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to everyday
COOKING




Introduction

Equipping
everyone with

the toolsto bring
Joy to everyday
cooking

ProCookis the UK’s leading direct-
to-consumer specialist kitchenware
brand, providing customers a
distinctive multichannel shopping
experience with our high-quality range
of direct-sourced kitchenware at
unbeatable value. We’'re aresponsible Our mission
retailer committed to being aforce for
good for all stakeholders. To be the customers’ first choice for kitchenware

Read more about our 4 strategic priorities:

Accelerate profitable Improve operating
sales growth efficiency
Read more onpages12to 16 Read more on page 17

Create an even better
place to work
Read more onpage 18

Being a force for good
Read more onpages 19 to 21
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Group overview

Revenue Gross profit margin % Underlying PBT
1 1
o
£62.6m 65.7%-.. £1.0m ..
Fv24 61.5% FY23 (£0.2m) FY23
£62.3mFY23
Free cash flow LFL Revenue % Number of new
[ APM | [ APM | customers (‘000)
(o)
£2.0m-.. (2.0%)~.. 687
(£0.5m)FY23 (10.7%) FY23 692FY23
Number of active Trustpilot Number of
customersinthe last score retail stores

12 months (‘000)

l ) 047 FY24 4 . 8 FY24

991FY23 4.7FY23

5 7 FY24

58 FY23

Colleagues employed Y1 This report contains Alternative Performance Measures,

atreporting date measures

5 7 8 Read more on pages 166 to 169.
FY24

624 FY23

which may not be defined in accordance with Statutory

Operational overview

We operate from our Store Support
Centrelocatedin Gloucester which
is home to ourlogistics, customer
services and all central functions.

We currently have 58 stores spread

geographically throughout the

UKlocated inleisure-based retail

centres. Our stores offer customers

outstanding service providing

convenience, the opportunity -
to test products, and helpful

service fromknowledgeable

colleagues.

Customers can also shop
online forhome delivery at
www.procook.co.uk

M Store locations
Store Support Centre

@)

Corporation’

Visit our website at: www.procookgroup.co.uk
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Chair’sintroduction

€L Ourrefreshed
strategyisfocused
onaccelerating
profitable growth,
the pace of change
and urgency of
delivery has been
renewed, and we
have greater clarity
around strategic
priorities and
direction.”

Greg Hodder
Chair

Since ljoined ProCook shortly before
the IPO inNovember 2021, we have
been through a period of significant
change as the Group became alarger
and a publicly-listed business. We
have navigated extremely challenging
trading conditions which have
affected consumers disposable
income andinflated our cost base,
whilst making the right investment
decisions for continuedlong term
growth. The journey has not been
easy, but we are beginning to see
momentum buildinthe Group’s
trading performance, returning
ProCook to growth, profitability and
positive cash generation.

In Septemberlast year ournew CEO
Lee Tappenden succeeded Daniel
O’Neill, the Group’s founder who has
now transitioned to a Non-Executive
role. Lee has brought energy, vision
and different perspectives. Inthe
months since Lee’s arrival, the pace

of change and urgency of delivery has
beenrenewed, and we have greater
clarity around strategic priorities and
direction. The open and ambitious
culture built by Daniel over the years,
has been a galvanising force with our
colleagues working togetherto build a
better business and to better serve our
customers.

Lee has established his new
Leadership Team for the next chapter,
and we now have a majority of women
around the Leadership Team table
having welcomed Marta Navas as
Ecommerce Director, Claire Tait

as Marketing Director and Laurie
Haughton as Commercial Director.
Theright seniorteamis nowinplace to
accelerate profitable growth over the
medium term.

ProCookis abusiness whichhas a
unique positioninits sector, with
ourown-brand and direct-sourced
specialist offer. Our customer
propositionis excellent, providing
customers high quality products
atunbeatable value always with
outstanding service bothin-store and
online. Once discovered, customers
are great advocates, but our market
share and brand awareness remain
low providing significant opportunity
for growth, while our strong business
foundations provide a solid platform
from which we can build on.

Ourrefreshed strategy isrightly
focused on capturing this growth
opportunity. Our store network

today serves less than 40% of the

UK population and by expanding our
physical footprint we willnot only

drive profitable sales growth, but our
increased physical presence willact as
abeacon forthe brand helping toraise
awareness.

The launch of tableware in 2019 and
electricalsin 2023 give us confidence
that we can continue to develop the
productrange, extending and adding
new categories and adding more
seasonalrelevance andinspiration
which we know our customers want.
Whilst ProCook’s customer service

is already excellent-rated, this will

be elevatedto anew level by aneven
deeper focus on our customer which,
accompanied by our brand building
activities particularly through digital
channels, will allow us toincrease
awareness, advocacy and loyalty.
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Cost pressures remain high, and a
relentless focus on cost-discipline and
operational efficiency s critical. By
improving supply chain effectiveness
and use of technology, the Group will
reduce costs to serve and become
more nimble.

Dividend

Inlight of the continued macro
uncertainty, and the Group’s plans
to continue toinvest in areas which
will support future performance
and growth, the Boardis not
recommending a dividend payment
for this financial yearin order to
preserve cash within the business
during this period. The Board will
continue to review dividend payments
in future periodsinline with the
Group’s Capital Allocation Policy.

Our Board

|am committed to ensuring that the
Board remains focused on strategy
development and execution whilst
we continue to take our governance
commitments very seriously.

Strategic Report

Professional
Steel cookware

Being a force for good

ProCookis aresponsible retailer,

an ethos whichis embedded in our
proposition and cultural values. We
remain focused on listening to our
colleagues and creating an even
betterplace to work. Our continued
membership of the Real Living Wage
Foundationreflects our commitment
to support our people as best we can
through the pressures of the cost-of-
living crisis, providing fair pay for all.

We are taking the right steps to
progress our ambition to achieve
netzero by 2040 and, asaB Corp,

we believe that we can be a force for
good, encouraging customers and
other organisations to make positive
choices which help protect our planet
and better serve the communities we
operatein.

The support from all our people and
suppliers to our mission has been
outstanding and on behalf of the
Board, | would like to express our
sincere thanks.

Greg Hodder
These two parallel tracks are key to Chair
generating a sustainable business 25 June 2024

that delivers for all our stakeholders.
The Non-Executive Directors continue
to work very well with the Executives
and wider Leadership Team, providing
relevant sector experience and skills
with pragmatic knowledge-sharing
andinsight, combined with appropriate
challenge on strategic, operational and
governance matters.

In June, we welcomed Meg Lustman to
our Board as Non-Executive Director
and Chair of the Remuneration
Committee toreplace Luke Kingsnorth.
Meg brings over 35 years of retail
experience to the Board which will
beinvaluable as we continue to build
on the growing momentumin our
performance.

Luke, who has beenwith us since IPO
and added tremendous value over

the last three years, has now stood
down from the Board to focus on other
professional commitments and | would
like to thank him for the consistent high
quality of his contributions during his
time with us.
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CEO’sreview

€€ Ourrefreshed
strategy and
strengthened
customerfocus
isbeginning to
deliverimproved
performance and
we have both the
opportunity and
aclearplanto
accelerate this
further.”

Lee Tappenden
Chief Executive Officer

Read more: Further
information about our
strategic priorities is set out
inthe following sections:

Accelerate profitable sales
growth - page 12

Improve operating efficiency -
page 17

Create an evenbetterplace to
work - page 18

Being a force forgood - page 19

Bringing joy to everyday cooking

Accelerate profitable
sales growth

Improve operating
efficiency

lam pleased to provide my first
reportas CEO of ProCook and|

would like to take the opportunity

to thank allProCook colleagues for
the very warm welcome and their
continued commitment, passion

and customer-focus during what has
been an extremely challenging trading
environment over the last two years.

Inthe months since | joined, my initial
impressions of the business have been
reinforced. The Group hasreal strength
inits own-brand, direct sourced model,
providing a specialist retail offerwith a
high quality productrange. The service
delivered by our passionate colleagues
in our retail storesis outstanding, and
this helps build strong loyalty once
customersfind us.

| am pleased that the team under
Daniel O’Neill’s leadership have
invested wisely in capability and
infrastructure, building solid
foundations to support future growth.

These strong foundations and
ourunique specialist proposition,
combined with low brand awareness
and a fragmented marketplace,
provide a significant opportunity forus
to accelerate profitable growth.

Building momentum and
improving performance

Trading momentum has improved
throughout the last financial year and
ProCook has returned to profit and
generated positive cash flows in FY24.

Market conditions have remained
challenging with the macro backdrop
impacting customers’ disposable
incomes and spending decisions.
Totalrevenue of £62.6mwasup 0.4%
yearonyear, and when excluding the
impact of discontinued Amazon EU
channels that were exited last year,
revenue increased by 1.7% reflecting
modest market share gains.

3 Create an even better
place to work

n Being a force for good

Gross margins recovered to 65.7%
(FY23:61.5%) following the impact

of heightened shipping costsinlast
year’sresults, and with continued cost
discipline the Group has delivered
animproved underlying profit before
taxof £1.0m (FY23:loss of £0.2m).
Statutory reported profit before tax
increasedto £0.7m (FY23: loss of
£6.5m, including £4.4m of impairment
expenses).

Retail performance has remained
resilient with revenue increasing by
8.7% including like for like growth

of 2.8% and the impact of two new
and one upsized stores. We took the
opportunity to close three smaller,
less profitable, garden centre stores
in quarter four as lease break points
became available. Like for like growth
was driven by product innovation
including the launch of new Electricals
ranges, pricing improvements for
customers, and continued focus on
delivering outstanding customer
service.

Ecommerce revenue declined by
11.5% including a 2.8% pointimpact
of the discontinued Amazon channels,
and lower sales on our own website
whichreduced by 8.7% year on

year. Performance was impacted by
disruption from the transition to a new
platform which beganin early Summer
and had lasting effects through to
Black Friday, and has since improved,
delivering stronger conversionrates
andreduced time to develop new
customer features.

The Group ended the financial year
withnetdebt of £0.7m (FY23: £2.8m)
reflecting free cash flow generation of
£2.0m (FY23: outflow of £0.5m) and
available liquidity of £15.3m.

(+++) Read more: CFO’s review -
pages 46to49
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Our strategy for growth

Overthelast 28 years ProCook has
developedits business model to
offer customers high quality products
atunbeatable value, delivered with
outstanding multichannel service.
During the year the Group further
improved its excellent-rating

from Trustpilot with over 110,000
5-starreviews received and was
againrecognised by Which? as a
Recommended Providerranking
jointsecondin the UK by customer
review score.

Following a period of significant
growth before and during Covid-19, the
Group has gone through a period of
significant changein the last two years,
consolidating operations, investing

for future growth, and we have now
established ournew Leadership Team
forthe next chapter afterwelcoming
ournew Ecommerce, Marketing and
Commercial Directors to the team.

During the months since | joined the
Group, I have worked with the Board
and Leadership Teamto develop a
refreshed strategy to drive forward

our specialist proposition and unique
business model with the focus, energy
and pace needed to accelerate our
mission to become the customers’
first choice forkitchenware. Ourplan
will deliver sustainable and profitable
growth for all of our stakeholders and
we are targetting 100 retail stores,
£100m, revenue and 10% operating
profit margin over the mediumterm.
This Annual Report sets out the
strategic progress we've madein the
last year and the activities which we will
be pursuingin the years ahead, namely:

Accelerate profitable
sales growth

Expand our store network: Enabling
more customers to shop in our stores
by increasing physical retail coverage
towards 100 profitable stores across
the UK.

Strengthen our product offer:
Creating more reasons to shop

withus by adding extended ranges
and improving our seasonal and
promotional campaigns, adding more
inspiration and broadening our appeal.

Deliver best in class omnichannel
customer service: Putting the
customerfirst to deliver even better
service and a seamless experience
acrossin-store and online, however
our customers want to shop with us.

Grow brand awareness and
customer engagement: Helping
more customers discover ProCook for
the first time, and encouraging more
existing customers to shop with us
again by adding more personality and
personalisation.

Supply Chain Transformation:
Transforming our supply chain to
better serve ourretail stores and
customers, by increasing delivery
frequency, reducing out of stocks and
improving availability whilst operating
atalower cost.

Improve operating
efficiency

Resilient and scalable Technology
solutions: Developing and evolving
our technology solutions and
capabilities to support greater
operational efficiency while improving
ease of use for our customers and
colleagues.

3 Create an even better
place to work

Developing our teams and our
leadership capabilities: Enhancing
our service and product training for
all customer-facing colleagues to
furtherimprove customer experience
and focusing on our leadership
development to ensure we deliveron
ouraccelerated growth ambition.

Building a high performance culture:
Adding greater pace and urgency
into our ways of working to ensure
our people are focused on the right
priorities and deliver effectively
togetheras one team.

n Being a force for good

Reducing our environmental
footprint: Continuing the great work
that has already been achieved to help

Strategic Report

protect our planet, by progressing
our action-plan to deliver on our
commitment of Net Zero by 2040.

Caring for our communities:
Increasing our support for the local
communities inwhich we operate,
acting as aforce forgood for society
asawhole.

Outlook for the year ahead

The Group has had a strong start to
the new financial year with trading
momentum continuing to build on

the trend established during the last
financial year. During the first quarter
of FY25, we delivered like for like sales
growth of 3.5% with positive year on
year performance in both Retail (+2.4%
LFL)and Ecommerce (+5.5% LFL).
Including the effect of new stores (net
of store closures last year) our total
revenue increased by 5.6%.

Whilst mindful of the uncertain
macro backdrop, we are confident
in our unique specialist proposition
and encouraged by the improving
momentum we have been delivering
overthelastyear.

In FY25 we expect to delivermodest
revenue growth, primarily driven by a
recoveryin Ecommerce sales, following
the website transition disruption last
financial year, and the planned opening
of tennew storesinthe current year.
We anticipate maintaining gross
margins, whilst delivering products at
unbeatable value. Our continued focus
on cost discipline across our business
is expected to deliver further operating
efficiencies which will allow us tore-
invest carefully to accelerate future
profitable growth.

Despite the continued macro-
economic and geo-political
challenges, ourrefreshed strategy
and strengthened customer focus
is beginning to deliverimproved
performance and we have both
the opportunity and a clear plan to
accelerate this further.

Lee Tappenden
Chief Executive Officer

25June 2024
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Business model

Ourdirect-sourced

and direct to consumer
business models allows us
to offer quality products
atunbeatable value to
our customers, whichwe
deliver with outstanding
multichannel service.
We're aresponsible retailer
who believesinbeinga
force forgood, creating
greatervalue forall our
stakeholders.

our strategy for growth
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How we bring joy to everyday cooking

Quality products

At every price point, we offer high
quality, thoughtfully designed
products, that are built to last

Our products are designed, sourced,
andrefined by ourin-house design
and buying teams, who focus on
quality, functionality, durability,
sustainability, and style to ensure

our customers enjoy using themin
everyday cooking for many years.

We are obsessed with quality and
committed to workingin a transparent
and fair way with our suppliers to
improve manufacturing standards and
promote responsible sourcing.

Unbeatable value
Ourown-brand products and direct
sourced model enables us to offer
lower prices for our customers

Ourbusiness model allows us to offer
unbeatable value for our customers
as we design and source products
direct from the manufacturers. We
target savings for our customers of
atleast 30% against comparable
products from competitor brands.
Additionally, we serve up great offers
and promotional ranges through

the year to provide value to our loyal
customerbase.

Distinctive multichannel
customer service

We delight our customers with
outstanding service, both in-store and
online, making it easy to shop with us

Our 58 retail stores are spread
throughout the UK and provide
customers a convenient and
inspirational shopping experience.
Ourknowledgeable and friendly
colleagues offer best-in-class
customer service levels and help
customers to trial productsin store
and select the right products for
theirneeds.

Our proprietary website is designed
to be easy to use andinspirational,
with convenient home delivery and
payment options for customers. We
merchandise products using high-
quality imagery and video content
produced in ourown studio to inspire
our customers.

founga,:
swond dag;
oY Ong
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Logistics

Aresponsible retailer

We’'re a B-Corp. We pay all colleagues
the Real Living Wage, while protecting
ourplanet and serving our communities

As a certified Great Place to Work™
company, we are committed to
treating our people well. We employ
over 600 colleagues across our stores,
logistics, customer service and central
support functions. Our culture reflects
our family heritage, and our teams are
agile, collaborative, and passionatein
delivering for our customers.

We care for our communities too,
raising funds for Life’s a Beach and

our colleague-nominated charity of
the yearas well as supporting Young
Gloucestershire. With substantial
progress already made inreducing our
impact on the environment we have
acleartarget of achieving Net Zero

by 2040.

Ournew Store Support Centre, which
ishome to central support teams
including ourlogistics operations, is
BREEAM “Excellent” rated with strong
sustainability credentials.
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How we create value for all our stakeholders Certified

As a B Corp we are committed to being a force forgood for the
benefit of all of our stakeholders and to have a material positive

impact on society and the environment.

Customers

Our missionis to become the customers’ first choice for kitchenware. In order
to achieve our strategic ambitions, it’s essential we attract new customers

to shop with us and grow engagement and loyalty with our existing customer
base. We constantly strive to improve our proposition for our customers

to offer even greatervalue, broader choice and an exceptional service
experience every time they shop with us.

Corporation’
—

fr— Which? Recommended Provider December 2023 with a Customer
e score of 82%

We’re committed to creating an even better place to work for our people who
are key to the long-term development of our brand. Colleague engagement
and motivationis vital to us fulfilling our purpose, protecting our culture, and
delivering on our strategy so we pay all colleagues at least the Real Living Wage,
and are committed to supporting their personal development and well-being.

We're a Great Place to Work™,

Real Living Wage Foundation

&g threeyearsrunning member since 2021

We believe in treating everyone fairly, including our suppliers. This has
allowed us to build enduring supplier relationships, some for over 20 years,
which ensures that we are always working towards a common goal. We work
togetherwith our suppliers to bring new products to market, driving up their
production volume, while encouraging and supporting their sustainability
programmes.

Sede? Working with Sedex and our suppliers to promote more sustainable
manufacturing practices

Communities

We are committed to caring for our communities and planet and being a
force for goodin our communities. The positive impact we create reinforces
ProCook as a great place to work, and a great place to shop.

o Partnering with Life’s a New colleague-nominated
s!fi_r_!b Beach since 2019 @ charity of the year for FY25

Shareholders

We recognise that the trust of our shareholders, through their ongoing
engagement, ensures continued support and investment, in turn supporting
ProCook’s continued growth and development. We’ve begun a programme
toimprove direct communication and engagement with retail investors to
ensure that everyone has the chance to learn about our Group.

- ®  Adopting IMC for expandedreachto allinvestor groups
“ commencing with FY24

Pro Group plc Annual Report and Accounts 2024
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Engaging with stakeholders

Section172(1)
Statement

Our decisions and actions

have significantimpacts on our
stakeholders, and in delivering our
strategy and fulfilling our purpose
we are guided by our values to
always do the right thing. We are
committed to regular, open, and
effective engagement with our
stakeholders and recognise that
this is essential to ensure that the
impacts of important decisions
we make are appropriately
considered.

The Directors confirm that they
have, during the year, actedina
way 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 awhole, andin
doing so have had regard to the
matters set outin s172(1) (a) to (f) of
the Companies Act 2006.

Furtherinformation on how the
Directors have fulfilled their s172(1)
duties, as well as examples of
decision-makingis set outinthe
Governance Report.

Read more: Board
activities - pages 74
to77

]

Read more: S.172
statement - pages 78
to79

Customers

What matters most

e Product quality, design, choice,
and value formoney

o Ease of shopping experience
across alltouchpoints

¢ Inspiration and advice
o Sustainability

How we engaged

This yearwe ran a series of
customerlistening groups at our
Store Support Centre listening

to their experiences of shopping
with ProCook and learning how to
improve. We also completed 1,200
non-purchasing customer exit
surveys at our stores helping us to
understand our strengths and points
of friction

During the year, we launched Net
Promoter Score surveys on our
website and at the end of the year
this was implemented for customers
in our stores. We have begun
collecting and reviewing data at our
Customer Focus Group

We have scaled our activity on
organic social media channels over
the last 12 months, introducing our
resident food expert to showcase
“how-to guides” andrecipe hints
and tips for customers, whichis
building engagement

Priorities for the year ahead

Embed NPS as akey performance
indicator forinternal reporting, adding
surveys to more touchpoints including
Customer Service and post-delivery.
Ensure action, based on customer
feedback, is taken promptly through
the Customer Focus Group

Undertake more customer listening
groups to ensure we hear and learn
from our customers experiences.
Embed customer feedback and focus
into our commercial, marketing and
operational activities

Continue to develop organic social
media capability, developing aloyal
and engaged customer community
Improve our CRM programme to build
customerloyalty and engagement

(+++) Read more: Strategy for growth

-pages10to 1l

e Ourculture andvalues
* Wellbeing
o Community and the environment

¢ Regularcommunicationon
objectives, performance, and
strategy

¢ Personal developmentand
fairreward

Every fourweeks we hold alive
online Company-wide Town Hall led
by the Executive and Leadership
Team, allowing us to improve
communication and alignment,
celebrate success, and share
important messages. Each week
we hold separate Retail and Store
Support Centre “huddles” which
bring our colleagues together, to
share news and hear feedback

Eachyearwerun2 managers
conferences where we share
strategy updates, deliver training and
provide colleagues the opportunities
to share experiences with each other

We are committed to listening to

our colleagues’ feedback through
engagement surveys. This year we
were recognised as a Great Place to
Work ™for the third year running. We
heard that cost-of-living pressures
were a significant concernand we
acted to support colleagues through
this difficult period

Our Colleague Advisory Panel meets
quarterly to discuss themes which
are important to colleagues, with
reps fromacross the business.
Suggestions are presented to

the Leadership Team who take
responsibility forimplementation

Extend our managers conferences
toinclude all colleaguesin the Store
Support Centre toimprove inclusivity
in strategy communications and
objective setting

Progress with fundraising activities for
our colleague-nominated charity of
theyear

(+++) Read more: OurPeople -

pages 23 to 27
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What matters most
e Long-term partnerships

 Fairterms and conditions
o Transparencyininteractions
o Growth opportunity

How we engaged

o During the year, we engaged with our
top product suppliers on the topic
of sustainability, gatheringimportant
knowledge of current manufacturing
processes and planned environmental
initiatives. Engaging with suppliers
onthisis allowing us to strengthen
partnerships and tackle theissues of
climate change and sustainability

o Ourdesignand buyingteamsinteract
with suppliers through the year,
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

e Ourmembership of Sedex allows
us to work with suppliers to
promote and improve ethical and
environmental standards. As a B
Corp certified business, we continue
to setrigorous expectations with
our suppliers and work with them
to develop plans where needed
to ensure we act together as
responsible partners

During the year, we have attended
the leading product trade fairs

and undertaken factory visits to
strengthen relationships with existing
suppliers and to meet potential new
suppliers

Priorities for the year ahead

¢ Havingreorganised our Commercial
teamto support our growth
ambitions and appointed our new
Commercial Director, our focus for
the year ahead will be forging deeper
relationships with suppliers and
partnering to deliver growth through
productinnovation and supply chain
improvements

(+++) Read more: Ourstrategic
priorities - pages 12 to 21

(+++) Read more: Sustainability:
Our Product - pages 32t0 33

 Communities [N

What matters most
o Employment opportunities
o Giving back to the community

o Reducing our environmental
footprint

How we engaged

o We have supported Life’s a Beach,
a charity whichis funded primarily
via the sales of the Life’s aBeach
productrangein ProCook stores. It
continues to develop its programme
of charitable activities and projects
andinthelastyearran 26 clean-up
events, with 705 volunteers providing
39,480 hours of support. ProCook
colleagues participatedin7 clean-up
events, removing 80 bags of waste
weighing at 233 kg, and contributing
280 volunteer hours

o Our partnership with the Woodland
Trust provided opportunities for
our colleagues to participatein
generating woodland spaces
fortheircommunities, while also
mitigating unavoidable Scope Tand 2
emissions.

e We haveincreased our charitable
fundraising activities launching a
colleague-nominated charity of
theyear

e Inthelastyearwe haveincreased
our community support for early
years careers, providing more
work experience, placements,
and graduate opportunities
in conjunction with Young
Gloucestershire. We have also
offered T-Level placements, and
work experience to college students

Priorities for the year ahead

e Progresswith fundraising activities for
our colleague-nominated charity of
the year

o Raise the profile of our Good
Causes Day amongst colleagues to
encourage greater participationand
support for charities

(+++) Read more: Sustainability:
OurPeople - pages 23 to 27

(+++) Read more: Life’s aBeach case
study - page 31

Strategic Report

Shareholders

What matters most

o Strategy development and
execution

o Value creationandreturnon
investment (short orlong term)

o Strong governance and
sustainability

How we engaged

o The Annual General Meeting
(“AGM”) provides the Board’s
primary opportunity to interact
with shareholders. At the AGM
last year, approximately 75% of
shareholdervotes were received
forthe resolutions tabled and were
represented at the meeting

o The Executive Directors meet with
shareholders at least twice per
year whenreleasing the Interim
and Annual Results. The Board has
gathered and discussed investor
feedback following the roadshow
meetings, identifying opportunities
fordevelopment. Ourinvestors have
told us that they are interested to
learn more about our growth strategy
and how this will ensure delivery of
long-termvalue creation

o Ourwebsite www.procookgroup.
co.uk providesinformation and
latest news updates forour
investor community, including
video recordings of ourresults
presentations

Priorities for the year ahead

¢ Improve awareness of ProCook
amongst the retail investor community
through greater direct engagement

o Anacceleration of our strategic
progress and trading performance
to deliver profitable and sustainable
growth for shareholders

« Transitionto physical/ virtual Annual
Results and AGM formats allowing
more shareholders and potential
shareholders to attend the events and
toimprove two-way dialogue

(+++) Read more: Board activities -
pages74to77

(+++) Read more: S.172 statement -
pages78to79
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Strategy for growth

The Leadership Team have developed a refreshed
strategy to drive forward the Group’s specialist
proposition and unique business model with focus,
energy and pace to accelerate our mission of becoming
the customers’ first choice for kitchenware, and to
deliver sustainable and profitable growth for all of

our stakeholders.

