers, and tax statements)
profitaftertax Cconsistentwith
how Group
performance
isplanned and
reported to
the Board.
Effective This measure None Not applicable Taxexpenseinthe Consolidated Income Statement takenasa
taxrate isusefulto percentage of profit before tax.
understand the
taxexpense £000/% FY23 FY22
recognisedinthe
Income Statement Underlying (loss) / profit
comparedto the before tax (164) 9,494
headline taxrate Tax credit/ (expense) 29 (1,900)
inforce forthe
financial year. Effective taxrate % 17.6% 20.0%
Net capital This measureis Net cash See Calculated as capital expenditure inrespect of purchases of
expenditure useful to highlight usedin Consolidated  Property, Plant and Equipment, Intangible assets, and costs
the net cash investing statement of associated with lease arrangements, less proceeds from sale of
investment made activities cash flows fixed assets.
by the Group
in Iong-te.rm ) £°000 FY23 FY22
assets which will
provide economic Purchase of property, plant, and
benefits overa equipment 4,928 3,165
longer time frame. Purchase of intangible assets - 348
Lease inception costs 460 248
Leaseincentivesreceived (203) -
Net capital expenditure 5,185 3,761
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Alternative Performance Measures (APMs)

Closest
equivalent Reconciliation
IFRS toIFRS
APM Rationale measure measure Definition and reconciliation
Free This measure is useful to Net See Net (decrease)/increase in cash and cash equivalents
cash flow understand the level of free movement CFO’sreport  before dividend payments, proceeds from the issue of
cash generatedwhichcouldbe incash shares, and proceeds/ (repayments) from borrowings.
retained for future investment and cash
by the business, utilised to equivalents £m FY23 EY22
repay any debt or distributed
to shareholders. Net decreasein cash and cash
equivalents (1.8) (2.1
Add back dividends paid 0.3 1.9
Addback change inborrowings 1.0 (2.7)
Addback proceeds from the issue
of shares - (0.1)
Free Cash Flow (0.5) (3.0)
Net This measure is useful to None Notapplicable Netcash/(debt) comprises of cash and cash equivalents
cash/ (debt) understand the financial less borrowings. This definition of net cash/ (debt) does
stability of the business and as notinclude lease liabilities, derivatives or any contingent
anindicator of leverage. consideration which may be conditional upon future
events which are not yet certain at the year- end date.
£°000 FY23 FY22
Cashand cash equivalents 1,962 3,782
Borrowings (4,716)  (5,540)
Netdebt (2,754) (1,758)
12 month This measure is useful to None Not applicable The12monthrepeatrate reflects the percentage of new
repeatrate % understandthe Group’s ability customers who first purchased from the Groupin the
toretain customers and as an preceding financial year, who have made at least one
indicator of the Group’s ability subsequent purchase inthe 12 months since their first
toincrease the life time value of purchase.
customers.
Number This measure of the Group’s None Notapplicable Active customers are those that have completed atleast
of active active customer database 1 purchase during the last 12 months and whose customer
customers isusefulas anindicator of details are recorded on our customer database.
continued penetrationinto
the markets we operatein.
This database allows ProCook
to understand shopping
behaviours and bettertarget
marketing activities.
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Contacts and Advisors

ProCook Group plc (registered office)
ProCook

10 St. Modwen Park
Gloucester
GL10 3EZ

Email: investor.relations@procook.co.uk
Tel: 03301001010

Corporate broker and financial advisor
PeelHuntLLP

100 Liverpool Street
London
EC2M 2AT

Registrar

Link Group

10th Floor

Central Square

29 Wellington Street
Leeds

LS14DL

Solicitor
Eversheds Sutherland (International) LLP

115 Colmore Row
Birmingham
B3 3AL

Independent Auditor
Mazars LLP
1St Peter's Square

Manchester
M2 3DE
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Banking

HSBC UK Bank Plc
3 Temple Quay
Bristol

BS16DZ

Financial Public Relations
MHP Group
60 Great Portland Street

London
WIW 7RT

The production of this report supports the work of the Woodland
Trust, the UK’s leading woodland conservation charity. Each
tree planted will grow into a vital carbon store, helping to reduce
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22039900788
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st e ot environmental impact as well as creating natural havens for wildlife
and people.
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