Becoming the customers’ first Accelerate profitable
choice forkitchenware sales growth

We bring joy to everyday cooking by Leverage our existing business
providing customers high quality products model to capture market share
atunbeatable value, delivered with our and drive profitable growth

consistently excellent service
Expand our store network

Enabling more customers

to shopinourstores
throughout the UK, with
disciplined payback criteria
as we accelerate towards 100
profitable stores

Strengthen our ‘
product offer

Create more reasons to shop

with us with extended ranges
andimproved seasonal

and promotional product, |
adding more inspiration and

broadening our appeal to more
customers

Deliver best-in-class
omnichannel customer
service

Putting the customer first to
drive improved service and a
seamless experience across
in-store and online

N —

Grow brand awareness
and customer
engagement

Help more new customers
discover ProCook and
encourage more existing
customers to shop with

us again

- ‘ U
SRS SN
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Strategic Report
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Create an evenbetter
place to work

Improve operating
efficiency

Being aforce
forgood

Building on our strong
foundations to ensure we stay
lean and agile, with strong cost
discipline as we grow sales
volumes

Developing our people and
culture forour future together

Doing business the right way,
as aresponsible retailer we are
committed to always doing the
right thing

Developing our teams
and our leadership
capabilities

Tailored customer service and
leadership training to deliver
our growth ambition

Reducing our
environmental footprint

Delivering on our commitment
of Net Zero by 2040 to help
protect our planet

Supply chain
transformation

Making our operations more
efficient to deliver better
service and availability for
customers atlower cost

Building a high-
performance culture

Adapting our culture to move
with more pace and urgency,
delivering togetheras one team

Caring for our
communities

Supporting the local
communities inwhichwe
operate forthe good of society
asawhole

Resilient and scalable
technology solutions
Trusted technology, which
is easier for customers and
colleaguestouse
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Il Accelerate profitable sales growth

Our primary strategic objective is to drive profitable sales
growth through our existing business model, growing

our customer base and UK market share, and enabling

us to betterleverage our fixed cost base and improve

operating profit margins.

Expand our store network

Enabling more customers to
shop in our stores

We have set a medium-term target of
100 retail storesin the UK, following
acomprehensive data-driven study
supported by Newmark (retail
commercial real estate experts) to
understand our store network of the
future, and the opportunities we have
to grow our footprint.

At the time of the study, the existing
57 ProCook stores served just 36.5%
of UK population catchments and
had limited presence inkey shopping
centres throughout the UK including
many large cities with high retail
densities. Additionally, our retail sales
mix remains lower than the UK market
average at 62% (UK Kitchenware
market': 72%).

As our brand prompted awareness
remains low, opening new stores
presents a significant opportunity

to grow our market share and deliver
profitable sales growth from the stores
themselves, combined with the online
halo effect benefit, which we observe
as we open new retail locations, while
also building brand awareness across
the country.

Following the work done by Newmark,
we have enlisted their support to help
usidentify and negotiate terms for
new store opportunities in our priority
targetlocations. We will seek to open
an average of five to ten new stores
eachyear as we expand our network.

Alongside this expansion work, we
willincrementally improve our store
design concept overtime, adding
more inspiration, and enhancing self-
service information and merchandising
forour customers.

1 GfKKitchenware market data

Disciplined investment criteria
to enhance value creation
Ournew store development
operations are efficient and cost-
effective, enablingustoopena

new store typically with four weeks
of access with an average capital
investment of £300k pernew store.

We have reviewed and refreshed our
investment criteria and established
clear hurdle rates (Contribution and
operating margins, Payback and Net
Present Value) for each new store
opening, which are being carefully
monitored pre and post opening.

We will continue to apply discipline to
reviewing the existing retail stores, and
where performance does not meet our
criteria, we will take appropriate action
to make improvements or where
necessary to close an existing store. At
the end of the financial year, we closed
three smaller garden centre stores,
atanopportune timeinthe

lease, where performance did

not meet our criteria.

100 :

UK retail stores medium
term target

M Potential location

M Existing location
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Strengthen our
product offer

Growing market share through
category expansion

The UKkitchenware market is worth
approximately £4bn eachyear, with
our share remaining below 2%, and
adding small kitchen electrical items
increases the total market size to

just over £5bn. The largest category
segment of the market s tableware,
which we began expanding into during
2018, with a positive effect on sales
growth andrepeat rates fromthe new
category alongside the benefit of new
customers for tableware also shopping
the heritage categories of Cookware,
Knives and Kitchen Accessories.

Inthe last 12 months, we have
launched the first two phases of small
kitchen electricals and both sales
performance and media coverage

of this new category has beenvery
encouraging. Inthe yearahead we

will continue the expansion of this
category with phase three (including
bread makers, pizza ovens andice
cream machines), and prepare for
phase four (coffee machines).

We have also identified significant
opportunity to grow market sharein
existing categories in which we under-
index compared to the market. We will
continue to refresh andimprove our
product offer,and where appropriate,
offeronline extended ranges for
categories such as tableware, baking
and textiles, creating more reasons for
customers to shop with us.

Adding more seasonal
relevance and promotional
inspiration

Our Everyday Low Price direct-
sourced product range offers
unbeatable value to customers.
Following successful delivery of an
enhanced Black Friday campaignin
November 2023, we are confidentin
the opportunity to further develop our
special buy promotional programme,
providing limited editionranges and
great value deals for customers to
shop outside of the core range during
key trading periodsin the year.

Additionally, we willadd more
seasonal products and designs to our
product offer at different pointsin
the year (for example spring, summer
and Christmas), addinginspiration
and freshness to our offer for
customers, creating more marketing
opportunities and reasons to browse
ourranges.

Building stronger relationships
with suppliers

We currently work with over 140
suppliers who manufacture products
to our design specifications, a number
of which we’ve worked with for many
years. We will focus on developing
these trusted relationships, leveraging
established manufacturing and design
capabilities to buy better,improving
ourterms and increasing product
innovation.

1.3%

Estimated share of UK kitchenware
and small kitchen electricals
combined market

Strategic Report

New Trafford
Centre Store

The Trafford Centreis one

of the UK’s leading retail
shopping destinations with
approximately 30 million
visitors annually, a 9.3 million
catchment population and 10%
of the UK total population living
within a 45 minute drive.

Opening storesinlocations
such as this provide a
significant opportunity to
raise brand awareness, attract
new customers and deliver
profitable sales growth.

We opened ournew 2,500 sq.ft
storeinthe centre in October
2023, locatedin a prominent
ground floor position to
benefit from the highlevels
of passing footfall, which will
raise awareness of our brand
and proposition and the store
is meeting our performance
expectations and currently
well on track to deliver a cash
payback within two years.
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Il Accelerate profitable sales growth

Continued

Deliver best-in-class
omnichannel customer
service

Retail service excellence

Inthe last year we have re-gained our
4.8 starexcellent-rated Trustpilot
score as we have continued to focus
on delivering consistently outstanding
service to our customers.

We have focused on colleague
scheduling throughout the week to
optimise service levels and improved
product availability in our stores. We
have also step-changed the quality
of our colleague training content,
providing more features and benefits
andinvesting more colleague hoursin
training.

Inthe year ahead, we planto make
further significant progressin our
service levelsinstores. We recently
implemented customer surveys at
checkout to collect Net Promoter
Score (“NPS”) feedback, and the early
results are very encouraging with an
average Retail result of 90 in the first
eight weeks since launchin March.

Thisis helping usidentify and focus
onareas where we canimprove. We
have incorporated the survey results
inourin-day and end of day store
management information, providing
timely insights for our store managers
andtheresults are reviewed and
discussedin our new Customer Focus
Group, which meets each week.

Inthe year ahead, we will further
improve our colleague training,
introducing regional training coaches
to ensure that all store colleagues
receive sales training and become
expertsinall of our products,
accompanied by additional store
manager training.

Enhancing user

experience online

With the vast majority of adults now
likely to research kitchenware online
before making a purchase, eitherin
store oronline, our online experience
must match our stores for service as
well as ease, and we must continue
ourwork to create amore seamless
omnichannel experience.

The new website platform that

we launched inlate summer 2023
provides a solid foundation for
continued improvements, and we are
already benefitting fromimproved
conversionrates compared to the
previous site. With NPS measured
on checkout, we are collecting
data about customers experience
online and using this to inform our
development priorities.

Thereis muchwe canstilldo to
enhance the user experience

for customers through technical
developments, inspiration and visual
merchandising, and removing points
of frictionin the purchase and delivery
journey. We have established a clear
roadmap of improvements and
innovations, which will be delivered
throughout the year ahead, and we
will continue to listento and act upon
customerfeedback.

4.8

Trustpilot excellent-rated score with
over 110,000 5-starreviews

New Electricals range

In October2023, we launched the
first phase of our new own-brand
small kitchen electricals range
which we have been developing
over the last three years, followed
by phase two in March 2024 as part
of our category expansion strategy,
creating more reasons to shop with
ProCook.

Kettles and Toasters were first to
launch, and together make up over
30% of the small kitchen electricals
market in the UK. These high quality
products have been designed

by our teamin conjunction with

our manufacturing partners who
also supply some of the world’s
most prominent electrical brands,

however, through our direct-
sourced modelwe’re able to price
the products for customers at least
30% cheaper. We were pleased

to be awarded the top spotin
Good Housekeeping UK awards
for2024 for best kettle and best 2
slice toaster. Phase twoincluded
abroader mix of products, such as
our new award winning Stand Mixer
(priced at £249) and Air Fryer Health
Grill (priced at £179).

Electricals sales have already met
ourinitial expectations and continue
to grow as awareness builds
amongst customers, and we will
continue to expand the range in the
year ahead.

Pro
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Grow brand awareness
and customer engagement

Putting our customers first

Our current customer mixis more
heavily weighted to higher affluency
groupsinthe UK comparedto the
national average, they are most likely
to be professional couples orretired,
who own theirown homes. 55% of
adults shop kitchenware once every six
months, with 8% shopping frequently
atleast once every three months.
Maintaining front of mind awareness
within the higher frequency groupsis
key, evenwhen they are not actively in
market'.

Inthe last year, we have beguna
transitionto becoming a more
customer-focused business. Weran
a series of customer listening groups
at our Store Support Centre, and
completed 1,200 non-purchasing
customer exit surveys at our stores
helping us to understand our strengths
and points of friction. We have also
launched NPS surveys on our website
andin our stores. We have begun
collecting and reviewing data at our
new Customer Focus Group.

As we continue tolistenandlearn
from our customers, we will continue
to adapt our business to better
serve theirneedsincluding how

we communicate and engage with
customers, the products we source
and the offers we promote.

Growing our brand awareness
During the last year, we have made
gainsin customer awareness through
the opening of new stores and our
marketing activities including our
national campaign with Matt Tebbutt
during the autumn. Prompted
awareness hasincreasedyearon
yearto 36%' (from 33% last year),
and our active customer baseinthe
last 12 months has increased to over
one million, however, there remains
a significant opportunity forus to
continue to grow in the years ahead.

We have also launched areferral
capability allowing customers to
recommend ProCook to their friends
and family helping improve loyalty
and advocacy to our brand. We have
begun developing more relevant
and inspirational social media and
recipe content, which has helped us
significantly expand our brand reach
by +61% year onyear on Instagram
and Facebook channels and we've
recently expanded activity on
TikTok too.

Over the next 12 months we will
continue to build our content
creation capabilities, expanding our
teamin this area, to provide more
inspirational content and deliver more
brand personality to more existing
and potential customers, including
younger customer groups where we
currently under-index but who form
ameaningful part of the market. We
will compliment this in store with more
inspiration and seasonal relevance.

Category Type® ProCook UK Variance
Affluent achievers 40.9% 22.5% 18.4%
Rising prosperity 11.6% 9.5% 2.1%
Comfortable communities 29.4% 27.2% 2.2%
Financially stretched 1.7% 23.2% -11.5%
Urban adversity 5.3% 16.4% -1.1%
Other 1.1% 1.2% -0.1%

1 YouGov Survey, 4,321 participants (January 2024)

2 Greenstone datareport (August 2022)
3 Acorn affluency profiling (August 2022)

Strategic Report

Our customers

81%

Female?

74%

Own their own home?

1,047k

L12M active customers

21.3%

12 monthrepeat rate

£74

average spend online

£35

average spend in store

61%

Increase in brand reach on organic
social media channelsin FY24

Sonoma

I | dinnerware
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Il Accelerate profitable sales growth

Continued

Consumer trends

Cost of living

Continued economic uncertainty and cost of living
pressures have impacted consumer spending, and
luxury spending has given way to a more value-focused
approach. Customers are taking a more cautious
approach, with more careful research, both online

and in-store, and consideration before committing to
purchasing.

Customers who may have planned to upgrade their
kitchens may delay such aspirations as a result of the
current squeeze on household finances. Whilst this is
often a trigger for customers to revisit their kitchenware,
the opposite also holds true as customers can treat
themselves to smaller kitchenware items in their existing
kitchen set-up to improve their cooking experience.

Sustainability

Consumer awareness and focus on sustainability
continues to increase and as consumers seek to reduce
their carbon footprint, sustainable homewares are likely
to be preferred by some customer segments. Those
who are more eco-conscious, may prioritise quality over
quantity, seeking durable items that are built to last.
Responsible sourcing and productionis likely to become
a bigger factorinfluencing purchasing decisions. More
affluent consumers who have the financial capability to
make more sustainable choices, are more likely to opt
for sustainable products that blend style, functionality,
longevity and environmental responsibility.

Case Study

Shopping as a social activity

Post-pandemic, the shift back to retail stores has been
pronounced, with Ecommerce volumes returning to
pre-Covid trend lines. Consumers have noticeably
returned to in-person shopping experiences, especially
forhomewares stores. One driver of this changeis

the social aspect of shopping forhomewares, which
provides customers the ability to touch and feel, and
seek advice on their purchases. The quality of the
in-store experience and inspiration this provides is
therefore becomingincreasingly important.

Trend-driven products

As consumers increasingly place more value on
experiences, they are also choosing high-quality,
durable and easy-to-use cookware to elevate their
cooking experience both for day to day cooking and
special events. Consumers are increasingly drawn to
trend-led products that reflect their style choices and
kitchenware, especially dinnerware is being increasing
fashion and design-led.

Given the space constraints in many UK homes,
customers are increasingly interested in space saving
kitchenware items, that can be stacked or nested within
each otherto save spacein the kitchen cupboards,
without compromising on quality. Stackable pan sets,
storage solutions and kitchen electricals with multi-
functionality are beingincreasing popular.

Soho ceramic
cookware
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Improve operating efficiency

Over the last two years we have worked hard to
rationalise our cost-base, eliminating £3m of overhead
costonanannualised basis. As we look ahead, there
are more benefits to be realised from transforming our
supply chain to be future-fit formore retail stores, and
through technology improvements that will support our

operating efficiency.

Supply chain transformation

Making our operations more efficient to deliver better service and availability
for customers at lower cost while enhancing capacity for growth

During the last year, we completed
the transition to our new Distribution
Centre in Gloucester which has added
capacity for growth andimproved our
logistics efficiency by 15% as we have
eliminated stock transfers between
sites and better-utilised acombined
warehouse team. We have also worked
upstreamwith suppliers toimprove
containerfilland reduce haulage and
shipping costs, and we have managed
clearance and overstock positions
down through the year.

With a growing store network, we are
focused onimproving service to our
retail stores, enabling the elimination of
tasks which prevent service in stores,
improving on shelf availability for
customers and optimising our store
stock files (and cover)in order to create
space fornew extended assortments,
and seasonal and promotional
products.

In order to deliver this, we have begun
to carefully reconfigure ourlogistics
operations, starting with trials, which
once successfully complete will be
rolled out to more stores.

The transformation scope is broad and
includes:

o More frequent store deliveries,
reducing the need to hold so much
stock coverinstore

o Improving delivery equipment
to prevent damages andreduce
stockloss, and make put-away in
store easier

o Consideration of delivery 3PL partners
combined with own capability to
implement reverse logistics capability

o Introduction of hand-held terminals
forinventory managementin store to
helpimprove stockfile accuracy

« Review all on-shelf display quantities
to optimise availability and support
self-service forcustomers

« Consideration of pack-sizes, weights
and dimensions to optimise container
and pallet filland warehouse
pick operations, while reducing
unnecessary packaging

Resilient and scalable tech solutions

Trusted technology, which is easier for customers and colleagues to use

OurTechnology team have delivered
anotheryear of substantial progress
during FY24, building stronger
foundations and improving customer
and colleague functionality. Key
programmes of work have included the
new website launch, transitioning to
Adyen as our new omnichannel payment
provider, implementation of a new
Digital Asset Management solution,
gift card capability and NPS survey
functionality, supporting the transition
to anew warehouse with WMS updates
andimproved stock management
functionality.

Focus has remained on security and
resilience also, with a significant
number of improvements delivered
during the year.

Ourtechnology roadmap sets out

the journey we will take towards more
microservice-based architecture,
carving out functionality to use across
our channels and operations, and
continually improving resilience and
flexibility.

Inthe next 12 months, our development
effort willlargely focus on website user
experience initiatives and the technical
developments needed to support the
transformation of our supply chain.

Strategic Report

15%

Reductioninlogistics costsin FY24

.y
>99.9%

Total system availability for
colleagues and customers
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Create an even better place to work

We are committed to taking continual steps to make ProCook an even better place to
work, raising colleague engagement levels, and improving customer experience as a
result. We are transitioning to a more performance-focused culture, which will ensure
that we can operate with pace and agility, to deliver our strategic objectives for all

stakeholders.

Always do the
right thing
@ Obsessed with quality
_
15
©)
M Create a greatplace
i‘:*f‘z towork
W Care for our
%% community and planet
/HHl Build abetter business
il

16

Colleaguesin our first ever
leadership development
programme cohort

Developing our teams and
our leadership capabilities

Building a high-
performance culture

In addition to the progress we have
made overrecent monthsinimproving
our training and development for
retail colleagues and managers, we
have also launched the first cohort of
our leadership training development
programme. This programme spans
six months and provides the toolkit
and headspace necessary for our
business leaders to develop theirown
leadership journey, connect and form
strongerrelationships with peers, and
reflect onhow they can better support
their own teams.

We plan to extend this to additional
cohortsinfuture, providing more
opportunities for ourleaders of the
future to develop and progress their
careers.

Concurrently, we have been expanding
our succession planningin retail
alongside developing our training
programmes and regional coachroles,
to help ensure that we can provide
meaningful career development
opportunities for colleagues who have
the aspirations to progress in their
roles as ourbusiness grows.

Following the introduction of more
robust annual personal objective
setting and appraisal review process
lastyear, including the linking of
personal reward to performance, we
planto take this furtherin the year ahead
to build the high-performance culture
we need to accelerate our growth.

We have introduced weekly huddles
atour Store Support Centre (“SSC”)
and forretail stores, launched a daily
performance meeting, andraised
awareness of our strategic priorities

at ourfirst combined SSC and Retail
managers conference. We have
established strategic Objectives and
Key Results (‘OKRs”) for the new financial
year and willbe reporting on progress
onthese eachmonth with all colleagues
through our monthly town halls.

These OKRs have been flowed through
the organisation, with each function
developing theirown OKRs, and

down toindividual level for personal
objective setting. We willuse these

to track and monitor performance
each month alongside our Group KPIs
and other managementinformation,
to ensure we are collectively working
togetherto execute our strategy.




A Being aforce forgood

As aresponsible retailerand a B Corp, we are committed
to always doing the right thing, being a force forgoodin
our sectorand community and reducing ourimpact on
the environment for the benefit of all stakeholders.

Reducing our environmental footprint

Strategic Report

378 hours

volunteered to good causes by our
colleaguesin the last year

Delivering on our commitment of Net Zero by 2040 to help protect our planet

Inrecentyears, we have made
substantial progressinreducing
Scopeland2emissionsand
mitigating the remainder through our
partnerships with the Woodland Trust
and Ecologi. Our CO, emissions have
reduced by 57% since FY19, while
ourrevenue grew by 125% during the
same period. We continue to focus
onreducing these further through
initiatives like closed door policiesin
adverse weather and introduction of
green energy across our business.

Tackling emissionsin Scope 3 areas
which are not directly in our control,

is more challenging, however, we

have setin motion the initial eight
priority actions that we will continue to
progress in the year ahead to deliver
on our commitment of Net Zero by
2040 to help protect our planet.

81%

Reductionin Scope 1and 2 emissions
Intensity (tCO, per £lImrevenue)
betweenFY19 to FY24

Caring for our communities

In addition to our commitments to
create meaningful employment
opportunities in the communities we
operatein, we have extended our
commitment to the Real Living Wage
and continued to enhance our total
reward package introducing Salary
Sacrifice pension and electric vehicle
schemes, and anew scheme to
“buy-back” additional holiday time for
colleaguesinthelastyear.

We have continued to support Life’s
aBeach and Young Gloucestershire
with their charitable work, and recently

v =
v —| Policies
v -

Strengthen and update
environmental and ESG policies
(e.g. purchasing, energy, waste
management, humanrights)
@ management system
(“EMS”)

Improve and fully align EMS
documentsto 1ISO4001

Environmental

[=]
|l="=l |l="’l | More efficient property
=

Improve store efficiencies.
Understand differencesin energy
usage of similar size ProCook stores
to make improvements and reduce
overall energy consumption

‘- Reduce andrecycle

[]=) packaging

Continue to improve our product
packaging recyclability and remove
single-use plastics

committed to support FoodCycle
as our colleague-nominated charity
of the year. Inthe last year we raised
£40k funds for charity partners, and
contributed 378 hours of colleague
volunteering time through our
Good Causes Day, which we offer
all colleagues the opportunity to
participatein.

Inthe year ahead, we will begin to work
with FoodCycle (who aim to make food
poverty, loneliness and food waste a
thing of the past for every community)
by raising funds and supporting their

Identify operational data gaps and
improve collection and management
(e.g. business travel)

<O

f

0. Engage suppliers
[ gag Pp

Identify key suppliers forinitial
engagement and understand
theirenvironmental targets

Q@ Engagement and

§’® education

Develop a communication plan
informed by a stakeholder analysis
to engage colleagues and achieve
business-wide commitment

f% Travel

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

community dining events with our
colleague volunteering.

We will also extend our provision of
work experience opportunities and
launch 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, and we aim to advance our level
on the Disability Confident Scheme
from Level 2, to obtain Disability
Confident Leader (Level 3) status.
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B Corp: Oneyearon

We have always been passionate about doing the right
thing, andin September 2022, we achieved B Corp
certification. B Corp certification helps consumers easily
identify businesses with a purpose to benefit people,
communities, and the planet. The B Corp network is
growing fast and we're proud that we were one of the first
1,000 certified B Corpsinthe UK and the first FTSE listed
retailerto achieve the certification.

Since certifying, we have been
working onimproving our score, which
at the time of certifying was 80 points.
We have continued to measure and
assess our performance across all five
areas of the BImpact Assessment:
Governance, Workers, Community,
Environment and Customers, using
the scorecard as a toolkit for continual
improvement and have increased our
score to 84 sofar.

This year we produced our first
Impact Report, which honours

our stakeholder commitment to
transparency and accountability
around our current and planned social
and environmental impact.

We strive to continuously become a
better business, and ensure we offer
a safe and welcoming workplace.
In2023 we were recognised as a
Gloucestershire Healthy Workplace
following a thorough assessment
process of our strengthened health
and wellbeing policies and colleague
proposition. We also introduced our
first colleague-led, and Leadership
Team sponsored colleague support
group (LGBTQ+ and Allies) providing
asafe and open space toraise
awareness, feedback concerns and
celebrate diversity. We have improved
communications and transparency
with colleagues through introducing
weekly huddles at our Store Support
Centre and the Leadership Team
answering anonymous colleague
questions at monthly Town Hall events
as well as actioning feedback from our
Colleague Advisory Panel.

£EAs part of the
global B Corp
community, we form
a growing movement
of businesses
working towards

a healthier planet,
reducinginequality,
and building stronger
communities, both
locally and globally.”
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We have been certified by Great Place
to Work™ for the third year running,
continued our commitment to offer

all colleagues at least the Real Living
Wage as members of the Living Wage
Foundation, and have improved our
discretionary bonus programme for
colleagues torecognise andreward
outstanding personal performance.

Further to this, we have strengthened
community links through fundraising
forour colleagues’ chosen charities,
hosting a ‘Day inthe Life’ event at

our Store Support Centre for Young
Gloucestershire, taking part in national
charity days to raise funds and
boosting engagement by teaming up
with our charity partner Life’s a Beach
on beach cleans and litter picking
events throughout the year that
colleagues have supported.

Inthe years ahead, we aim to
continually improve our operational
practices and our B Corp score.

We are dedicated to ensuring all of
our colleagues are engaged in our

B Corp journey. We will continually
focus onimproving our environmental
performance bothinternally and
throughout our supply chain.

Certified

Corporation’
—

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 aB Corpis much more
than just a one-off certification,
it's amovement for

change, whichwe

are committed to

making continual

progress "-..,
withand

encouraging S #
otherstodo

the same.
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i
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Sustainability

AsaB Corp,weare
committedto beinga
force forgood, helping to
protect ourplanet, serve
our communities and

do theright thing forour
people. Having established
adetailed understanding
of ourbaseline emissions,
we have set out an ambition
toreachnetzero by 2040
and are taking the steps
necessary to achieve this.

We remain determined to be the

best business we can be forall our
stakeholders, both socially and
environmentally, acting responsibly
and sustainably to preserve the
environment for future generations.
Doing theright thingis one of
ourvalues and part of our modus
operandi. We aim to work with

pace and we are pleased with our
achievementsin FY24. We have made
strong progress, having achieved the
Great Place to Work™ certification for
the third yearrunning, and published
our first B Corpimpact report.

By making the right choices we have
continued toreduce our emissions
and have made further progress
towards our goal of achieving Net Zero
which we aim to achieve by 2040. We
understand that we must stay focused
onreducing ourimpacts on the planet,
further developing our operational
processes and strategies, while we
learn and understand more about
being a sustainable business.

Our People
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ProCook’

Doing
the right

&

Playing a positive role in our
communitiesisimportant to us and we
have made concerted efforts this year
to strengthen community relationships
facilitating fundraising and projects
that are meaningful to colleagues.

We have built stronger links with
Young Gloucestershire, holding
several career development events

in our Store Support Centre forlocal
students and job-seekers.

As we continue to grow, we will refine
our approach, ensuring we have the
righttools and technology to be

the best business we can be, whilst
empowering colleagues to better
serve our customers.

People, product, and
planet

As a certified B Corp we are
committed to continually improving
our sustainability across all aspects
of our business, in order toreduce
our environmental footprint, and give
confidence to our stakeholders that
we are doing the right thing.

thing

We continue to develop our
experience and capabilitiesin
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.

We encourage all ProCook colleagues
to adopt our values, two of which

are directly relevant to sustainability:
always do the right thing and care for
the community and planet. By working
together, learning and adapting we
are aware of our wider social and
environmental impact we can have,
creatinglong-term value for all
stakeholders.

ProCook Group plc Annual Report and Accounts 2024



Our People - Creating an even better place to work

We are committed to creating a great
place to work, where innovation,
collaboration, and personal
development drive positive results.
Fostering a happy, and thriving team
isimportant to us and reflects our
commitment to the growth and
wellbeing of our people. We continue
tolisten andlearn from our colleagues,
understanding the importance of
open and transparent communication,
encouraging colleagues to express
theirideas, concerns, and feedback
frequently andin a constructive
manner. We value each of our
colleagues and encourage a culture of
recognition by celebrating individual
and team achievements.

Strategic Report

<

We draw inspiration from the
foundations and principles that the
family business was built upon, and
ourvalues support our continued drive
to continually strive towards a more
sustainable future. We are proud to be
areal Living Wage employerand we
support our colleagues to give back
to communities through our Good
Causes Day and our partnerships with
Life’saBeach and FoodCycle.

Onan annual basis we invite all
colleagues to participate in the Great
Place to Work ™survey and we are
pleasedto have been certifiedas a
Great Place to Work™for the third 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
Link to principal risks

Executive responsibility: Lee Tappenden, CEO
Brand and customer

People and culture

Link to strategy

Creating an even better place to work

Being a force forgood

Key stakeholders

Link to the United
Nations Sustainable
Development Goals

Recentrecognition,
awards, and memberships

@ Customers () Colleagues @ Communities

3 Wi | 5 in | 8

o GreatPlace to Work Certified™ (December2023)
o Real Living Wage Employer
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o Glassdoorranking 3.9/5(FY23:4.3/5)

Our values

Always do the
right thing
Obsessed with quality

Focused on value
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Create a great place
to work

Care for our
community and planet

Build a better business
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Sustainability

Continued

Diversity, equality and
inclusion

We value each of our colleagues
for their unique contributions,
skills and experience, and we

are committed to creating a

safe and inclusive environment
where all colleagues feel they
can belong and thrive, and where
different experiences, cultures and
perspectives are embraced.

Raising awareness through learning
and developmentis a key toolin
helping us achieve this, and we use
our training e-platform, to share,
educate and inform our colleagues
ondiversity, equality, and inclusion
(“DE&I").

We strive for aninclusive
workplace reflective of our diverse
society, supporting all colleagues
tolearn and grow regardless

of age, gender, disability,

sexual orientation, ethnicity, or
background.

96%

People here are treated fairly
regardless of their sexual
orientation

93%

People here are treated fairly
regardless of their gender

93%

People here are treated fairly
regardless of theirrace

Source: GPTW survey December 2023

(+++) Read more: Our Diversity,

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

Gender and ethnicity pay gap

We are committed to fairreward for all colleagues and achieving gender pay
equality across alllevels and pay grades in line with the legislation of the Equality

Act 2010 requirement of “equal pay for equal work”.

Colleagues split by gender, age, and ethnicity

Colleagues by gender FY23 FY24
Female 67.6% 65.9%
Male 31.7% 32.9%
Non-binary 0.3% 0.3%
Other/Prefernot to say 0.4% 0.9%
Board Directors - Female! 0.0% 16.7%
Board Directors - Male' 100.0% 83.3%
Leadership Team - Female! 42.9% 57.1%
Leadership Team - Male' 57.1% 42.9%

1 FY24 presented as at 25 June 2024, the date of this report. At the year-end date, females

represented 40% of the Leadership Team and 0% of the Board of Directors

Colleagues by ethnicity? FY23 FY24
White 85% 84%
Asian 8% 1%
Black 2% 1%
Other 4% 1%
Mixed or multiple ethnic groups 1% 3%
Colleagues by age group FY23 FY24
Under18 8% 4%
18-24 28% 28%
25-34 22% 23%
35-44 14% 15%
45-54 15% 16%
55-64 12% 12%
65+ 1% 2%
Colleagues by full time/ part time roles FY23 FY24
Full-time 44% 45%
Part-Time 56% 55%

2 FY24 ethnicity information from voluntary colleague surveys with 75% of colleagues providing
responses inthe year to 31March 2024, and 70% of colleagues providing responses for the survey

completedin the prioryearinthe yearto 2 April 2023

(+++) Read more: Our Gender Pay
Gap Reportis available at
www.procookgroup.co.uk
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Our commitments

How we deliver on our commitments

Strategic Report

What we are focused on next

We are committed
tocreatinga
greatplace to
work, listening to
colleague feedback
to make continual
improvements

Spring and Autumn conferences to educate, inspire and
engage colleagues on new product, business developments
and performance updates

Regular all-colleague engagement surveys, with clear action
plansimplemented

Monthly “Greenteam” forum with colleagues identifying and
implementing sustainable initiatives

Encourage our new colleagues to test and trial our products
with complimentary welcome boxes

Quarterly Colleague Advisory Panels to capture feedback and
opportunities forimprovement

Monthly Town Hall briefings to communicate key messages,
celebrate successes, respond to questions, and recognise
exceptional colleague contributions

Certified as a Great Place to Work™for the third year running
NEWinFY24

Awarded Gloucestershire Healthy Workplaces NEW in FY24

Launched weekly business update huddles at our Store
Support Centre NEW in FY24

Embedded ournew purpose and cultural values across the
business through training and engagement activities NEW
inFY24

Leadership development programme launched for heads of
departments NEW in FY24

Annual colleague objective setting and appraisal processes
relaunched, increasing our focus on personal development
plans NEWin FY24

Continue to focus on
improving colleague health
and wellbeing through
increased supported policies
andresources

Furtherraise colleagues’
awareness of our mental health
firstaiders and our Employee
Assistance Programme

Launch ourvirtual “suggestions
box” for colleagues to
(confidentially) provide
feedbackandideas to help
make ProCook an even better
place to work

We are committed
to supporting the
communitiesin
which we operate

Annual Good Causes Day available forall colleagues each
year to support a charity orcommunity activity of their choice

Raise funds and awareness for our charity partner Life’s a
Beach through designated product range and national beach
cleans

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

Our partnership with Young Gloucestershire and otherlocal
community groups supporting disadvantaged young people
developing their skills for a future career

Offer Employer Supported Policing scheme aligned to Armed
Forces Covenant, strengthening our commitment to support
our colleagues that give back to communities

Increased our charitable fundraising activities with a
colleague-nominated charity of the yearand promoted
colleague teambuilding through charitable activities across
the business NEW in FY24

Increased our early careers capacity providing more work
experience, placements, and graduate opportunities.
Offered T-Level placements, and work experience to college
students NEW in FY24

Raise the profile of our

Good Causes Day amongst
colleagues to encourage
greater participation and
support for charities. Increase
charity partnerships and
community support

Advance ourlevelon the
Disability Confident Scheme
from Level 2, to obtain
Disability Confident Leader
(Level 3) status

Colleague and customer
fundraising activities for our
newly selected charity of
theyear
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Sustainability

Continued

Our commitments

How we deliver on our commitments

What we are focused on next

We will continue

to be aReal Living
Wage employer and
champion equality,
diversity, and

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

Target equal pay across genders and comparable role levels

Provision of Whistleblowing Policy and procedures ensuring

Work with the Real Living Wage
toraise the profile of retailers
supporting the foundation

Extend our provision of work
experience opportunities

inclusion colleagues feel safe toreportissuesin confidence if : .
clusio au portissues! ! l and launch CV andinterview
necessary .
preparation workshops led by
Linked total reward opportunity to personal performance to our colleagues, for those in our
incentivise personal development and progression communities with barriers to
Diversity, Equality, and Inclusion Policy established and emplﬂoyment, and for st.udents
; . o seeking to develop their
recognised as an Inclusive Employer by Inclusivity Works, emplovability skills
forour flexibility and inclusive recruitment practices for ploy y
neurodiverse candidates Complete overhaul of retail
Continual focus on total reward package. Launched new uniforms to enysure they meet
o ) . . all colleagues’ needs (e.g.
salary sacrifice pension and Electric Vehicle schemes, and menopause, disability friendly)
holiday buy-back NEW in FY24 pause, y y
. Launch Neurodiversity an
Launched colleague-led LGBTQ+ and Allies network group aunc : eu O(,j ersity and
. . Women in Business groups
sponsored by the Leadership Team to promote and raise (sponsored by senior
awareness of DE&I NEW in FY24 ponsoreay
E— leadership)
Improvements to new starter processes and collection/
monitoring of colleague ethnicity data through our new
recruitment platform NEW in FY24
We take the Provide a comprehensive learning and development Review and relaunch our
wellbeing e-platform to support personal development existing fertility and pregnancy
and personal loss policy. Ensure enhanced

development of our
colleagues seriously

Colleague gym on-site at our Store Support Centre

Support colleagues to complete Mental Health First Aid
courses

Prioritise and monitorinternal promotions across our business
eachyear ensuring transparent selection criteria

Continually develop our learning and development capability
to support personal and business performance

Deliverinternal communications through sharing resources on
our Sustainability and Wellbeing Portal

Annual Mental Health and Wellbeing Calendar to raise
awareness and provide resources to support colleagues

Comprehensive Employee Assistance Programme for all
ProCook colleagues and their families

Refreshed policies and procedures to support workplace
wellbeing NEW in FY24

Developed Retail career progression and development
matrix, with prescribed training for eachrole level to ensure all
colleaguesreceive comprehensive and high quality training
NEWinFY24

Increased our succession planning capability to identify and
develop talent for the future NEW in FY24

and specific supportis
available for colleagues who
need it

Focus onleadership
development, completing
our first cohort of training for
Heads of departments
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Strategic Report

Our commitments How we deliver on our commitments What we are focused on next

We provide a safe
and collaborative

Continue to monitor H&S
procedures across the Group,

Comprehensive Health and Safety policy and procedures
with compliance monitoring to ensure a safe environment for

working environment

everyone

Custom designed Store Support Centre withroom for growth
and ample meeting and collaboration spaces

making furtherimprovements
where identified and
considered necessary

Improved colleague welfare facilities in our retail stores

NEWinFY24

Refreshed colleague and wellbeing policies NEW in FY24

LGBTQ+ and Allies Employee Network Group

In Summer 2023 we launched our first Employee
Networking Group, LGBTQ+ and Allies, led by colleagues.

The group aims to provide a safe space for LGBTQ+
colleagues to feel more included, authentically express
themselves at work and encourage the support of allies
to show their support. Through this group, colleagues

The aimis to build
astrongersense
of cohesionand
belonging at work,
giving colleagues
avoice and the

: . . opportunity to
canlearn and listen, raise awareness of LGBTQ+ issues, PP .y
: : . . connect with
celebrate diversity and work towards a more inclusive
: . teammates around
workplace in 3 main ways: .
issues thatare
o Peer-to-peersupport: Championing, boosting important to them. We
confidence, andraising issues to Leadership launched our LGBTQ+ and

o Raising awareness and visibility: Promoting a better
understanding of LGBTQ+ inclusion amongst colleagues

o Accountability: Contribution to policies, feeding back
concerns, making suggestions to improve LGBTQ+
inclusion

Allies group with a “Pride in Gloucestershire” Lunch and
Learn, sharing the challenges that the community faces,
and educating on how best to support colleagues and
where further LGBTQ+ supportis available.

The LGBTQ+ and Allies group

has developed a Transitioning at
Work Policy which was launched
in January 2024 to ensure a safe
and inclusive workplace for
Transitioning and Trans people.
Goals for the next yearinclude
expanding the group more widely
across the business, while also
reviewing and improving relevant
Group policies.

“l genuinely feel ProCook is a
great Company to work for and
I’m so proud to get this group

off the ground. These kind of
support networks are vital for
people who are struggling inside
or outside of work and are a huge
step in helping all colleagues feel
safe and happy in their working
environment.”

Amelia Reynolds
Store Manager
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Sustainability

Continued

We are committed toreducing the
environmentalimpacts of our business
operations through developing and
improving our operational practices.
Our primary objective continuesto be
reducing carbon emissions, and we have
setoutanambitious target of achieving
Net Zero across our entire value chain
by 2040. We recognise that thereisa
lot to do and some areas are outside of
ourdirect control but we firmly believe
that setting such a target will drive the
right focus, engagement and decision-
making across our business to do the
right thing for our planet.

Having made substantial headway
inrecentyears in minimising and
mitigating ourown Scope land 2
emissions, we have begun working
with our global supplier base to
promote greater awareness of
theirown environmental impacts,
andinfluence the changes that are
required.

Responsibility
Link to principal risks

Link to strategy

Key stakeholders

Link to the United
Nations Sustainable
Development Goals

Recent recognition,
awards, and memberships

Executive responsibility: Dan Walden, CFO
Climate change

Brand and customer

Regulatory compliance

n Accelerate profitable sales growth
Improve operating efficiency
n Being a force forgood

@ Customers
@ Communities @ Suppliers

13 oo 14 temon 15
ACTION WATER )

O bl

o B Corp Certification (September2022)

¢ “Ethical Brand” winner, Marie Claire Sustainability
Awards 2023

o BREEAM Excellent Certified new Distribution
Centre and Store Support Centre

¢ Gold Standard Carbon Offset with Ecologi

o Certified Zero Waste to Landfill for our
Distribution Centre and Store Support Centre
(*SSC”)

Colleagues

————
===<

®

EV charging
points at SSC
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Our commitments

How we deliver on our commitments

Strategic Report

What we are focused on next

To reduce our carbon
emissions to Net
Zero, inline with

the United Nations
Science Based
Targets'initiative

100% LED lighting in our Store Support Centre, and 95% LED
lightingin stores

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

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

Afully electric company car fleet

BREEAM excellent-certified Store Support Centre and
Distribution Centre in Gloucestershire

Established long-term carbonreduction strategy inline with
the UN Science Based Targets initiative'

External verification of our Scope 1and 2 carbon emissions
complete with Scope 3 emissions now fully mapped and
understood

Transitioning to renewable energy sources with 97% of sites
now utilising green energy NEW in FY24

Workplace pension offering more sustainable investments,
reducing Scope 3 carbon emissions NEW in FY24

Electric Vehicle salary sacrifice scheme introduced for
colleagues to promote the use of EVs NEW in FY24

Discountedrate to use energy for Electrical Vehicle charging
at the Store Support Centre car park for colleagues NEW
inFY24

Continue engaging with
suppliers to understand and
positively influence their
environmentalimpacts

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

Roll out enhanced purchasing
T&Cs with suppliers to
incorporate greater
prioritisation to environmental
requirements

Furtherraising customer
awareness of product choice
impacts, educatingonthe
benefits of buying high-
quality, long-lasting products,
which have lowerimpact due
to theirlongevity

Continue reducing energy
consumption throughout our
own business operations

Focus on gradually reducing
the number of our suppliers,
focusing sourcing to work
with suppliers willing to take
environmental and net zero
considerations seriously

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 Store Support Centre

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 smallhome electrical
items (WEEE waste)

100% FSC-certified cardboard packaging forhome delivery
parcels

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

Minimised usage of plastic bubble wrap by introducing
recycled paper-based boxfiller

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

Introduced waste posters and signage to raise awareness and

enhancerecycling effort

Introduce environmental
targets forretail stores and
measure improvement

Further eliminate single-use
plasticin our packaging,
while maintaining the highest
health and safety standards,
and avoiding damages that
contribute to waste
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Sustainability

Continued

Our commitments

How we deliver on our commitments

What we are focused on next

Develop our ESGroles andresponsibilities assigned throughout the Further develop our net zero
environmental business roadmap, implementing
framework to . initiatives with pace
ctrenathenand Development of our Environmental Management System P
manageour (“EMS”) processes and policies, aligning with ISO14001 best Introduce further policies
. 9 practice and practices to streamline
environmental . .
) o ) . environmental reporting and
procedures and Regularreview and monitoring of our environmental risk taraet settin
policies register, including climate risks 9 9
Executive-sponsored ESG Committee, reporting to the
Board, to accelerate action across the business
Colleague engagement with net zero throughinternal bitesize
training programme NEW in FY24
Progress our Continual development of processes, practices, and policies  Use ourB Corp score asan
B Corp Scoreandbe  toimprove sustainability and colleague wellbeing at ProCook  internal metric to monitor
aforce forgood ourimprovementineach

Ongoing commitment to our relationshipsin the local
community including our charity partner Life’s a Beach

Internal ESG activities, strategies and impacts aligned to the
United Nations Sustainable Development Goals

Raising awareness of B Corp and the importance of the
initiative throughlogo placementin our marketing, on our
website and in our retail stores

Published and shared our first B Corp Impact Report with
stakeholders showing our progress and commitment to being
a socially and environmentally responsible business
NEWinFY24

Raised awareness of B Corp and ESG with our colleagues
through new sectionsin ourinduction plan and quarterly ESG
newsletters NEW in FY24

Continue to share our experience with local businesses and
the wider retail community and through our membership of
the B Corp Companies Group NEW in FY24

measurable area, aiming to
achieve >85 points whenre-
certifyingin FY26

Promote our Cycle to Work
scheme and car-sharing
schemes to encourage
colleagues to make more
sustainable transport choices

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 worst impacts of climate change
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Greenhouse gas emissions!

Strategic Report

tCO, emissions tCO, /Elmrevenue Energy Megawatt hours

FY19 996.9 FY19 35.9 FY19 41
FY20 1015.6 FY20 26.1 FY20 4.
FY21 429.7 FY21 8.0 FY21 1.8
FY22 447.7 FY22 6.5 FY22 21
FY23 369.9 FY23 5.9 FY23 1.8
FY24 430.8 FY24 6.9 FY24 2.1

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

Educating and inspiring action to reduce single-use plastics

Life’saBeach, our charity partner, focuses their mission
onthree key areas to Act, Educate, and Encourage:

1. Act: To take positive action to keep our oceans and
beacheslitter free through clean up events across the
country.

2. Educate: To educate the public about theimportance
of recycling and the plastic pollution crisis. They
achieve this through their social media, public talks,
and visiting schools to hold workshops.

3. Encourage: They encourage the public to reduce,
recycle, and mostimportantly to reuse, with their
reusable productrange, available at all ProCook stores.

Life’s aBeach has expanded its outreach programme
substantially over the last year, delivering nine talks to
schools and youth groups. A total of 1,755 reusable water
bottles have been donated to childrenin schools to
encourage the messages of reduce, reuse, andrecycle.

The charity is funded primarily via the sales of the Life’s
aBeach productrangein ProCook stores, and through
donations. Using these funds it continues to develop
its programme of charitable activities and projects. In
2023 Life’saBeachran 26 clean-up events, with 736
volunteers providing 42,432 hours of support.

ProCook colleagues have beeninvolvedin7 clean-up
events, removing 80 bags of waste weighing at 233 kg,
and contributing 280 volunteer hours. Year onyear, Life’s
aBeachsawa290% increase in the amount of litter
collected, and 121% increase in volunteers participating.

Feedback from ProCook colleagues participating in
Life’saBeach clean-up eventsis extremely positive.
Fromlunch time litter picks to canal cleansin canoes,
our partnership with Life’s aBeach hasled to a variety
of colleague volunteering events throughout the year,
enabling our colleagues to positively contribute to our
local communities and habitats while spending time
outdoors, boosting their mental and physical wellbeing.

Supporting Life’s a Beach with their outreach programme
toraise awareness on the urgency of the plastic

pollution crisisis a high priority. In the months ahead, we
will continue to support Life’s a Beach in their mission
against single-use plastic and beach and water pollution.
Together we will work to raise awareness of thisissue,
improving engagement and education, and ultimately
working towards a plastic pollution-free future.
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Sustainability

Continued

We design and source high quality products
that are built to last, enabling our customers

to make more sustainable choices for their
kitchenware needs. We continually strive to
improve our product ranges and reduce their
environmentalimpact, andincreasingly we are
using recycled and sustainable components.
Our products undergo extensive testing and
sampling so that when they reach the customer,
they can be enjoyed foryears to come.

As aresponsible retailer, we promote and

seek to ensure responsible manufacturing
practices throughout our supply chain. We use
trusted suppliers and audit their operations

in partnership with Sedex to ensure that our
supplier partners adhere to, andrespect,

the highest ethical standards, free of bribery
and corruption and modern slavery. We
recognise the importance of moving towards
circularity and understand essential elements
to promoting circularity include the way we
package our products and ensuring customers
take great care of their purchases.

Responsibility

Link to principal risks

Link to strategy

Key stakeholders

Link to the United
Nations Sustainable
Development Goals

Recentrecognition,
awards, and
memberships

Executive responsibility: Lee
Tappenden, CEO

Supply chain
Climate change
Brand and customer

n Accelerate profitable sales growth

E Improve operating efficiency
n Being a force forgood

@ Customers @ Communities @ Suppliers

§ momwecun | 1) Lrceiow
ECONOMIC GROWTH CONSUNPTION WATER
ANDPRODUCTION

i ool e

o “Ethical Brand” winner, Marie Claire
Sustainability Awards 2023

o Which? Recommended Provider -
November 2023

o Sedexmembership
o B Corp Certification (September2022)

Our commitments

How we deliver on our commitments

What we are focused on next

Promote responsible

manufacturing
processes across
our supply chain
with high levels of
transparency and

compliancein ethical

and environmental

Membership of Sedex (ethical and environmental compliance
monitoring) requiring our suppliers to register with Sedex oran
equivalentbody

Achieved 100% supplier registration with Sedex or equivalent,
with all suppliers undertaking annual SMETA or BSCI Amorfi audits

Review and challenge supplier compliance results ensuring
weaknesses or non-compliance issues are promptly actioned

Develop our circulareconomy
capabilities by investigating
opportunities toreuse or
recycle end-of-life customer
products

Continue to focus on product
risk assessments and technical
files, ethical and technical

SEEERRE Independent product performance and chemical testing on audits, and advancesin
allnewranges, andregularre-testing all existing core and sustainable materials
high-risk product categories . .

9 P 9 Rationalise the number of

Working with top volume suppliers to improve their suppliersin our supply chain
sustainability credentials throughincreased engagementand  toincrease ourinfluence over
strongrelationships NEW in FY24 sustainable manufacturing
Promoting more sustainable manufacturing via our new practices
supplierT&Cs NEW in FY24

Develop and bring Offerproducts with product guarantees of up to 25 years Furtherimprove range

to market products . . structure to discontinue

. P . Continual focus on Quality Assurance to enhance product : .
which are of high products with lower longevity

quality and have
longevity offering
our customers more
sustainable choices

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 acaciaand bamboo

Conduct life cycle assessments on product ranges to identify
input materials with a lower carbon cost to support our future
product development NEW in FY24

Expand ourlowerimpact
ranges, bringing more
sustainable alternatives to
the market

Further embed circular thinking
into our product development
processes
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Our commitments

How we deliver on our commitments

Strategic Report

What we are focused on next

Minimise waste

from product
packaging toreduce
our environmental
footprint

Eliminated less sustainable materials where operationally

possible, using options like string, paper ties and tissue paper

instead of elastic bands and single-use plastic bags

Over 95% of our product packagingis plastic-free

Continue toinnovate toreduce
single-use plasticsin product
packaging

Introduce retail information to

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

better highlight to customers
our commitment to reducing
plastic packaging

Improved recycling instructions on product packaging to
support customersin theirrecycling efforts

Use of string instead of plastic kimble tags to attach
barcodes/POS tickets to product NEW in FY24

Launched arecycling guide for customers providing advice on
how to responsibly dispose of ProCook packaging NEW in FY24

Use of fibre-based bags and cardboard void fillers instead of
polystyrenein new Electricals range NEW in FY24

Responsible manufacturing

Supply chain transparency is crucial to ensure that
quality, ethical and environmental standards can be
monitored and continuously improved.

We pride ourselves on our close, long-term supplier
relationships, and we only work with suppliers that share
ourvalues and meet our high quality and ethical standards.

We’ve been working with the majority of our suppliers
formany years. We are committed to ethical trading and
understand we have a shared duty to create positive
social and environmental impacts throughout our supply
chain. We only work with suppliers that are meeting

our expectations. This year, we have concentrated on
engaging more robustly on environmental matters

with our top suppliers, using established relationships
and detailed questionnaires to betterunderstand their
environmental credentials and future planned initiatives.

We are pleased to have received strong engagement
from our supplier partners, and to observe an
accelerationin advancements of more sustainable
manufacturing practices with many now using recognised
frameworks to ensure they are adhering to best practice
aswe’verecently learned about for one of our top
suppliers:

Supplier Alnitiatives:

o Certified1SO14001; Environmental Management Systems

o Investedin sewage treatment equipment torecycle
water foruse in production

o Adoption of solar panels since 2016, now providing
650Kwh permonth, and providing power back to the grid

o Waste material recycling; small stainless-steel pieces
are collected andre-castinto product handles

o Educating colleagues; turning off lights and water, AC
temperature controlsimplemented, incentive schemes
adopted toreduce waste

“We are committed to driving improvements in ethical
and responsible sourcing across a global network of
suppliers and manufacturing partners.”

Alison O’Farrell
Head of Quality Assurance
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Task Force on Climate-Related Financial
Disclosures

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 34 to 37. The Executive Directorresponsible 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 evolve our strategy and make significant progress in how we monitor, measure, and manage climate change
risks and opportunities. With time, our understanding of climate change impacts, and subsequently, our response, will
evolve. Our assessment of climate-related risk willimprove accordingly, and we will pursue further initiatives within our
ongoing strategy.

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 forlonger
lasting, more sustainable products, which are free from single-use plastics and other pollutants, and the associated
commercial risks and opportunities this creates.

Our peak trading period is during late autumn and early winter; extreme weather events during this time could disrupt our
purchasing and flow of inventory, or prevent customers from visiting our stores which could impact trading performance.
Inabelow 2°C scenario, the Group expects suchimpacts to be relatively short-lived. Howeverunder a greater than 2°C
scenario, such climate-related disruption could become prolonged or more extreme, and therefore more harmful to

the Group’s performance and ability to successfully execute it’s strategic objectives. As such, the Group continues to
pursue opportunities to improve resilience towards such impacts through operational, sourcing and risk management
improvements.

Strong governance with oversight by the Board

(+++) Read more:

Governance Framework -
pages 68 to 69

The Boardisresponsible for governance across the Group and takes an active role in the
oversight of ESG mattersincluding strategy development, culture, risk management and
climate-relatedrisks, opportunities andimpacts

The ESG teamis responsible foridentifying and evaluating current new and emerging
climate-related risks and associated mitigating actions. The potential likelihood and
impact of climate-related impacts are assessed, with significant concerns and risks
reported to the Board

Board activities -
pages70to71

What we do already

What we will do next

Climate Change and sustainability topics are discussed
regularly by the Board, with deep dive updates throughout
the yearon ESG progress presented by our ESG Director

The Boardreviews ESG progress at least every six months
as a standing agenda item with the most recent ESG Board
discussioninJanuary 2024

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

ESG Committee, Chaired by the CFO meets quarterly to
oversee the delivery of our strategic objectives and report
to the Board on progress against targets

Monthly “Green Team” meetings generate ideas and
implement initiatives to reduce our environmentalimpact

Engage and educate colleagues on B Corp, climate
change and sustainability, throughinternal comms and our
designated Sustainability and Wellbeing Portal

Further embed climate-related considerations in our
strategic and financial planning as climate change impacts
become more critical to our business practices
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Prioritising climate change in our strategy

Strategic Report

During the past year, we considered in greater detail the possible impacts of climate
change on our business strategy, financial planning and operations

The TCFD framework allows us to better understand and manage the climate-related risks
and opportunities we face. Integrating climate change considerations into our day-to-day
business activities and strategic objectives is crucial, and while we recognise that there
willbe costs associated with investing, implementing, and preventing negative impacts
associated with climate change, we are committed to doing the right thing, subsequently
creating aresponsible andresilient business for our stakeholders

(+++) Read more:

Climate-related risk
register - pages 40 to 42

Reducing our
environmental
footprint - page 19

Sustainability:

Ourplanet -
The TCFD framework helps us understand and manage the climate related risks and pages28to 3l
opportunities we face. The Board has considered the potentialimpacts to our strategy
of climate changerisks (as set out on pages 40 to 42). These are not considered to have a
material effect on the Group’s financial projections or strategic priorities over the short to
medium term
What we do already What we will do next
Reducing our environmental footprint is a key element of Continue toinvestinresource and expertise to support our
our Group’s strategy transition towards net zero
Alignment of our ESG impacts with the United Nations Continue toimplement the eight priorities for our
Science Based Targets initiative to support internal Scopel,2and 3 carbonreduction strategy. Build on our
strategic decision- making and focus foundations and demonstrate real progress
Developed our environmental management system and Utilise our relationships with key strategic suppliers to
began development of our net zero strategic roadmap influence their environmental commitments, targets, and
in partnership with carbon consultants to deliver carbon progress

emissions reduction throughout our business operations
and global supply chain

Identify opportunitiesin our ESOS phase 3 data with
regards to transport, packaging optimisation and

Progressed our eight initial ESG strategic priority actions improving data

inFY24 ) o . .

n Understand our associated emissions in the form of life
Developed our strategic roadmap to achieve net zero by cycle assessments of our best-selling products to support
2040, including understanding the pace at which we can manufacturing and supplier choices of the future

transition and the tangible initiatives to pursue

Condense our number of suppliers, to support us having

Completed ourresilience assessment, taking into a greaterinfluence over supplier environmental initiatives,
consideration different climate-related scenarios, including net zero ambitions, SBTiand joint ethical targets

including a 2°C orlower scenario

zoning data

Understand supplier geographicalinitiatives and energy

Adopt a carbon management platform to efficiently

calculate emissions
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Task Force on Climate-Related Financial
Disclosures (TCFD)

Continued

Arobust approach to risk management

Climate change is considered one of the Group’s principal risks and uncertainties and is @ Read more:
integrated with otherrisks. The Board, Audit and Risk Committee, and Executive team, Slineie-ckEedik
including the CFO are responsible for monitoring risks and overseeing the progress register - pages 40 to 42
against goals and targets for climate change

Ourapproach torisk
We have set out ouridentified climate-related risks and opportunities over the short, management - page 50
medium and long term under three possible future climate scenarios (below 2°C, between
2-3°C and above 3°C). To determine appropriate climate scenarios, we have used the Principalrisks and

uncertainties: climate

Intergovernmental Panel on Climate Change (“IPCC”) Representative Concentration
change - page 57

Pathways, RCP 2.6, RCP 4.5,RCP 8.5

We have incorporated 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 horizons short term (up to 2030), medium term (2030-
2040) and long term (2040 onwards)

What we do already What we will do next

Clearly defined ESG roles and responsibilities have been Review and update climate change risk assessments and
established with regards to environmental management have these externally reviewed as risks evolve
Climaterisk register developed, whichincorporates Monitor and identify changes to climate related risk
short, medium, and long-term climate-related risks, with (increase, no change, decrease), and review this at least
an assessment of potential climate change risks and bi-annually with the Board

opportunities that could affect our business over the
following time scales: short term (up to 2030), medium
term (2030 to 2040) and long term (2040 onwards)

Complete a detailed environmental risk assessment for
our global supply chain, with regards to water, biodiversity
loss, physical climatic changes, under different climate
Oversight of risk management is delegated to the Audit change scenarios

and Risk Committee by the Board

Malmo
dinnerware
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Strategic Report

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 a range of performance
indicatorsincluding those set out below and our Key Performance Indicators

(+++) Read more:

Key Performance
Indicators - pages
4410 45

Following strong progress already made in reducing and mitigating Scope 1and 2

emissions, the Board, inrecognition of the urgency of actionrequired in the face of this
global threat, has set an overarching target for the Group to achieve Net Zero by 2040.
The Board recognises that achievement of this target requires significant progress to be
made by third-parties which are not directly within our control

Alternative Performance
Measures - pages
166t0 168

What we do already

What we will do next

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

Company car fleet: 100% electric

Waste reduction:; Zero waste to landfill certification of our
Store Support Centre site

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

Sustainable home delivery packaging: 100% FSC certified
home delivery boxes and paper packaginginusein
operations

Greenhouse gas emissions: see further detail on page 110

Engaged with ourtop 10 product suppliers to understand
their own environmental performance and action plans and
how we can support their progress

Begun transition to renewable energy sources used across
our own business operations reaching 97% of sites already

Trials of closed door policies in stores with the highest
energy consumption

Transitioned to new pension provider offering more
sustainable investment choices for colleagues to help
reduce Scope 3 emissions

JUTITI TR

Work with our suppliers and carbon consultants to
continue to improve 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

ESOS Phase 3recommendations to be integrated into net
zeroroadmap, identify energy efficiency improvements
forstores

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 and verify their targets, which should
be aligned to global target for the logistics sector of Net
Zeroby 2040

Report annually to the Board on carbon emissions to track
and monitor progress towards Net Zero by 2040




Progressing towards net zero

We acknowledge the need to
decarbonise our operations

and value chain to minimise
climaterisks, retain and grow our
customerbase and deliver positive
outcomes forour planet and all
stakeholders.

Having completed our full carbon
footprint analysisincluding our
Scopel,2and 3 emissions, we
have gained a fullunderstanding of
the extent of the emissions implicit
inourindirect sourcing activities,
as setoutinthe Baseline Value
Chain Carbon Footprint analysis.

These are significantin comparison
to the relatively modest emissions
from our own operations, which
the Group has worked hard to
eliminate and reduce overrecent
years. Much of the emissionsin our
supply chain are not directly within
our control, and beinginsectors
and countries where no clear de-
carbonisation plans existyet, we
have now completed a detailed
exercise to assess the anticipated
timescales on which we can with
adegree of confidence commit
to achieving netzero emissions
across ourvalue chain as awhole.

The Board has agreed a target of
achieving net zero emissions by
2040 throughreducing our total
emissions (all Scopel,2and 3
carbon emissions associated with
our activities) by atleast 90% by
2040, with any remaining emissions
needing to be mitigated or offset.
We have setanintermediary target
to delivera 45% reductionin total
tCO,/£Ilmrevenue by 2030.

Net Zero emissions
trajectory’

100%

Emissions reduction %
o
3

9’003 SUOISSIWT OHO

2024 2030 2035 2040

Emissions — Reduction %

1 Giventheinherent challengesin measuring emissions onindirect activities outside of ProCook’s control,

Baseline Value Chain Carbon Footprint (FY22)'

Sourcing products E(%a

and services

90.0% @

tCO,e %

Mitigating Scope 1
and 2 emissions

Continue to improve

Purchased goods and services

29,923

energy efficiency
Focusing on stores, no/low

Capital goods 1,047
Fuel and energy 507
Sourcing products and services 31,47

cost capital expenditure

7_90.0% projects

/4

&R

Upstream
logistics

6.5%

tCO,e

£

Electric company

Transportation
and distribution

2,28

ProCook
operations

i

2.9%

vehicle fleet
% 100% already achieved
: @
e

Carbon mitigation and
offsetting for hard-to-
reduce emissions

Enhance this with Ecologi

tCO,e %

Company facilities

]

6 &

Company vehicles 25

L Procurement of 100%
Purchased electricity, 400
heating and cooling renewable energy by year
Employee commuting 529 endFY25
Business travel 55
Waste generated in operations 6 Mitigating Scope 3
ProCook operations 1,031 2.9% emissions

o,
DO\.Nn.stream == |% 0.0% Continue to make
logistics o improvements to product
tCO,e % and packaging

Delivery transport

l 00% |

Material selection,

0.6% [

tCO,e %

recyclability, working
towards a circulareconomy

Supplier engagement

Other e
Investments

Leased assets

{0l 0.6%
Ell 0.0%

Develop relationships
to understand supplier

Other

19

3 0.6% consumption and targets,

Scopel . Scope 2 . Scope 3

establish greater supplier
reporting

Strengthen
environment policies

especially thosein Scope 2 and 3, the Group has worked with expert carbon consultants making use of

bestindustry practices using judgement and estimates where necessary based on company and country
data. Therefore, these emissions lack absolute precision but are considered by the Group to be reasonably

indicative, and will be refined as more precise databecomes available.

Internal and external
policies, including our EMS
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Our 8 immediate priority areas

Priority action

Progress so far

Strategic Report

Actions for FY25

Policies

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

Strengthened and introduced new
policiesincluding Human Rights,
Energy, Waste Management,
Environmental, Environmental
Purchasing and Base Year
Recalculation Policies

Continue to improve knowledge

and build understanding of legal
requirements such as CSRD and build
outrelevant policies

Data quality

Identify operational data gaps
and improve collectionand
management

(e.g.business travel)

Improved our data quality including
logistics, transport and shipping data
by working with suppliers and couriers
to understand specific emissions
related to our business operations

Bridging remaining data gaps
between ProCook teams for a unified
approach to sustainability reporting

Environmental management
system (“EMS”)

Improve and fully align EMS
documents to ISO14001

Improved and strengthened our

EMS documentationincluding ESG
Roles and Responsibilities, Interested
Parties, PESTLE and SWOT analysis
and our Risk Register

Continue to align to ISO14001
standard and keep EMS
documentationup to date

Engage suppliers

Identify key suppliers forinitial
engagement and understand
their environmental targets

Engaged with ourtop suppliers

to gain betterunderstanding of
theirenvironmental practices and
commitments through tailored
questionnaires and by utilising our
Sedexmembership

Continue to build a clear
understanding of our suppliers’ future
sustainability initiatives and targets,
including geographical/ political
initiatives and energy zoning data

J]

More efficient property
Improve store efficiencies.
Understand differencesin
energy usage of similar size
ProCook stores to make
improvements and reduce
overall energy consumption

ESOS Phase 3 site visits completed,
review of recommendations and
opportunities underway to support
our next steps

Begun transition to renewable energy
sources and trialling closed door
policies during adverse weatherto
reduce energy usage

Action the agreed opportunitiesin
the ESOS Phase 3report and review
impacts of moving to new Store
Support Centre and opportunities
to enhance sustainability of that site
further

Engagement and education
Develop acommunication
planinformed by a stakeholder
analysis to engage colleagues
and achieve cross-Company
commitment

Continued to educate colleagues
through our sustainability bitesize
training with a focus on our net

zero journey, utilising and sharing
resources on our Sustainability and
Wellbeing portal

Revisit further packaging reduction
opportunities through differentinner/
outer configuration and improved
container fillengineering

i

Reduce andrecycle
packaging

Continue toimprove
our product packaging
recyclability and remove
single use plastics

Continued to reduce single-use
plastics from our product packaging,
which are now at a minimal level

Introduced string instead of plastic
kimble tags to attach barcodes/POS
tickets to product

Use of fibre-based bags and
cardboard voidfillersinstead of
polystyreneinnew Electricals range

Actionthe agreed opportunitiesin
the ESOS Phase 3report and review
impacts of moving to new Store
Support Centre and opportunities
to enhance sustainability of that site
further

oo

Travel

Improve WFH and employee
commuting data and
distribute sustainable

travel plans for our new
headquarters

Completedresearch on colleagues
travel to work practices to establish
current emissions baseline and
agreed al0% reductioninsingle car
occupancy by 2027

Promote car sharing and cycle to
work scheme further, creatinga cycle
club at our Store Support Centre
forsharing routes and to encourage
colleagues to participate. Investigate
climate travelincentives

Pro
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Climate-relatedrisk register

Risk

Opportunity

Mitigating action

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

Regulatory risks

Increased compliance Although there may be initial Scenario Link to Work with external
costsandreporting costs, there are also potential Variable across principalrisks advisorsto ensure
obligations. Increasing operational savings from all scenarios Regulatory allcompliance
extended producer transitioning towards a more Time horizon compliance andreporting
responsibility, driving circular and lower emission . . obligations met
operational waste operating model Short/ Risk rating
.p P 9 Mediumterm Medium Budget for
disposal costs up (for L . , .
. Reductionin single-use plastic increasing costs

example packaging and .

packaging could reduce waste
product waste) :

management costs, improve

recyclingrates, andimprove

brand perception
Risk of higher climate Higherinitial costs with new Scenario Link to Work with external
regulatoryrequirements,  legislation, possible long-term Variable across principalrisks  advisorsto ensure
complicating business savings, and revenue growth from all scenarios Regulatory allcompliance
practices. Increased amore thorough sustainability Time horizon compliance andreporting
costs fromintroduction strategy, improving the Group’s : . . obligations met

: Medium term Risk rating

of carbon taxes, as well environmental management .

. . Medium Budget for
asincreased taxes for system, reducing carbon/energy increasing costs
plastics, energy, waste, consumption and use of single- 9
and fuel as the UK use plastics Developinternal
Government aims to meet carbon price
netzero by 2050 methodology
Higher costsrelated to Savings from more efficient Scenario Link to Understand and
legislation and changes building standards (lowerheating Variable across principalrisks  stay up to date with
in building efficiency costs), aswell as opportunity all scenarios Regulatory allcompliance and
standards to transition to predominatel . . compliance reporting obligations

renewable ene? ’ Time horizon i ¥ ° °
9y Medium/ Riskrating Budget for
Longterm Low increasing costs
Technology risk
To achieve alow carbon Long-term cost savings from Scenario Link to Energy efficiency
future, and the targetsset using more efficient, economical, Below2°Cand principalrisks andadoption
outinthe Paris Agreement and sustainable products, between2-3°C Technology of technology
tolimitwarmingto1.5°C,  services, and technologies. Some Time horizon platforms, advancements
new technological of these technological changes Short/ datalossand toreduce overall
advancements willbe could be driven by regulation and Medium term cybersecurity  operating costs forthe
required legislation . . business
Risk rating
Substitution and transition Medium
costs of shifting to lower
emissions products,
services, and technologies
Internal systems becoming Accelerated technology Scenario Link to New technologies
inefficient/investments capabilities could drive Variable across principalrisks  andenergy saving
innew technologies operational efficiencies all scenarios Technology opportunities to
becoming outdated . . platforms, counteract the upfront
Time horizon . .
Medium/ datalossand cost of installing
cybersecurity  energy efficient
Longterm technolo
Risk rating 9
Low
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Strategic Report

Risk Opportunity Mitigating action
Market risk
Changing consumer Usinginnovative and alternative ~ Scenario Link to Adapt to consumer
behaviour. Increasing materials are likely to become Variable across principalrisks  trends, ensuring we
demand for limited but more cost efficientas customer  all scenarios Brand and work with suppliers
more sustainable materials demand increases and . . customer that have the capacity
. Time horizon
(e.g.,recycled). Harder production scales. Moreranges Short/ Risk ratin to manufacture from
tosource, couldincrease  withthese materials will appeal to . ) 9 more sustainable
. L Medium term High .

manufacturing costs sustainability-focused customers materials

and willincrease brandimage and

: 9 Conduct market
reputation
research, and plan

Our success depends onour forfuture trends to

ability to adapt to meet the minimise costs

expectations of customers who

are likely to seek more sustainable

products as awareness of climate

changeintensifies
Increased costs of energy Energy, stock and raw material Scenario Link to Improving renewable
and raw materials for prices may fluctuate orincrease. Variable across principalrisks energy mix available
product production Using innovative, recycled all scenarios Competition, to manufacturers

and alternative materialsin Time horizon market and over time should help

products may allow us to reduce Short/ macro- mitigate costincreases

product costs Medium term economic

Risk rating
High

Higher demand for Demand for sustainable product  Scenario Link to Continue efforts to
productsthataligntothe rangesandthose associated Variable across principalrisks  improve circularity,
circulareconomy (reuse with the circular economy may all scenarios Brand and adapting to consumer
andrepair),reducingnew increase revenue Time horizon customer trends, and ensuring
product sales and/orloss Medium/ Risk ratin we work with suppliers
of sales to competitors Long term Medium 9 that can manufacture
with more sustainable 9 using more sustainable
options materials
Reputational risk
Unable torecruit and Continual improvement Scenario Link to Maintain B Corp
retain top talentif we of sustainability strategy/ Variable across principalrisks  certification
arenotrecognised as a credentialsimproves reputation  all scenarios People and and ensure we
responsible business and brandimage, attracting a Time horizon culture deliver against our

broaderrange of talented and Medium/ Risk rating sustainability strategy

loyal colleagues . .

y 9 Longterm Medium Investinresourcesto
develop and grow our
sustainability team

Shiftsinconsumer Continually improving Scenario Link to Utilise our marketing
preferences, unable sustainability strategy/ Variable across principalrisks resourcestoeducate
toretainand attract credentials will create all scenarios Brand and customers onour
customersif we are strongerreputation and brand Time horizon customer sustainable credentials
notrecognisedasa perceptions, attracting abroader Medium/ Risk ratin and product choices
responsible business range of loyal customers Longterm Medium 9 they can make
Increased stakeholder Continually improving Scenario Link to Maintain B Corp

interestin sustainability
may lead to investors

sustainability strategy/

credentials and transparency will

Variable across
all scenarios

principal risks
Financial and

certification
and ensure we

divestingif we are help improve access to capital Time horizon treasury deliver against our
notrecognisedas a and enhance investor sentiment . . . sustainability strategy
; . Medium/ Riskrating
responsible business .
Longterm Medium
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Climate-relatedrisk register

Continued

Risk

Opportunity

Mitigating action

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

Increased risk of

extreme weather events
(heatwaves, storm surges,
drought, flooding,

Improved resilience through
operational changes, may
increase flexibility, improve
efficiency, andreduce costsin

Scenario
Between 2-3°C
and above 3°C

Link to
principal risks
Climate change

Carry out specific
climate assessments
(e.g. floodrisk)

and continually

0 e ) Time horizon Risk ratin ) .
wildfires). Could lead the Group’s operating model Short/ Low 9 monitorrisks forlong
to disruption within , termimpact
) Mediumterm
the supply chain as the
o Develop flood
majority of products are .
evacuationand
sourced from the Far .
. protection plans
East, or causeimpact
buildings, products and
transportationin the UK
More frequent extreme Strongerrelationships with Scenario Link to Continue to strengthen
weather events may suppliers and improved Above 3°C principalrisks  supplierrelationships

impact raw material
supply, production, and

communication throughout
the supply chain willimprove

Time horizon

Climate change

and environmental
collaboration

. o L Medium/ Riskrating

access andincrease resilience and minimise

: . . . Longterm Low
cost prices. Changes disruption, helping toreduce
intemperatures and costs and improve product
precipitation may availability for customers
affect the growth of raw
materials in some product
ranges includingwood
and cotton
Risk fromreduced Continued improvementsin Scenario Link to Maintain colleague
employee productivity working environments and better Above 3°C principalrisks communicationand
due toinfrastructure communication around extreme Time horizon Climate change policiesto ensure
disruptions and extremes  events will help improve flexibility, Medium/ Risk ratin colleagues’ wellbeing
inweather (predominantly colleague retention andresilience 9 is protected

Longterm Low

higher temperatures)

Ensure all work
locations have
adequate cooling
systems

Damascus Elite
knives
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Non-financial information

Strategic Report

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 6 to 7, our approach to risk management on page 50,

and our non-financial KPIs on pages 44 to 45.

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 fairreward 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: Ourpeople and other social matters:
Create an even betterplace towork: page 18
Engaging with stakeholders: pages 8to 9
Sustainability - people: pages 23to0 27

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

ProCook is 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 aBeach and our colleague-
nominated charity of the year, 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

on the environment. We source quality products that are
designedtolast, helping customers make more sustainable
choices and we eliminate allunnecessary plastics from

our packaging. We operate a zero waste to landfill Store
Support Centre, whichis BREAAM excellent-rated, and we
are committed to progressively reducing our emissions
across all of our operations and supply chain.

(+++) Read more: Ourcommunities and environment:
Reducing our environmental footprint: page 19
Engaging with stakeholders: page 8 to 9
Sustainability - people: page 23to 27
Sustainability - people: page 23to 27

Responsible manufacturing: page 33

Educating and inspiring action to reduce single-use
plastics: page 31

Task Force for Climate Change Related Disclosures: page
341037

Anti-bribery and corruption, and
humanrights

ProCook is committed to doing the right thing, with robust
policies and procedures in 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
resultin disciplinary action and possible dismissal.

We are committed to a zero-tolerance policy onmodern
slavery, and we expect both those who work within our
organisation and our external partners to adhere to
andrespect the highest ethical standards in working
conditions. The provenance of our products is of paramount
importance 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 a product’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 preferto reportin confidence. All whistle-blowing
contacts are shared with the Audit and Risk Committee for
oversight and further investigation if required.

(+++) Read more: Ourpolicies on anti-bribery and
corruption and humanrights:

Code of conduct:
see www.procookgroup.co.uk

Humanrights:
see www.procookgroup.co.uk

Anti-bribery and corruption:
see www.procookgroup.co.uk

Modern slavery:
see www.procookgroup.co.uk

Sustainability - product: pages 32 to 33
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Key Performance Indicators

Our Key Performance Indicators (“KPIs”) are set and monitored by the Board to assess performance across arange of
financial and non-financial targets and to help determine senior management remuneration.

Financial Customer
Revenue Gross profit Underlying profit Free cash flow? Yl Number of new
£mand % £mand % before tax’ £m customers
£mand % of revenue ('000)
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Revenue of £62.6m Gross profitincreased Underlying Profit Free cash flow The Group attracted
(+0.4% vsFY23) to £41.1m (FY23: Before Taxincreased improvedto £2.0m 687,000 new
reflects animproving £38.3m) primarily to £1.0minFY24 inFY24 (FY23. £0.5m customers to shop with
performance trend as driven by lower supply (FY23:loss of £0.2m) outflow) reflecting ProCook during FY24,
the year progressed, chain costsyearon reflectingimproved carefulmanagement 0.7%less thaninFY23

against the backdrop
of the challenging
consumer environment.
Excluding the impact of
the exit of the Amazon
channels, revenue grew
by 1.7% yearonyear.

Why this measure
matters

Revenueis animportant
indicator of how
successfully we have
attracted andretained
customers, through
offering high quality
products at great
value, accompanied
by outstanding service
across all of our
channels.

Link to strategy

year, largely relating to
marine freight.

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

gross profit margins
and strong cost
discipline to help
mitigate significant
inflationary pressures.

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

1] 2]

of cashreducing the
Group’syear-end net
debt positionto £0.7m
(FY23: £2.8m).

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

primarily due to lower
Ecommercerevenues.
New customers are
those who shopped
with ProCook for the
first timeinthe year
and at that point first
registered their details
onourcustomer
database.

Why this measure
matters

Attracting new
customers to shop with
ProCookis a strategic
priority in orderto
grow brand awareness
inthe UK. The Board
monitors this measure
asanindicator of the
effectiveness of the
Group’s marketing
activitiesand the
continued progress
beingmade toraise
awareness of the
ProCook offer.

Link to strategy

Create an even better

Link to
place towork

strategy

Accelerate profitable 2

Improve operating 3
sales growth

efficiency

n Being a force for good
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Strategic Report

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 to reduce our environmental footprint.

Environmental Social Governance

Number of active
customers (L12M) 124
('000)

b N &

n o o
FY21 FY22 FY23 FY24

During FY24, the
number of active
customersinthelast
12 monthsincreased
above one million for
thefirsttime (+5.7%
YoY) as we continued to
attract new customers
and drive repeat sales.
Of these customers,
360,000 were repeat
customers originally
acquiredin previous
periods (FY23:
299,000).

Why this measure
matters

This measure of

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

Link to strategy

12 monthrepeat rate
X %

NS X X

) 0 o
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FY21 FY22 FY23 FY24

Our customer’s 12
month repeatrate
decreased by 2.3%
points yearonyearto
21.3% largely reflecting
the continued channel
shift back towards
Retail, which typically
has alowerrepeat
frequency. Repeat
ratesinbothretailand
online channels also
reduced slightly year
onyear.

Why this measure
matters

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

the life time value of
customers.

Link to strategy

Trustpilot score

(Max 5)
& & D
< < <
FY21 FY22 FY23 FY24

During the year, our
excellent-rated
Trustpilot score of 4.8
reflected over125,000
reviews now received
by the Group of which
over 110,000 are
five-starratings. Our
scoreimproved by 0.1
point largely due to the
non-recurringimpact
of courier disruption
caused by the Royal
Mail strikes during the
peaktrading periodin
the previous year.

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

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

page122

2 Furtherinformation on how Free cash flowis calculated is set out on page 168.
3 tCO,emissions are defined as emissions from all Scope 1and 2 activities relating to

the Group’s operations.

Colleague
engagement score
%

@ X

~

c
FY21

77
66%

FY22 FY23 FY24

Ourmost recent
colleague engagement
survey result, which
was completedin
November2023 had
anoverallengagement
score of 66% which
was consistentyearon
year. The Group was
certified a Great Place
to Work ™for the third
consecutive yearin
December2023.

Why this measure
matters
Thisisimportant to us
as colleague feedback
helps us to understand
what we are doing
welland what we

need toimprove. Our
colleagues are key to
ourlong-term success.

Link to strategy
Link to sustainability
Ourpeople

CO, emissions intensity?

tCO, / £1m of revenue
C>_ n o
© © 1)

FY21 FY22 FY23 FY24

CO, emissions intensity
increasedinFY24t0 6.9
tonnes of CO, per£Im
of revenue generated
primarily due to the
increase in size of the
Group’s property estate
including the new Store
Support Centre which
has been developed

to support future
expansion, and the dual
running of the previous
locations, which
resultedinincreased
usage of energy.

Why this measure
matters

ProCookis committed
to doing the right
thing, and reducing

our environmental
footprintis a key 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’sreview

“Trading momentum
hasimproved
throughout the year
resultingin total
continuing business
revenue growth of

1.7% year onyear, while
gross margins have
increased by 420bps
as expected. These
impacts, combined
with our focus on cost
discipline and delivering
improved operating
efficiencyin the face of
significantinflationary
cost pressures, has
resultedinareturnto
profit and positive cash
generation.”

Dan Walden
Chief Financial Officer

Revenue

FY24 FY23 YoY growth
£m/% £m £m %
Revenue 62.6 62.3 0.4%
Ecommerce 22.7 25.6 (11.5%)
Retail 39.9 36.7 8.7%
LFL Revenue 58.5 59.6 (2.0%)
Ecommerce 22.7 24.9 (8.7%)
Retail 35.8 34.8 2.8%

Totalrevenue in FY24 (the 52-week period ending 31 March 2024) increased
by 0.4% to £62.6m (FY23, the 52-week period ending 2 April 2023: £62.3m).
Excluding the year onyearimpact of the discontinuation of the Amazon EU
channelsinFY23, total revenue grew by 1.7%. Trading performance improved
through the year with total like for like revenue returning to growthin the
fourth quarter.

We have marginally increased our share in the UK Kitchenware market' during the
year, driven by resilient Retail revenue growth which outperformed the market.
Our mix of revenue remains more heavily weighted to Ecommerce (36%) than the
wider market (28%).

Ecommercerevenue decreased by 11.5% to £22.7m (FY23: £25.6m)including
the £0.8mimpact of lower sales year on year from the discontinued Amazon
channels. Like for like revenue from our own website channels declined by 8.7%
yearonyear, largely the result of disruption caused by the transition to our new
website during the year.

Retailrevenue increased by 8.7% yearonyearto £39.9m (FY23: £36.7m),
benefitting from the three new stores opened last year and the two new stores
openedintheyear, partly offset by the closure of three smaller garden centre
stores during the final quarter. Like for like Retail revenue grew by 2.8% year on
year. At the end of the financial year our UK Retail estate comprised 57 stores.

1 Management estimates based oninternal sales data and GFK weekly kitchenware sales data

Gross profit

Gross profit of £41.IminFY24 (FY23: £38.3m) reflected improved gross margins
of 65.7% (FY22: 61.5%) which were driven by the reduced impact of heightened
marine freight costs which had adversely impacted cost of goods sold over the
last financial year (+530 bpsimpact), and lower levels of promotional activity
yearonyear (+50 bpsimpact). These positive effects were partly offset by our
drive toreset out value proposition, offering better pricing for customers across
the majority of the range from Q3 onwards, which was carefully applied and
monitored through the remainder of the year (-160 bpsimpact).

Operating expenses and otherincome

Underlying operating expenses net of otherincome

Total underlying operating expenses net of otherincome were £39.0m (FY23:
£37.6m)representing 62.3% of sales (FY23: 60.3%). The growth in costs was
driven by a number of key factors:

o Expensesinrelation to the two new stores and one relocation upsize opened this
year and the annualisation of the three new stores openedlastyear: +£0.8m

o Annualisation of new Store Support Centre (“SSC”) occupancy costs compared
to previous HQ and Distribution Centres: +£0.8m

o Payinflation and central capability investment: +£2.0m
o Above theline marketing campaigninvestment +£0.6m
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e Increased digital marketing costs driven by website
disruption (£0.8m) offset by website volume reduction
(-£0.9m): -£0.1m

o Lowercosts fromthe discontinued Amazon EU marketplace
channels: -£0.6m

o Annualisation of FY23 £3m cost savings initiative: -£2.1m

Otherincome

Total otherincome of £49kin FY24 (FY23: £51k) related
solely torentalincome.

Non-underlying operating expenses

Itis the Group’s policy to disclose separately suchitems
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 expensesin FY24 were £0.1m (FY23: £6.2m).

Consistent with prioryears, expensesinrespect of
employee share-based awards whichrelate to the IPO
eventinFY22, whichitself is non-recurring, have been
presented as non-underlying costs. These expenses are
expected to continue into FY25 up to the third anniversary
of the IPOin November2024.

During FY24, the Group completed the final elements

of consolidation of warehouse operationsintoits new
SSC, with subsequent assignment of the two pre-

existing warehouse leases to new tenants laterin the year.
Operating and finance expenses associated with the costs
of transitioning into the new site, dual occupancy of the
new or previous sites, and exit costs associated with the
disposal of the two previous sites of £1.2minFY24 (FY23:
£0.5m) have been presented as non-underlying costs as
these items are non-recurring, dual-running and transition-
related. Non-underlying finance expensesrelate tointerest
onlease liabilities relating to the disused warehouses.

Assignment of the leases, resulting in derecognition of the
relatedright-of-use assets and liabilities and disposal of
related fixed assets, resulted in gains of £1.9m, including the
reversal of £1.1m of prioryearimpairment provisions against
these two sites which were treated as non-underlying costs.
The prioryearimpairment assessment considered a number
of estimation factors at that time, including the length of time
each property would remain vacant. The reversal in current
yearreflects the leases being assigned to new tenantsin
shortertimescales than those previously assumed.

During the year, there was a significant amount of change
inthe Group’s seniormanagement team, following the
announcement that the Group’s Founder Daniel O’Neill
would step down from his role as CEO and transitionto a
Non-Executive Directorrole. The one-off costs associated
withrecruiting anew CEO and a subsequent restructuring
of the seniormanagement team totalling £0.7m have been
treated as non-underlying given their material and one-off
nature. Management considers that separate disclosure
of this restructuring cost as non-underlying provides
additional usefulinformation to the users of the financial
statements around the day to day trading performance of
the Group.

Strategic Report

The Group carried out animpairment assessment as

at 31March 2024 which did not result in any expense
(orreversal of previous expense) to the Consolidated
Income Statement. (2023: £3.3minrespect of Retail CGU
impairmentand £1.Iminrespect of the Group’s two pre-
existing distribution /head office sites).

Operating profit

Total underlying operating profit for the period was £2.1m
(FY23: £0.8m). Ecommerce operating profitability improved
from17.9% of revenue to 23.5% benefitting from the
improved gross profit margins, exit of the EU marketplaces
and operational efficiencies year onyear, partly offset by
higher digital marketing costs. Retail profitability improved
from14.5% of revenue to 20.6%, also benefitting from
revenue growth, improved gross profit margins, and
operating efficiencies. The total operating profit from the
Ecommerce and Retail channels combined was £13.5m
(FY23: £9.9m). Central costsincreased by £2.3myearon
yeardriven by increased costs associated with the new
SSC, payinflation and other central costinvestments
including brand marketing campaigns.

£m FY24 FY23
Underlying operating profit

Ecommerce 5.3 4.6
Retail 8.2 53
Central costs (11.4) 9.1
Total 2.1 0.8
Underlying operating profit %

of revenue

Ecommerce 23.5% 17.9%
Retail 20.6% 14.5%
Central costs (18.3%) (14.7%)
Total 3.4% 1.2%

Total reported operating profit, after the £0.1m of non-
underlying expenses set out above was £2.0m (FY23: £5.4m
operatingloss).

Profit and earnings per share

Underlying profit before taxwas £1.0m (FY23: £0.2m
underlying loss before tax).

During the year, there was a net expense of £1.2m (FY23:
£1.Im) inrespect of financial items in the period. Financial
itemsincludedinterest expenses on lease liabilities and
borrowings of £1.4m (FY23: £1.1m), and other gainsin
respect of foreign exchange of £114k (FY23: £55k |oss).

After non-underlyingitems, reported profit before tax
was £0.7m (FY23: £6.5m loss before tax). Reported profit
aftertaxwas £0.6m (FY23 restated: £6.Imreported loss
after tax).

The effective tax rate on underlying profit before tax was
16.4% (FY23 restated: 6.7%).
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CFO’sreview

Continued

Earnings per share

Underlying basic earnings per share for the yearincreased
to 0.77 pence (FY23restated: -0.14 pence) and underlying
diluted earnings per share increased to 0.73 pence (FY23
restated: -0.14 pence).

Reported basic earnings per share for the yearincreased
to 0.56 pence (FY23 restated: -5.59 pence) andreported
diluted earnings per share for the yearincreased to 0.53
pence (FY23restated: -5.59 pence).

Prior period restatement

The deferred tax assetin the financial years ending 3 April
2022 and 2 April 2023 has beenrestatedinrelation to
share based payments. Furtherinformation relating to
thisrestatementis set out in the Consolidated Financial
Statementsinnote 11, and the impact on earnings per share
issetoutinnote13.

Cash generation and net debt

We have continued to carefully manage our cash position
during the year, resultingin free cash flow of £2.0m (FY23:
-£0.5m outflow) and areductioninnet debtto £0.7m
(FY23: £2.8m) with available liquidity headroom of £15.3m
(FY23: £13.2m).

£m FY24 FY23

Reported profit before tax 0.7 (6.5)

Depreciation, amortisation,
impairment, and profit/loss on

disposal 3.1 9.5
Share based payments 0.2 1.1
Finance expense 1.4 1.1
Unrealised FX(gains)/losses (0.4) 0.5
Net working capital 3.6 3.8
Tax paid (0.0) (0.1
Net operating cash flow 8.6 9.3
Net capital expenditure 1.9) (5.2)
Interest (1.3) [(R)]
Payment of lease liabilities (3.4) (3.6)
Free cash flow 2.0 (0.5)
Movement in borrowings (2.0) (1.0)
Dividends paid - (0.3)
Movementin cash and cash

equivalents 0.0 (1.8)
£m FY24 FY23
Cash and cash equivalents 2.0 2.0
Borrowings (2.7) (4.8)
Net (Debt)/ Cash (0.7) (2.8)

The reported profit before taxin the yearincludes £0.3m of
non-underlying expenses, whichresulted in £2.5m of cash
outflow (FY23: £0.7m cash outflow).

Areductionin net working capital resulted in a cash inflow
of £3.6mintheyear (FY23: £3.8m)reflecting our planned
reduction of inventory and anincreased trade payable
position. Inventory on hand at the year-end (excluding
inventoryin transit) was £8.1m (FY23: £9.5m) down 14.9%
yearonyear. Totalinventory at the year-end was £9.7m
(FY23: £11.5m).

Net capital expenditure of £1.9min the year primarily
related to the final elements of investment in the new SSC,
and the two new stores and one upsized relocation store
which opened during the year. In the prior year, net capital
expenditure of £5.2mlargely related to the investmentin
the new SSC and new andrelocating stores.

As at 31March 2024, the Group held a current tax asset of
£0.Im (FY23: £0.6m) and a deferred taxasset of £0.7m
(FY23restated: £0.9m). We anticipate, based on our current
financial projections, that this deferred tax asset will be
utilised against taxable profits generated within the next
two financial years.

Banking agreements

The Group has access to acommitted £10m Revolving
Credit Facility (“RCF”) to provide additional cash headroom
to support operational and investment activities.
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 19 April 2024, the Group
successfully arranged a one-year extension to the RCF
which extends the expiry date out to April 2026. Additionally,
the termsin respect of the fixed charge cover covenant
were amended, in order to provide additional headroom
against that covenantin light of the Group’s performance
over the last two financial years. The revised covenant test
requires EBITDAR to be no less than 1.30x fixed charges
forthe FY24 Q4 and FY25 Q1and Q2 test dates, and 1.40x
thereafter. The leverage coverage remains unchanged with
netdebt to be no greaterthan 2.0x EBITDA. Both covenants
are tested quarterly and are calculated onalast 12 month
rolling, pre-IFRS 16 basis.

The Group’s ability to meet these covenants has been stress
tested as part of going concern and viability considerations,
which are described in more detail on pages 126 to 128, and
64 to 65respectively.

The Group hasretained its access to an existing
uncommitted £6.0m trade finance facility, which is due

to expire on 31 August 2024, althoughis expected to be
renewed at that date. There is a performance KPI (inventory
to payables ratio) which is monitored on a quarterly basis,
however, there are no covenants or guarantees or other
collateral associated with this facility.
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Strategic Report

Capital allocation and dividend policy

Innormal 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 for unexpected events).

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

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

Dividends

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 FY24.

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.

Giventhe 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 Group is 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 our reputation and thus seek to promote
the long-term success of the Group and deliver sustainable
shareholdervalue.

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

Dan Walden
Chief Financial Officer

25)June 2024
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Risk management

The macro-environment hasremained
challenging forboth consumers and

businesses over the last financial year with

highinflationand interestrates, pressure
ondisposableincomes and business
operating costs, andincreased geo-
politicalinstability including in the Middle
East. Thisuncertain world 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 improve our
ability to effectively managerisk.

Approach torisk management

Risk managementis anintegral part of the effective
governance and management of the Group, and we
continually develop and evolve our risk management
framework and associated processes. The Boardis
ultimately responsible for determining the level of risk the
Group is willing to take to achieve its strategic objectives
and enhance the sustainability of value creation, including
risks that may threaten our business model, future
performance, solvency, orliquidity. The Board takes a
balanced view onrisk to ensure an appropriate position
betweenrisk aversion, opportunity, and gains.

The Audit and Risk Committee, with delegated authority
from the Board, isresponsible 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 theirrespective 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, any control weaknesses are identified and
resolved, and changesin therisk environment are being
considered.

The Group’s approachis set outin 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 the Risk Management Policy
form part of the Group’s management and governance
processes:

(+++) Read more:

The Group’s Risk Management Policy is
available at www.procookgroup.co.uk

Identification: Risks are identified through both a
top-down approach (strategic risks) as well as a
bottom-up (functional risks) approach. Principal risks
are identified by the Board and risk appetites are
considered and set. Functionalrisks are identified by LT
members or delegates. The Board carefully considers
therisksitis willing to take to achieve strategic
objectives. New and emergingrisks are assessed and
determined. The procedure seeks to capture top-down
strategic risks and well as bottom-up operational risks.

Assessment: Strategic risks are assessed on at least

a sixmonthly 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 or delegates, through maintenance of the risk
and controlregister. The Risk Registeris reviewed for
completeness on aregularbasis andincludedin the 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
theregisteris allocated to anindividual and appropriate
controls are identified and where necessary, remedial
actions are identified. Risk management is embedded
in the business operations and functions. The process
allows colleagues and the Board to monitorrisk, as

well as demonstrating a shared responsibility for the
management of risks.

Reporting: The Risk Registers and management of risk
is monitored and reviewed 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 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 topics andinternal controls
andnoless than once ayear the Board carries out a
review of the risk management process and assesses
whether any improvements are necessary. The Boardre-
evaluates risks measures and determines if controls are
appropriate, taking into account business planning. The
Board completes an annual review of risk appetite.

Communication and training: The Board, LT, operational
and Group functions receive training and support, and
have access to external resources where necessary.
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Risk management framework

Board

Audit and
Risk Committee

Executive Directors
and Leadership Team

Strategic Report

Risk
process owners

Ultimately responsible
forthe Group’srisk
management system and
reviewing its effectiveness

Establishes and
communicates

the Group’s Risk
Management Policy

Sets the tone and culture
formanagingrisk across
the Group

Reviews overall Group
principalrisks at least
annually

Sets therisk appetite of
the Group

Ensures responsibility
for specific risks are
allocated toindividual
Executive Directors

Performs anannual
horizon-scanning
exercise for
emergingrisks
Considers
recommendations
from the Audit and Risk
committee

Responsible for the
oversight of risk
management processes
and controls

o Examinesandreviews
the Group’srisk register
andinternal control
environment at least
twice ayear

¢ Reportstothe Board
onthe status of the risk
management processes

¢ Provides guidance
onrisk and control
improvements

o Highlights where
minimum expected
standards are not met

¢ Makesrecommendations
to the Board about
any requirements for
independent assurance

¢ Maintainsrelationships
with the independent
Auditorreceiving their
reports onthe control
environment and
any recommended
improvements

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

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

o Responsibility forrisk
prioritisation, identification, and
assessment at Functional level

o Reviewsrisk assessments,
sharing relevant material to
the Audit and Risk Committee
/Board

o« Completesanannual
horizon-scanning exercise for
emergingrisks

o Reviews the Group’srisk
register on a quarterly basis

¢ Develops functional risk
registers aligned to principal
risks where appropriate and
required, ensuring regular
review of the performance of
mitigating controls

o Takesactiontoimprove the
overall control environment,
increasing mitigating activities
where necessary

Drives and coordinates
localrisk assessment
and compliance withrisk
management processes

o Actively shares

knowledge and best
practice through
contact with other

functional leads

o Acceptsresponsibility
fortherisk, its

evaluation, monitoring it
andreportingits status

Coordinates and
contributesto the
development and
maintenance of an
appropriate control
environment, and
reporting the ongoing
effectiveness of
controls

e Incombinationwith
the Risk Register

Owner, updates the
risk report to show the
current status

Group risk appetite statement

The Boardisresponsible for setting
the risk appetite for the Group and
does so takinginto consideration the
expectations of its stakeholders and
members as awhole. The Group’s risk
appetite statement provides a useful
guide to inform strategic decision-
making, facilitate the review of risk
management, and to set targets
against whichrisk objectives must be
progressed.

We are generally more opento
strategic and operational risks,
recognising the clear growth
opportunity ahead, and the need
to test and trial new ideas and ways
of working. In these areas we have
moderate or higherrisk appetite.

We are more cautious withregard

to financial, regulatory compliance,
Technology, data and cyber security,
people and culture, and climate
changerisks. Inthese areas we have a
lowerrisk appetite.

The Group has a very low appetite for
risks that 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.

(+++] Read more:

The Group’s Risk Appetite Statement is
available at www.procookgroup.co.uk
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Principal risks and uncertainties

Inaccordance with the Group’s Risk Management Policy, the Board has undertaken
adetailedreview of the Group’s principal risks and uncertainties, including new or
emergingrisks, and those that could damage our business model, oradversely impact
our operational activities or financial performance and position.

There are two current overarching macro events which continue to have a significantimpact on the level of risk that the
Group currently faces. These are the geo-political tensions and conflict which include the wars in Ukraine and the Middle
East and also the upcoming elections bothin the UK and the US, and the current cost-of-living crisis which has significantly
impacted consumer disposable income over the last 12 to 18 months.

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

The Board has concluded that while there are still lasting impacts of both Covid-19 and Brexit, the impact of these have
reduced overtime, and so are not directly referenced butinstead are considered within the existing principal risks and

uncertainties.

1Geo-political tensions

The impact of the Russianinvasion of
Ukraine, and more recently the Israel
war on Hamas and the wider instability
in the Middle East, has had a significant
impact on our business and our
customers, and while these conflicts
continue these impacts are likely to
continue to evolve. Additionally, with
elections anticipatedin both the UK
and the USin the next few months,

we anticipate continued consumer
spending caution, and potential wider
economicimpacts, inthe face of
suchuncertainty. These geo-political
tensions present direct and indirect
risks for the Group:

2 The cost-of-living crisis

Inflationary pressures directly
impacting business operations and
profitability

Inflationary pressuresimpacting
customers’ disposable income and
behaviour

Political uncertainty impacting
consumer shopping behaviour

Increased threats to cyber security
as warfare continues to evolve into
new arenas

Disruption and potential for higher
costs when shipping goods to the UK
(asexperiencedinthe Red Seainthe
latter part of this financial year)

o Heightened geo-political tension
and instability could lead to more
widespreadregional or global
conflicts

o Increased foreign exchange volatility

The cost-of-living crisis in the UK,
triggered by the post-Covid-19

surge indemand and the Russian
warin Ukraine, and compounded by
the UK political backdrop, has been
profound, resulting in significant
reductionsin disposable incomes
following a period of significant
inflationary pressures. While inflation
is now subsiding, and interest rates are
widely expected to follow downwards,
the average customerremains worse
off than before. These impacts
present directrisks for the Group:

Inflationary pressures on our cost
baseincluding fuel, energy, wages,
food, raw materials in product costs

Foreign exchange volatility and
heightened cost of debt

Lower consumer confidence and
reduced disposableincomes
impacting trading performance

Increased retail selling prices to
partly mitigate cost growth, further
impacting trading performance

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

Concerned colleagues who are
also struggling with cost-of-living
pressure, impacting on morale
through this challenging period
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Changes to our principal
risks and uncertainties

The two macro events set out
previously have resulted in changes to
either the likelihood orimpact (or both)
of the principal risks that the Group
faces. After the effect of existing
ornew mitigating internal control
activities, the Board considers that the
residualrisk has, therefore, marginally
decreasedinthree of the principal
risks, and has increased inone:

The rapid deteriorationin the
economic and consumer
environment over the last 12

to 18 months whichledto a
significant downturnin consumer
confidence caused by the
combined adverse impacts of
significantinflation (including

the costs of energy, fuel, food

and other goods and services),
interestraterises, taxincreases
and slower wage growth has
begunto ease with inflation

now falling and interest rates
projected toreduce. The Board
has determined that while the
potentialimpact of competition,
market and macro-economic
risks remains heightened, the risk
has marginally decreasedyear
onyear.

Reputational damage to the
brand is considered marginally
lower than previously, due to
reduced levels of promotional
activity, and improved value
offered through every day low
pricing, and a greater focus on
the customerwhichisimproving
service levels and the overall
customer proposition.

Strategic Report

With inflation now significantly
reduced yearonyearand interest
rates projected to fall over the
coming months, finance and
treasury risks are less extreme
than they were 12 months ago.
There remains heightened risk
around foreign exchange volatility
especiallyinlight of geo-political
tensions.

Supply chainrisk hasincreased
as aresult of the geo-political
tensions in the Middle East which
have led to the disruption of the
Red Sea shipping routes and
created longer transit times and
increased shipping costs.

Increase Decrease

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 torisks 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 emerging risks isimportant
to support strategic planning and decision-
making, and to identify mitigating actions
and controls which may be required as
events andrisks evolve. The key emerging
risks identified by the Board remain the
same as last year with the notable addition
of the impact of the Israel war on Hamas
and the resulting heightened tensionsin the
Middle East:

o Geo-politicaltensionsincluding those
related to the Russian warin Ukraine, the
Israel war on Hamas (and impact on Middle
East stability), China (and Taiwan) and other
political changes including the upcoming UK
and US elections

o The cost-of-living crisis withregard to both
its duration and how profoundits long-term
effect willbe on consumer behaviour and
discretionary spending power

Principal risk heatmap

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

\J

Impact

FY24: . Strategic . Operational . Financial and compliance

FY23:7  Strategic Operational .Financialandcompliance
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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 21

Ref Principalrisks and uncertainties Change vs FY23 II E B II
1 Strategy and business change No change v 4 4 v
2 Competition, market and macro-economic Decrease v 4

3 Brandand customer Decrease v 4 v
4 Climate change No change v v v v
5 Supply chain Increase 4 4 v/
6  Technology platforms, dataloss and cybersecurity No change v 4 4 4
7 Marketing effectiveness No change v

8  Peopleandculture No change v 4 v v
9  Financialand treasury Decrease v 4

10 Regulatory compliance No change v 4 4 v

Strategic risks

1 Strategy and business change

Ourfailure to identify and successfully execute appropriate strategies to develop and grow the brand over the mediumto
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 fromand/
ordamage the overall customer proposition, incur additional cost, or serve to demotivate colleaguesif not led effectively

Risk appetite
Open (moderate to high)

Link to strategy
[1]2]3]4]

KPls
e Revenue growth

o Underlying PBT

« Number of active
customers (L12M)

Board oversight

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

o Periodic strategic
progress updates
¢ Rotational deep dive

strategy sessions at
each Board meeting

Executive responsibility
Lee Tappenden, CEO

Context and potential riskimpacts
There are currently three business-critical
strategic programmes underway including:

1. Expanding our UK store network
2. Enhancing customer experience online
3. Supply chain transformation

Each of these have theirowninherent risks and
require effective programme management
and leadership to deliver alongside the full
strategic programme, at pace, ontime and
within budget

(+++) Read more:

Strategy for growth - pages 10 to 21

Potential riskimpactsinclude:

o Failure to meet financial or other non-financial
targets

e Reduced orlimited business growth

o Disruption to core business operations which
couldimpact performance

o Failure toretain colleagues, orloss of
colleague engagement

o Loss of focus on core business activities

o Delaysinstrategy executionmaylead to aloss
of investor confidence

Mitigations
¢ Mediumtolongtermbusiness strategy is

developed andreviewed by the Board at
least annually

Steering Groups established for key
projectsreporting to the Board

Clear accountability for strategic
executionis delegated to the Executives
and progress monitored by the Board

Experiencedleadership and development
of the Leadership Teamwithina
performance and growth culture

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

Pro

Group plc Annual Report and Accounts 2024



2 Competition, market, and macroeconomic

Strategic Report

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

Risk appetite
Open (moderate to high)

Link to strategy
1] 2]

KPlIs

Revenue growth
Underlying PBT

Number of active
customers (L12M)

Board oversight

Monitoring market
share, competitor, and
customerdata

Reviewing and
challenging sales
performance and cost
base efficiencyin
periodic Boardreports

Developingand
monitoring strategic
and operational
actionplans

Executive responsibility
Lee Tappenden, CEO

Context and potential riskimpacts
Overthelast 24 months, the combined effects
of the Russianinvasion of Ukraine and the Israel
war on Hamas, the lasting effects of Covid-19
and Brexit, and wider geo-political tensions
have continued to evolve and have contributed
to significant uncertainty for customers, driven
by economic volatility, significantinflation, and
cost of living pressures

This has led to greater competitioninthe
marketplace withincreased promotional
activity and higher costs to acquire customers

While inflation has begun to fall to more normal
levels, andinterestrates are expected to
follow downwards, UK consumers are now,

on average, worse off than before and 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

o Pricingvolatility in costs such as fuel, energy,
raw materials, marketing, shipping and labour

o Reduced new customeracquisition
o Slowerrepeat purchase frequency

o Loweraverage transactionvalues

FXandinterestrate volatility or higher costs

Mitigations

Focus on exceptional value and
high-quality service with KPI's monitored
by the Leadership Team

Continual monitoring of market
performance, and competitor activity
including pricing and promotions

Increased focus on customerlens through
NPS metrics and customer focus group

Investmentin technology and supply
chain capabilities to improve customer
experience

Regularrangerefreshto attract new and
repeat business with 278 new products
launchedinFY24

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

Comprehensive foreign exchange
hedging policy and robust coveragein
future periods

Prudent cash managementand
preservation to minimise debt
interest costs

|dentification of business efficiencies,

and close working with suppliers to
mitigate cost pressures

Link to
strategy

growth

Riskimpact change
year onyear

Accelerate
profitable sales

Improve operating 3
efficiency

= No Change

work

Increase

Createaneven
betterplace to

Being a force for
good

Decrease
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Principal risks and uncertainties

Continued

3 Brandand 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

(1]3]4)

KPIs

o Revenue growth

o« Number of active
customers (L12M)

o Number of new customers

o Trustpilot score

Board oversight

o Monitoring market
share, competitorand
customerdata

o Reviewing and monitoring
Trustpilot review KPIs
anddata

¢ Review and approval of the
ESG strategy

Executive responsibility
Lee Tappenden, CEO

Context and potential riskimpacts
Reputational damage to the brandis
considered marginally lower than last

year, due to reduced levels of promotional
activity, improved value offered through
every day low pricing, and a greater focus
on the customer, whichisimproving service
levels and the overall customer proposition

The inherent risk remains given the macro
conditions that consumers choose to
divert discretionary spend away from
kitchenware products while cost-of-living
pressures persist

Potential riskimpactsinclude:

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 Lowercolleagueretentionduetoa
decrease inengagement with the brand

Mitigations

e Rigorous product quality testingand
certification, accompanied by strong
warranties. Robust supplier selection with
Sedexmonitoring to ensure strong ethical
and environmental compliance through
audits of labour standards, healthand
safety and environmental assessments

o Technology vulnerability and penetration
testing with continual security capability
improvement, Payment Card Industry and
Data Protection compliance

¢ Colleague code of conductand
business culture, monitoring colleague
engagement and Glassdoorratings

o Monitoring of brand health metrics
including Trustpilot reviews and NPS in our
customerfocus group

o Continued focus on sustainability
recognised with B Corp certification
o New lower pricing across large parts

of the range offering greatervalue to
customers

Designpro stackable
cookware
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4 Climate change

Strategic Report

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 any potential adverse 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
(1]2]4]

KPlIs
e CO,emissions

Board oversight

o Deep divereview
sessions onESG
provide opportunity
tochallenge

¢ Review and approval
of the ESG strategy

Executive
responsibility
Dan Walden, CFO

Context and potential riskimpacts
ProCook is committed toreducing

our environmentalimpact and raising
awareness of climate change across our
stakeholder groups

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

o Increasing frequency of natural disasters,
which couldimpact our operations
including our supply chain

e Legaland compliance changes, which may
disrupt our operations and increase costs
(including taxation)

» Reputational damage due toinsufficient
progress or compliance failure, which
could alsoresultinlower colleague
engagement

o Changesincustomers preferences
that may require product or proposition
changes which couldincrease costs

Mitigations

o FocusatBoard, Executive and Leadership Team.
ESG Committee meets quarterly to oversee
progress. Green Team meets monthly to
implement actions and generate newideas

o ESG strategy developed by ESG Committee and
ESG Director and approved by the Board

« Continued partnership with Ecologito mitigate
unavoidable Scope Tand 2 CO, emissions

o BCorp certification awarded in September 2022

o Electric vehicle fleet forall company cars,
transitioning to renewable energy sources
inall UK locations, BREEAM certified Store
Support Centre

o Removal of allunnecessary product packaging
(including single use plastic) across ourrange

o Comprehensive environmental management

systemin place for monitoring water, waste,
energy and CO, emissions

¢ Environmental marketing to promote sustainable
choices

Link to Accelerate 2 Improve operating 3
profitable sales efficiency
strategy growth work

Riskimpact change
year onyear

= No Change

Createaneven
betterplace to

Increase

Being a force for
good

Decrease
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Principal risks and uncertainties

Continued

Operationalrisks

5 Supply chain

Failure to source products effectively and efficiently, potentially relating to geopolitics surrounding Far East
manufacturing reliance, 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

KPIs
o Revenue growth

o Underlying profit
before tax

o Freecashflow

Board oversight

o Deepdivereview
sessions on supply
chain provide
opportunity to
challenge

o Review anddiscussion
of Stock and Supply
ChainReports each
Board meeting

Executive responsibility
Dan Walden, CFO

Context and potential riskimpacts

The Group sources products from established
suppliers around the world, with the

majority of products sourced from Far East
manufacturers, andimports them directly to
our Distribution Centre in the UK from where
we despatch products to couriers forhome
delivery orto ourretail stores

The geo-political tensions between China and
US continue, and may escalate further, and
the UK government or consumer may force

a shiftinthe Group’s sourcing strategy away
from China which could be disruptive and/ or
increase costs forthe Group

The impacts of the Covid-19 pandemic had a
significant effect on sourcing and particularly
shipping, which has now eased, however since
the onset of the Israel war on Hamas and the
wider conflicts in the Middle East, there has
been disruption through the Suez Canal, which
has added cost andincreased transit times

These factors have increased the level of risk
yearonyear:

o Delaysinproduct shipments couldlead to
inventory shortages, availability issues and
possible loss of revenue

¢ Increased costs frominput orraw material
costs, and/ orhigher costs of shipping, could
reduce gross margins, orrequire increased
selling prices, which may reduce revenue

o Delaysinorder shipment to customers may
damage the overall customer experience and
impact 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 theright price

 Higherinventory levels may lead toincreased
costs of storage and logistics and lower free
cash flow

Mitigations
¢ Continuous communication with product
and freight suppliers

Earlier ordering of product intake during
periods of manufacturing and shipping
disruption

Robust inventory 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

o Ournew central Distribution Centre brings
inventory into one location and has added
capacity for growth

Product supplierbase exceeds 100
established suppliers providing flexibility
andresilience

Achieved >98% delivery ontimein FY24
for UKEcommerce orders
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Strategic Report

6 Technology platforms, data loss and cyber security

Any failure to develop and maintain appropriate technology to support operations, including the timely adoption of
newer technologies (such as Artificial Intelligence, Machine Learning and Robotics), 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)

Context and potential riskimpacts
We rely on our technology systems to support
our business operationsincluding inventory

Mitigations

Robust security procedures, policies
and protocols established, including

Link to strate . . .
9y and supply chain management, recording disasterrecovery plans and system
n and processing customer transactions, documentation
KPls and in analysing performance results and « High level of system monitoring and “on-
« Underlying profit customer data call” procedures support high level of
before tax The increasing sophistication and frequency systemup-time (>99.9% inFY24)

o Trustpilot score

Board oversight
o Deep divereview
sessions on Technology

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

Testand deployment and change
management procedures established for
technology deployments

External expertise utilised to support

roadmap andstrategy ~ Ourreliance on third parties to provide systemmonitoring, Data Protectionand
provide opportunityto  technical services including hosting and digital Payment Card Industry compliance
challenge technology presentsrisks that we do not have e Regularly performvulnerability scanning

o Review anddiscussion
of Technology and
Cyber Security Report
eachBoard meeting

e Approval of Tech

full control over

o Loss of access or functionality could resultin
loss of revenue and/ or reputational damage
and couldrequire significantinvestment to
remediate

Strategy eachyearand o Loss of customerdata could cause

regular monitoring of reputational damage, impact our operations
developmentroadmap and/ orresultin breach of regulations with
delivery potential financial penalties

Executive responsibility
Dan Walden, CFO

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

and penetration testing procedures to
assess status andidentify security and
systemresilience improvements to make

Link to Accelerate 2 Improve operating 3 Create aneven Being a force for
strate profitable sales efficiency betterplace to good
9y growth work

Riskimpact change
year onyear

= No Change Increase

Decrease
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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 term strategic growth ambitions.

Risk appetite
Cautious (moderate
to high)

Link to strategy

KPls

Revenue growth
Underlying profit
before tax
Number of active
customers (L12M)

Number of new
customers

Board oversight

Executive responsibility

Monitoring and
challenging
performance across
customerandrelevant
financial KPIs
Regulardeep dive
sessions on customer
and marketing activity
Reviewed and
approved the brand

purpose and customer

promise framework

Lee Tappenden, CEO

Context and potential riskimpacts

ProCook has a significant opportunity to grow
brand awareness in the UK and expand our
customer base. Effective marketing activity is
critical to achieve this

The challenging macro-environment over the
last 2 years has led to increased competition
to attract and convert customers resulting

in higher costs of marketing and increased
promotional activity and discounting. This is
likely to evolve and persist while conditions
remain challenging, which could have the
following potentialimpacts:

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

o Lowermarketing effectiveness (eitherin
engagement or cost) could resultin lower
revenue from fewer new customers orfalling
repeat rates, and higher costs /lower profits

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

Mitigations

e The Group ensures the CEO and
Marketing Director sign off key messaging
and spend within a defined budget

Monitoring of detailed marketing metrics
against budgetsincluding Returnon Ad
Spend (“ROAS”) and Cost per Acquisition
(“CPA”)

o« Communications Framework established
to sign off customer messaging

Attracted 687,000 new customers
during FY24, grew our number of
active customers (L12M) to in excess of
1,000,000

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

Continually assess, test and trial new
recruitment channels

Established CRM platformwhich acts

as email service provider to consolidate
activity andimprove retention capability
through segmentation and data analytics
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8 People and culture

Strategic Report

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

Risk appetite
Cautious (low)

Link to strategy
[1[2]3]4]

KPIs
o Colleague
engagementscore

Board oversight

o Deepdivereview
sessions on people
and culture strategy
provide opportunity to
challenge

o Review and discussion
of People Report each
Board meeting

o Review of annual
engagement score
results and associated
improvement plans

o Designated NED
attends Colleague
Advisory Paneland
reports to the Board

e Succession
planning reviewed
by the Nominations
Committee

Executive responsibility

Lee Tappenden, CEO

Context and potential riskimpacts
ProCook employs over 600 committed and
talented colleagues. Creating a great place
to work, and protecting our culture is critical
to our continued success in attracting and
retaining top talent

Current and potential colleagues continue

to show greater preference forroles with
purpose and greater flexibility to support their
own life choices

The UK labour market remains tight with
increasing wages as aresult of inflationary
pressures. Key risks include:

o Lossof existing expertise and knowledge
which couldimpact operations or delivery of
strategic objectives

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

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

Mitigations

o Monitoring of colleague engagement,
turnover and other metrics by the
Executive, Leadership Team and Board

Established annual appraisal reviews,
objective setting and performance
relatedreward

Continuedinvestmentinlearning and
development programmes, and personal
development plans

Established Code of Conduct explained
to allnew starters

o Comprehensive policiesincluding
Diversity and Inclusion, Mental Health
and Wellbeing, Stress, and Menopause
policies

Clearly defined business values to help
protect and develop our culture

e Continued commitment to fairreward
including the Real Living Wage

¢ Awarded Great Place to Work™
certification forathirdtime in FY24

Link to

strategy growth

Riskimpact change
year onyear

Accelerate
profitable sales

Improve operating
efficiency 3

= No Change

work

Increase

Createaneven
betterplace to

Being a force for
good

Decrease
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Principal risks and uncertainties

Continued

Financial and compliancerisks

9 Financial and treasury

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

Risk appetite
Cautious (low)

Link to strategy
(1]2]3]4]

KPls
o Underlying profit
before tax

o Freecashflow

Board oversight

e CFOreportsreviewed
and discussed at each
Board meeting

Annual budgetandre-
forecastsreviewed and
approved by the Board

Audit and Risk
Committee reviews
financial control
framework and

risk management
framework

Various policies
reviewed and approved
by the Boardincluding
Treasury Policy and
Capital Allocation Policy

Executive responsibility
Dan Walden, CFO

Context and potential riskimpacts

The challenging macro-environment has
required greater level of focus on cash and
covenant management, foreign exchange
management, and forecasting and reporting.
We continue to focus on these ensuring that
we have appropriate liquidity headroom, to
support our operational performance and
strategic objectives

Whilstinflation has fallen, interest rates are yet
tobegintoreduce, and continued FX volatility
is likely given the geo-political environment
and upcoming electionsin the UKand US

Other potential riskimpactsinclude:

e Inaccurate oruntimely financial reporting
may result in misguided decision- making
impacting future performance

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

e 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 orinvestment decisions

Mitigations

o Establishedrelationships with banking
partnerwith £10m available RCF undrawn
atyear-end andreduced net debt
positionyearonyear

o External professional support utilised
where required for technical advice

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

¢ Robustapproachto budgeting and
forecasting throughout the year

¢ Financial Position, Prospectsand
Procedures documentationreviewed
annually by the Board

o Finance Risk Registerand process
documentation established and
continually developed

o Continual focus on strengthening financial
controlsincluding process automation
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Strategic Report

10 Regulatory compliance and corporate responsibility =

Any failure to comply with legal and regulatory obligations, or our wider corporate responsibility could resultin financial or
legal exposures, or damage to our reputation with our Stakeholders, as aresponsible brand.

Risk appetite Context and potential riskimpacts Mitigations

Cautious (low) We are committed to compliance with all o Group policies and code of conduct

Link to strategy relevantregulations shargd with colleagues and training
provided

The legal and regulatory landscape in which
we operate remains stringent and is subject to

o External professional advice obtained on

KPIs frequent changes and updates, which require releyant matterse.g. GDF"R’ propertylegal
¢ Revenue growth us to adapt our operational and compliance advice, employment advice, tax advice
« Underlying profit procedures o Head of Health and Safety leads the

development of the Groups’ Health and
Safety Policy and completes site audits
and maintainsincident reporting and
monitoring

before tax Any failure to remain compliant couldresultina

Board oversight range of potential riskimpactsincluding:

» Corporategovernance  , adverse publicity, which could damage

topics reviewed and
discussed at each
Board meeting

customer or other stakeholder confidence,

and potentially impact revenue growth,
profitability orfunding

Established policies and procedures
fortechnical topics such as Trading
Standards, WEEE, Waste Management,

o CFOreportstothe

« Finesorotherpenalties fornon-compliance, Market Abuse Regulations, GDPR,

Boardonany key orcostsinrelationto any legal proceedings or PClwhich are overseen by senior

interr.wal policy changes remedial actions management

j;iﬁ:g:ggerzval o Potentialinjury orloss to acolleague, o Company Secretary facilitates ongoing

customer or other stakeholder (particularly in review of governance best practice with

* Audit apd Risk . the event of a Health and Safety issue) the Board

f;c;a;:ztrj?i;ek\g:gpart e Lossof focgs on Ibus?nes.s operations

e —— alnd §'Frateg|c objgctlves intheeventofa

SrEEEElES significant compliance breach

Executive responsibility
Dan Walden, CFO

Link to
strategy

Accelerate 2 Improve operating 3 Createaneven Being a force for
profitable sales efficiency betterplace to good

growth work
Decrease

= No Change Increase
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Assessing long-termviability

Inaccordance with the UK Corporate Governance Code,
the Board of Directorsis required to assess the viability

of the Group over alonger time period than 12 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
28 March 2027, 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 of downside
scenarios, including a severe but plausible downside
scenario, on the Group’s expected financial performance,
position and cash generation. The scenarios have been
informed by a comprehensive review of the macro-
economic environment, including consideration of the
recent fallininflation, and anticipated decline ininterest
rates, alongside geo-political tensions including the
impacts on our supply chain.

Consideration has been given to the availability of facility
headroom and covenant compliance within the Group’s
financing facilities, the recently extended RCF agreement
and amended fixed charge covenant terms, details of which
are as follows:

e ProCook’s bank facility agreements and the associated
covenants are set outinthe CFO’s Review within thisreport
andinclude acommitted £10m RCF (expiring in April 2026,
although expected by management to be renewed at that
date), with a £5m accordion option to the RCF, subject to
lender approval, and anuncommitted £6m trade finance
facility.

o Shortly afterthe year-end, onthe 19 April 2024, the Group
successfully arranged a one-year extension to the RCF,
which extends the expiry date out to April 2026. Additionally,
the termsinrespect of the fixed charge cover covenant
were amended, in order to provide additional headroom
against that covenantinlight of the Group’s performance
over the last two financial years. The revised covenant test
requires EBITDAR to be noless than 1.30x fixed charges
forthe FY24 Q4 and FY25 Qland Q2 test dates, and 1.40x
thereafter. The leverage coverage remains unchanged with
netdebtto be no greaterthan 2.0x EBITDA. Both covenants
are tested quarterly and are calculated onalast 12 month
rolling, pre-IFRS 16 basis.

e ProCook ended the financial year with net debt of £0.7m,
with £2.0m cash and cash equivalents and drawings on
the trade finance facility of £2.8m with available liquidity
headroom of £15.3m.

The base case for the scenario modelling extends from the
Group’s annual budget plan that was approved by the Board
inMarch 2024 and updatedinits most recent forecast
during quarter one, which was approved by the Boardin
June 2024. Forecasts forFY26 and FY27 are based on the
Group’s strategic objectives and its five year financial plan,
which projects forwards from the latest FY25 forecast.

Key assumptions include Ecommerce and Retail like for

like (“LFL“) revenue growth, gross margin performance, the
financialimpacts of opening of new stores (including capital
investments and time to maturity), operational efficiencies
being delivered, investmentin marketing activity, and the
appropriate level of inventory required to maintain strong
product 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, and
supply chain disruptionrisk, both of which are heightened as
aresult of the current macro-environment and geo-political
tensions.

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:

« Asignificantreductionin customer demand and shopping
frequency, caused by continued disposable income
pressures and consumer cautionin light of political
uncertainty, and additional costimpacts driven by
continued supply chain disruption associated with the
Suez Canal diversions. The impacts of these factors have
beenreflectedinan 8% lower revenue performancein the
FY25year compared to base case, increasingtoa16%
decreaseinFY26 and a 22% decrease in FY27,combining to
reflect a 66% reductionin Group revenue growth over the
assessment period compared to the base case

e Included within this lower sales scenario, are fewer new
store openingsinboth FY26 and FY27 on the basis that there
would be lower management confidence of positive return
oninvestment from such openings

e Areductioningross marginsin FY26 and FY27 compared to
the base case by 100bpsin eachyeartoreflect the risk of
heightened supply chain costs

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
with the fixed charge covenant test. However, it would
breach the leverage covenant atthe Q2 FY25 test date
given the level of planned and committed inventory intake
and new store openings during the first half of FY25.

The Group has a positive and long-standing relationship
with its banking partner HSBC, however, thereis no
guarantee that a covenant waiver, new banking terms, or
alternative funding arrangements could be agreed within
an acceptable period, and there s, therefore, the risk that
current funding arrangements could be withdrawn.
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The Board has also reviewed a reverse stress test, which has
been applied to the base case model to determine the level
of sales decline that would resultin a breach of financial
covenants. Areductioninrevenue, with no mitigations
applied, of 8% compared to the base case in FY25 (from the
beginning of Q2 onwards), would be required to breach the
fixed charge covenant at the quarter two test date in FY25.
Afurtherreductioninrevenue of 23%in FY26 compared

to base case would be required to breach the fixed charge
covenantin Q4 FY26 and throughout FY27, and the leverage
covenantwould breachin Q2 FY27.

The other downside scenario linked to the key principal
risks and uncertainties, which was considered by the Board,
had aless severe cumulative impact than the severe but
plausible downside scenario outlined above and in this
scenario neither of the covenants would be breached, and
the Group would remain comfortably within its available
borrowing facilities throughout the assessment period.

The Board has also considered the potential impacts of
climate changerisks (as set out on pages 40-41). 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 position including to:

o Increase selling prices for products that have lower price
elasticity to help offset additional sourcing costs

¢ Increase promotional activity to accelerate trading
performance and reduce stock levels, or alternatively,
reduce promotional activity to better protect gross margins

¢ Reduce paid media marketing spend and postpone or
reduce other planned marketing activities

e Reduce 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 new store openings or capital expenditure in
technology and logistics

o Renegotiate or seek extended payment terms with suppliers
onapermanent ortemporary basis

Strategic Report

Malmo white
dinnerware
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o Seekalternative forms of financing or new banking terms to
supportworking capital and investment requirements

Conclusion

The Board has undertaken a comprehensive review and
assessment of long termviability over the period to 28
March 2027 including the Group’s financial projections,
debt servicing requirements, available facility headroom
and liquidity, and its principal risks and uncertainties. Inthe
base case and 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 could
breachits leverage covenant unless mitigating actions

were to be successfully applied sufficiently in advance to
prevent such abreach, orwereitto agree a covenant waiver,
new banking terms, or alternative funding arrangements,
none of which canbe guaranteed. The Directors therefore
acknowledge that this potential breachrepresents a
material uncertainty which may cast significant doubt over
the Group’s long termviability.

The Directors consider the likelihood of such a severe
downside scenario materialising to be low and recognise
the range of mitigating actions available to the Group to
prevent abreach occurring. The Directors note the positive
and long-standing relationship which the Group has with
its banking partner HSBC and consider thatitis reasonably
likely that the Trade Finance facility will be renewedin
August 2024. The Directors, therefore, have areasonable
expectation that the Group has adequate resources to
continue in operational existence and meetits liabilities as
they fall due over across all three years of the period under
review. The Viability Statement can be found on page 112.

The Strategic Report was approved by the Board of
Directors on 25 June 2024 and signed onits behalf by:

Lee Tappenden
Chief Executive Officer

Dan Walden
Chief Financial Officer
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Chair's governance letter

£ £ The Board
continues

to prioritise
strategy and
sound corporate
governance, which
are bothcriticalto
the Group’slong-
termsuccess as
we adaptfora
new leadership
chapter.”

GregHodder
Chair

During the last year, the Board has
evolved again to meet the needs

of the business, as we welcomed

Lee Tappenden, our new our Chief
Executive Officer, and as Daniel O’Neill
assumed a Non-Executiverole on
the Board. This Governance Report
describes our corporate governance
structures and processes and how
they have been applied during the
financial year ended 31March 2024
(the “period” or “year”).

My role as Chairis to ensure that

the Board of ProCook Group plc

is operationally effective, adopts
governance best practice and
provides support to the Executive
team to promote the long-term
success of the Group for the benefit of
all stakeholders. | seek to ensure that
Board proceedings are structured and
conductedin such away as to allow all
Directors to have the opportunity to
express theirviews openly and that, in
particular, the Non-Executive Directors
can provide constructive support and
challenge to the Executives.

More about my role, and the roles of all
the Directors and Committees, canbe
found onpages70to71.

Focusing on strategy

Alongside governance matters, the
Board’s focus during the year has
been onthe Group’s strategy and the
actions being taken that will support
progress. Strategy has continued

to be aregularandrecurringitem at
the top of the Board agenda and we
repeated our Board strategy day in
February 2024, reviewing progress
against the strategic priorities set
inthe prioryear, and discussing in
detail how thinking around strategic
priorities for the years ahead has
evolved with the Executive team,
and exploring whether the identified
initiatives were likely to ensure the
long-term success of the business.

Further details of our Board activities
and discussions, and how these
contributed to strategy, can be found
onpages/74to77.

Adapting for anew
leadership chapter

We announced last year that Daniel
O’Neill, Founder of ProCook, had
reconfirmed his intention to transition
away from his CEO role at the
appropriate time, and that we had
begun succession planning for the
new CEOrole.

The Board and Nomination Committee
have had an active yearinthisregard,
running a thorough search with
support from Korn Ferry to identify
and bring on board a CEO that had
the skills, experience and characterto
lead our Executive team and business.
We were very pleased to welcome
Lee Tappendento ProCook as our
new CEO in September2023. Lee has
settledinto hisrole both as CEO and
Board member extremely well.

Following a period of initial support
forLee, Daniel transitionedinto a
Non-Executive role on our Board,
while continuing to provide advice and
guidance to Lee as needed, through
regularinteractions. Daniel continues
to support the Group with product
development forwhich he has adeep
passion and unparalleled experience in
ProCook.

InMarch 2024, Luke Kingsnorth, Non-
Executive Director and Remuneration
Committee Chair, noted that he

did not intend to extend his Board
membership past the initial three year
term and would not be putting himself
forward forre-election atthe 2024
Annual General Meeting (“AGM”), such
that he could focus more fully on his
other professional commitments.
Luke has added tremendous value

to the Board as awhole overrecent
years, and | would like to thank him

for the consistent high quality of his
contributions during his time with us.

In early May 2024, we concluded

the appointment of Meg Lustman
toreplace Luke as Non-Executive
Directorand Chair of the
Remuneration Committee with effect
fromthe 25 June 2024, the same

day that Luke stepped down from

the Board. Meg has over 35 years

of retail experience, was previously
CEO of British affordable luxury brand
Hobbs, and prior to this, she held
senior positions at many of the UK’s
leading fashion retailers including John
Lewis, Warehouse, and Aurora/Mosaic
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Fashions. |am delighted to welcome
Meg to the ProCook Board, as she
brings a wealth of retail experience,
having led the UK and international
growth of some of the UK’s best-
knownretailers. Meg'’s experience
willbe invaluable to the business as
we continue to build on the growing
momentum in our performance.

Board effectiveness

During March 2024, we completed
our second internal evaluation of

the Board andits Committees.

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
guestionnaire where the Directors
were able to provide comments
onarange of mattersrelevant to
Board, Committee and individual
performance. The results were shared
with the Directors and discussed at
the March 2024 Board and Committee
meetings.

The conclusion from this latest
evaluation was that the Board and
Committees continue to operate
effectively. However, as noted
previously, it was again recognised
that there was aneed toimprove the
diversity of the Board. We took this
matterinto consideration as part of
the process of recruiting anew Non-
Executive Directortoreplace Luke
Kingsnorth.

In the firstinternal evaluation
conductedin December2022, we
identified that we had been erring
onthe side of politeness and our
Board discussions needed to be

more candid, urgent and direct. Since
the evaluation results, the quality of
dialogue has continued to improve
and we also identified areas where
management’s reports to the Board
could be enhanced. We have worked
with the Executive Directors to

make these improvementsin order

to support more effective decision
making.

Governance best practice

The Board has continued to develop
its governance framework and policies
and has established effective ways
of working together both inside and
outside the boardroom. Over the
year ahead | will work with our Board
members and external advisors to
continually assess and improve our
governance arrangementsinline
with best practice, the needs of the
Group, and the expectations of our
stakeholders.

Annual General Meeting

The 2024 AGM will take place on 11
September2024 at ProCook, 10
StModwen Park, Gloucester, GL10
3EZ. Shareholders are strongly
encouraged to register their proxy
votes online, regardless of whether
they plan to attend the AGMin person.
Further details are includedin the
Notice of AGM, which willbe sent to
shareholders within the prescribed
timescales. | look forward to meeting
those of youwho are able to attend.

Greg Hodder
Chair

25June 2024

Governance Report

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 (the “Code”), a copy of which
is available at www.frc.org.uk.

The Board considers thatit has
compliedin fullwith the Code’s
principles and provisions during
the period, with the exception of
Provision 11, which specifies that at
least half the Board, excluding the
Chair, should be Non-Executive
Directors whom the Board
considers to be independent.

The Board acknowledges the
importance of this provision and
considers that the introduction

of Daniel O’Neillasanon-
independent Non-Executive
Director, whichhasled to the
imbalance s, on balance, the right
decision for the Group at this

time, given Daniel’s unparalleled
experience as founder of ProCook.
The Board is committed to keeping
this under review when considering
the Board’s succession planning
and future composition.

(+++) Read more:

Furtherinformation onhow
the Group has complied
canbefoundonthe
following pages:

Board activities: pages
741077

Division of Directors’
responsibilities: pages
72t073

Composition, succession
and evaluation - Nomination
Committee Report: pages
82to0 84

Audit, risk and internal control
- Audit and Risk Committee
Report: pages 85to 87

Remuneration - Remuneration
Report: pages 88to 89
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Governance framework

The Board comprises the Chair, two Executive Directors, two independent
Non-Executive Directors and one non-independent Non-Executive Director.

Governance framework

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 andrisk 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, the Nomination
Committee and the Remuneration Committee respectively. Eachis chaired by the Chair oranindependent 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 Group. The Committee comprises the CEO, CFO and Senior Independent Director and
meets on an ad hoc basis as required.

Board responsibilities

Purpose, Mission and Strategy Governance Performance

o Setting, developingandrole e Instilling and maintaining a positive o Reviewing performance atan

modelling our purpose and
business values

o Setting the strategy and mission
to deliveronthe Group’s purpose,
and secure the continued growth of
the Group overthelongterminthe
interests of all stakeholders

o Ensuring that appropriate resources
areinplace to successfully deliver
the Group’s mission and strategic
priorities

culture that encourages strong
ethical behaviours

Ensuring that the business control
environment is appropriate and
operationally effective, and that
soundrisk management practices
areinplace

Oversight of succession planning and
talent management

Setting an appropriate remuneration
policy to attract and retain talent

Ensuring that appropriate information
is shared with stakeholdersina
transparent way

Ensuring full compliance with the UK
Corporate Governance Code

operational and strategic level

Reviewing the performance of the
Board, the Executive Directors and the
Leadership Team

Ensuring that the Boardis well
equipped with appropriate skills
and expertise, and that Committee
memberships are appropriate and
effective

Board meetings

Inadvance of its meetings, the Board is provided with an agenda and all relevant documentationin a timely manner to
assistinthe discharge of its duties and to ensure that decisions are well-informed and made in the best interests of the
Group. The Board maintains an annual agenda planner and reviews and agrees the agenda for the next meeting as part of
each meeting agenda. If a Directoris unable to attend a Board meeting, they always have the opportunity to discuss any
agendaitems with the Chair before the meeting.

Conflicts of interest are managed in accordance with the procedure described under “Directors’ conflicts of interest” on

page 110.
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Governance Report

Board and Committee governance structures: How we govern

ProCook Board

The Board of Directors as at the date of this report has six members comprising the Chair, two Executive Directors, two
Independent Non-Executive Directors and one non-independent Non-Executive Director.

For Directors’ biographies see pages 70 to 71.

Audit and Risk Committee

Nomination Committee

Remuneration Committee

Colleague engagement NED

The committee is made up of
two Independent Non-Executive
Directors

The committee is made up of the Chair,
and two Independent
Non-Executive Directors

The committee is made up of

the Chair, and two Independent

Non-Executive Directors

Meg Lustmanis the designated
Non-Executive Director for
Colleague Engagement!

Key responsibilities:

Reviewing the adequacy and
effectiveness of the Group’s internal
financial reporting andinternal control
policies and systems

Monitoring the integrity of the
financial statements of the Group
and any formal announcements
relating to financial performance

Overseeing the Group’s
arrangements forits people toraise
concerns, in confidence, about
possible wrongdoing in financial
reporting or other matters

Reviewing the Group’s procedures
fordetecting fraud and preventing
bribery and money laundering

Overseeing the effectiveness and
performance of the external Auditor
and making recommendations

to the Board regarding their
appointment orremoval

Advising the Board on the Group’s
overallrisk appetite, tolerance
and strategy, and principal and
emerging risks

Monitoring and reviewing the
effectiveness of the Group’s risk
management framework

Key responsibilities:

Reviewing the structure, size

and composition (including the
skills, knowledge, experience and
diversity) of the Board and making
recommendations to the Board with
regard to any required changes

Ensuring plans are in place for orderly
succession to the Board and senior
management positions and overseeing
the development of a diverse pipeline
forsuccession

Reviewing the leadership needs of the
organisation, both Executive and Non-
Executive, with a view to ensuring the
continued ability of the organisation to
successfully deliver the Group strategy

Identifying and nominating, for the
approval of the Board, candidates to fill
Boardvacancies as and when they arise

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 fora
particular appointment

Reviewing the time required from
Non-Executive Directors. Performance
evaluationis used to assess whetherthe
Non-Executive Directors are spending
enough time fulfilling their duties

Key responsibilities:
Recommending to the Board
the over-arching principles,
parameters and governance
framework of the Group’s
remuneration policy

Determining, within that
framework, individual
remuneration and benefits
packages of each of the Chair,
Executive Directors and senior
management

Reviewing the design of all
share incentive plans for
approval by the Board and,
where required, shareholders

The key purpose of thisroleis to
ensure the views and concerns of
the workforce are brought to the
Board and considered. In doing
so thisrole seeks to:

o Understand the concerns of
colleagues by either attending
orreviewing minutes of
Colleague Advisory Panel
meetings

o Articulate and shareinsights
from colleague feedbackin
Board meetings

o Ensurethe 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 takento
mitigate any adverse impact

» Feedbacktothe Colleague
Advisory Panel on any relevant
Board plans orresponses to

their feedback
The designated NED is not

involvedinthe Group’s
whistleblowing procedure

See pages 85 to 87 for the Audit and
Risk Committee’s Report

See pages 82 to 84 for the Nomination
Committee’s Report

Seepage 88to 89 forthe
Remuneration Committee’s
Report

See page 76 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

1 Role previously held by Luke Kingsnorth

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.

The Board held eight formal scheduled meetings last year and also met on an ad-hoc basis as necessary. The table below
summarises attendance at the scheduled Board and Committee meetings during the year. In addition, the Disclosure
Committee met five times throughout the financial year.

Audit and Risk Remuneration Nomination
Name Board Committee Committee Committee
GregHodder 8/8 n/a 2/2 2/2
Daniel O'Neill 8/8 n/a n/a n/a
Lee Tappenden 55 n/a n/a n/a
Dan Walden 8/8 n/a n/a n/a
David Stead 8/8 3/3 2/2 2/2
Luke Kingsnorth 8/8 3/3 2/2 2/2
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Board of Directors

GregHodder

Non-Executive Chair

Appointment
Gregwas appointed on
29 October2021

Skills and experience

Greg brings a wealth of experience
with previous Non-Executive Director
and 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
intheretail sectorincludingroles as
President of New York-based company
Smallbone plc, CEO of Charles Tyrwhitt
LLP, Chair of Majestic Wines plc and
SeniorIndependent Director at Hotel
Chocolat Group.

Otherroles

Gregis Senior Independent Director at
Jarrold & Sons Ltd and Non-Executive
Chair at Purdy & Figg Ltd.

Board and Leadership Team diversity’

Lee Tappenden
Chief Executive Officer

Appointment
Lee was appointed on
19 September2023

Skills and experience

Lee Tappendenwas appointed CEO

of ProCookin September2023,
bringing extensive leadership, retail
and consumer experience to the Group
having spent over 25 years with Walmart
and Asda, where he held arange of
seniormanagementroles, and also

at Amyris Inc and Boston Consulting
Group. His tenure at Walmartincluded
rolesinmerchandising and operations,
before becoming Chief Operations
Officer,and then Presidentand CEO of
Walmart Canada. Lee spent the early
part of his career with Mobil Oil.

Otherroles
Lee holds no significant external
directorships.

Dan Walden
Chief Financial Officer

Appointment
Danwas appointed on
14 October2021

Skills and experience

Priortojoining ProCookin May 2021,
Danwas Chief Financial Officer of
Booking.com Transport. Before that,
he held severalroles at Dunelm Group
plcincluding Group Finance Director
and Commercial Finance Director.
Before Dunelm, Dan held various
senior finance and commercial roles
atHalfords and Sainsbury’s. Danis a
chartered accountant, having begun
his career with KPMG.

Otherroles
Dan holds no external directorships.

Number of senior Numberin % of the

Number of % of Board positions (CEO, Leadership Leadership

Board Directors the Board CFO, SID and Chair) Team Team

Male 5 83% 100% 3 43%
Female 1 17% - 4 57%
White British 6 100% 100% 6 86%
White Asian - - - 1 14%

1 Reported as at the date of thisreport 25 June 2024. At the year-end date, females represented 40% of the Leadership Team and 0% of the Board

Board skills and experience

Board independence (excl. Chair)

Strategy 6 Independent
Consumer/Retail 6
Ecommerce 6
Finance 2 2 3
Manufacturing 3
General management 6
Marketing 3 Non-Independent
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David Stead

Senior Independent
Non-Executive Director

Appointment
David was appointed on
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. Previous Non-
Executive positions
include Non-Executive
Director at Card Factory
plc, SeniorIndependent
Non-Executive Director of
Joules Group plc, and Non-
Executive Director and then
Chairat Naked Wines plc.
Prior to these roles, David
served as Finance Director
forBoots The Chemists
and Boots Healthcare
International between
1991and 2003. David is
achartered accountant,
having spent the early part
of his career with KPMG.

Otherroles

Davidis currently Non-
Executive Chair at Highbury
Square Management
Company Ltd.

Daniel O’Neill

Non-Executive Director
(Deputy Chairand Founder)

Appointment

Daniel was first appointed on
14 October2021and
transitioned to aNon-
Executiverole on

16 October2023.

Skills and experience

Daniel founded ProCook
over 25 years ago and was
employed full-time in the
business since then until his
transition to a Non-Executive
role in October2023. Priorto
founding ProCook (originally
trading as the Professional
Cookware Company until
2008)inthe 1990s, Daniel
had an early careerin direct
marketing businesses,
consultancy services and
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.
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Meg Lustman
Non-Executive Director

Appointment
Meg was appointed on
25June 2024

Skills and experience
Meg has over 35 years of
retail experience, and was
previously CEO of British
affordable luxury brand,
Hobbs. Prior to this, she
held senior positions at
many of the UK’s leading
fashionretailersincluding
John Lewis, Warehouse,
and Aurora/Mosaic
Fashions. Megis currently
anon-executive director
of N Brown plc and Chair
of its Remuneration
Committee and amember
of the Nominations and
Governance Committee.
She also serves as Vice
Chair of Court and Chair
of the Remuneration
Committee at Glasgow
Caledonian University andis
Chair of St Luke’s Hospice
(Harrow and Brent).

Otherroles

Megis Non-Executive
Director of N Brown Plc,
Vice Chair of Court of
Glasgow Caledonian
University and Chair of St
Luke’s Hospice (Harrow
and Brent)
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Luke Kingsnorth
Independent
Non-Executive Director

Appointment

Luke was appointed on
29 October2021and
resigned on 25 June 2024

Skills and experience
Luke joined Charles
Tyrwhittin 2010 as
Ecommerce Director
beforerising to
Ecommerce and
Marketing Directorin
2012. 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 marketingroles at
companiesincluding
Eurostar, British Sky
Broadcasting Group

and Skandia Life and
Manpower.

Otherroles
Luke is currently CEO of
Charles Tyrwhitt.
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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 Chairand CEQO, are set outin the table below.

Role Responsibilities

Non-Executive Chair The Chair’s principal responsibility is the effective running of the Board and includes:
o Ensuring the Board as a whole plays a fulland constructive part in the development and
determination of the Group’s strategy and overall commercial objectives

o Ensuring the Board determines the nature and extent of the significant risks the Group is
willing to embrace inthe implementation of its strategy

¢ Running the Board and settingits agenda

o Ensuring that allBoard members are given the opportunity to share their views and participate
inthe business of the Board

¢ Encouraging allBoard members to engage in Board and Committee meetings by drawing on
their skills, experience and knowledge

o Ensuring that there is effective communication by the Group with its shareholders, including
by the CEO, CFO and other Executive management

o Ensuring that members of the Board develop an understanding of the views of the major
investors

¢ Leadingthe annual evaluation of the performance of the Board, its Committees, and
individual Directors

¢ Shaping the culture of the boardroom

o 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:

(e=er) o Developingthe Group’s purpose, strategy and commercial objectives, and proposing these
to the Board

¢ Implementing the decisions of the Board and its Committees

¢ Providinginput 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

o Setting an example to the Group’s people and communicating expectations regarding the
Group’s culture

¢ Leadingcolleagues to achieve sales and organisational objectives
o Establishing policies thatimprove and promote the Group’s purpose, values and culture
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Role Responsibilities

Chief Financial Officer The CFOisresponsible for the overall planning and management of the Group’s financial

(“CFO”) affairs, and overseeing daily operational and administrative functions of the business
including:

o Working closely with the CEO to ensure that strategic plans are underpinned by solid
financials

¢ Developing the Group’s budget and monitoring performance against this
o Assessing the benefit of new investment opportunities and capital expenditure initiatives
 Drafting the Group’s statutory financial statements and monthly management accounts

o Responsibility forinternal control and risk management, in conjunction with the Audit and Risk
Committee

o Assessing and enhancing the efficiency of operational processes
o Ensuring that operational policies and practices drive behaviour and that appropriate
standards of governance permeate throughout the organisation

o Functionalresponsibility for Finance, Technology, Health and Safety, ESG, Property, Supply
Chain and Logistics

Senior Independent The SID’s principal responsibility is acting as a sounding board for the Chair and serving as
Director (“SID”) anintermediary for the other Directors and shareholders, including:
o Working with the Chair, Directors and shareholders to resolve significant or sensitive issues

 Assistingin the maintenance of the stability of the Board and Group, particularly during any
periods of stress

o Takingresponsibility foran orderly succession process for the Chair, working closely with the
Nomination Committee

o Being available to shareholders should they have concerns that are unresolvable through the
usual channels of the Chair, CEO or other Executive Directors

o Leading the performance evaluation of the Chair on behalf of the other Directors

Independent Non- The independent NEDs have been appointed for their knowledge and expertise. Their key
Executive Directors role is to contribute to the strategic direction of the Group, including:
(“NEDS”)

 Providing healthy debate and challenge, as well as guidance and support, to the Executive
Directors

e Providing anindependent sounding board to the Chair and Executive Directors

o Serving onthe Board Committees, with responsibility for the oversight of audit and risk,
remuneration, and composition of the Board

o MegLustmanhas been appointed (role previously held by Luke Kingsnorth) as the designated
Non-Executive Director for workforce engagement (see more on page 69)

Non-independent The non-independent NED role held by Daniel O’Neill has been created to ensure that
Non-Executive Director Daniel’s unparalleled experience and knowledge of the ProCook business is retained
(Deputy Chair and following his transition from his previous CEO role. This role contributes to the strategic
Founder) direction of the Group, including:

o Providing healthy debate and challenge, as well as guidance and support, to the Executive
Directors

 Providing vast experience of the sector, market, supplier, product and customer and sharing
that knowledge with the Board as awhole
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Board activities

The Boardis collectively responsible forleading and governing all activities of the
Group, with overall authority for establishing the Group’s purpose, mission and strategy
and overseeing performance against the strategic objectives. The Board sets the
Group’s strategic direction and approves the decision-making policies of the Group.
These activities are underpinned by regular financial reporting, provision of information
tothe Board, and arobust approach torisk management.

The Board has agreed the Group’s purpose: Equipping everyone with the tools to bring joy to everyday cooking.
This purpose guides the Group’s entire strategy and is reflected throughout the organisation’s culture.

Link to strategy and stakeholders

Strategy
Accelerate profitable 2 Improve operating 3 Createaneven
sales growth efficiency better place to work
Stakeholder
. Customers Colleagues . Suppliers

During the year the Executive and
Leadership Teamreviewed the
Group’s purpose inrespectto the
principles, values and customer
promise that ProCook seeks tolive
by. The purpose that was set last year
to guide all the Group’s activities,
marketing and development of
culture, was considered still relevant
and appropriate as a “North Star”.
The Board reviewed and discussed
the Group’s purpose, and the refined
customer promise at the Board
strategy day, and this was re-launched
to colleaguesin April 2024.

s.172: Decision-making

At the Board strategy day, the Board
discussed the Group’s purpose,
mission and customer promise, and its
alignment to all stakeholderinterests
and the Group’s updated medium-
term strategy. The Board agreed that it
consistently and concisely articulated
the Group’s strategic objectives.

The Board discussed how the purpose
and customer promise would be
better communicated with customers
and agreed the need to amplify

these messages through the Group’s
marketing activities.

The Board considered the impact
oncolleagues, and agreed with the
Executive’s plantore-launchthe
purpose, strategic objectives and
customer promise at the Managers
conference in April 2024, and
implementimproved functional
objective and KPImonitoringin the
year ahead.

In consideration of the business
values, the Boardreflected onthe
need to furtherincrease awareness
across the Group and to ensure that
values were consistently embedded in
the culture, andreflectedin colleague
behavioural appraisal ratings for the
new year ahead. The Board agreed
that the values remained consistentin
the way that ProCook operates with
its stakeholders including the way
ProCook seeks to treat suppliers fairly,
and to give back to the communitiesin
whichit operates.

The Board maintains a detailed focus
onstrategy and Board agendas are
designed to ensure that sufficient
time is dedicated to discussing

and debating those matters critical
to delivering strategic success.
During the year, the Boardreceived
strategy updates from the Executive
Directors at each Board meeting, and
completedregular deep dive reviews
into key areas of strategic focus.

Setting our strategy

The Board regularly reviews and
discusses strategy throughout

the year, including atits annual
strategy 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.

Pro
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Market conditions and
opportunities for expansion

The Executive Directors present
market updates on aregular basis to
the Board, allowing consideration
and discussion around market share,
competitor activity and timeliness
of entering into new markets or
categories. The strategy fornew
and upsize store openings has been
discussed regularly with the Board.

s.172: Decision-making

During the year the Board decided

to continue to focus fully on the UK
market for the year ahead, recognising
the continued challenging trading
environmentbothinthe UKand
overseas. The Board keeps this decision
underreview acknowledging the
significant market opportunity in the UK.

Expand our UK store network

During the year, the Board agreed

the needto accelerate growthinthe

UK through new store openings and
agreed that the CFO should take overall
responsibility for property. The strategy
to accelerate new store openings has
beenreviewed and discussed by the
Board, and progress updates regularly
provided. During the year, the Board also
reviewed and agreed the Executive’s
proposal to close the Group’s Cookery
Schoolto enable greaterfocus oncore
business activities.

s.172: Decision-making

In considering the opening of new
stores, the Boardreflected onthe
current lack of access to ProCook’s
retail propositionforalarge percentage
of the UK customer population,

and considered that new openings
would benefit customers, provide
employment opportunitiesinlocal
communities and generate appropriate
future returns for shareholders.

The decisionto close the Cookery
Schoolwas considered carefully, as
while the concept was compelling,

and customers benefitted from the
training offered, the management
distraction and lack of financial viability
forshareholders meant that onbalance
it was betterto focus on core activities.

Strengthening our specialist
product offer

Designing and sourcing high quality
products at every price point that

are built to last and that customers
love to use, is considered by the
Board to be critical to the continued
success and growth of the Group. This
remains a key focus for the Board and
Executive team. During the year, the
Board has monitored progress on new
product development, including the
new category developmentin small
kitchen electricals and has explored
the potential for further category
expansion with the Executive team.

s.172: Decision-making

Consideration was given by the Board to
the impact of Daniel O’Neill transitioning
fromthe CEOroleintoaNEDrole,
andrecognising Daniel’s unparalleled
experience in this area and hislong-
established supplierrelationships,
agreed he would continue to work with
the new product development team
until such atime that both Danieland Lee
were happy that fullknowledge transfer
had beencompleted.

The development of the new small
kitchen electricals range was closely
monitored by the Board, who
encouraged the Executive teamto
develop a strong marketing launch
plan to maximise the raising of
awareness amongst customers as the
new ranges were introduced.

Best in class customer service
and experience

The Board monitors and regularly
discusses customer service KPIsin store
and online andrecognises that while

the in-store experienceis very strong,
thereis opportunity to improve further,
aswell as there being work to do to bring
the online experience up to the same
standard.

s.172: Decision-making

At the Board strategy day, the Board
reviewed and approved the strategic
actions proposed by the Executive
Directors and Leadership Team with
respect to furtherimproving service
in store and enhancing the online
experience. Consideration was given
to closer monitoring of customer

Governance Report

experience through NPS measures

at all customer touchpoints, which
the Board supported. The Board also
recommended a weekly Customer
Experience meeting be launched and
led by the CEO.

Grow brand awareness and
engagement

The Board regularly monitors customer
acquisition and retention metrics and
holds deep dive discussions on digital
and brand marketing strategies. The
opportunity to raise awareness of the
ProCook offerremains significant.

s.172: Decision-making

The Board has monitored the
performance of further marketing

trials during the year, and reviewed

and challenged the latest plans for
marketing activity at the strategy

day. The Board has supported the
recruitment of a Marketing Director
who willlead on all customer acquisition
and retention activities for the Group.

Supply chain transformation

Following the completion of the
transitioninto the new Store Support
CentreinFY24,the Board has
monitored supply chain performance
levels closely. The next phase of activity
set out by the Executive Directors at the
Board strategy day is a transformation
of supply chain service levels, in
particular forretail stores to improve
product availability for customers and
reduce total handling costs.

s.172: Decision-making

The Board has monitoredits decisionto
approve the investment and transition
into the new Store Support Centre

and ensured that robust transition
planningwasin place toreduce the

risk of business disruption, which was
avoided. The Board, having spent time
in the Distribution Centre together with
the Leadership Team, have approved
the plans to transform operations
which will benefit customers through
greater product and service availability,
colleagues through reduced handling
time, and suppliers through improved
demand forecasting.
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Board activities

Continued

Strategy continued People and culture

Technology

(102]3]

As a critical enabler for performance,
growth and operations, the Board
receives a Technology and Cyber-
security Report at each meeting and
has held two deep-dive sessions on
the 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 continued security capability
improvements during the year to
reducerisk for stakeholders, and a
series of customer and operational
investments including the website
re-design to deliver greater customer

experience and stronger performance.

ESG strategy

(102]3]4]

ProCook promises to be aresponsible
retailer for the benefit of all
stakeholders, with a strong ESG focus
led by our ESG Director. The Board
has held two deep-dive discussions
on ESG progress, particularly focused
onenvironmental aspects, and the
strategy to reduce our environmental
footprint, which the Board considered
and approved.

s.172: Decision-making

The Group’s ESG strategy is
recognised by the Board as important
to all stakeholders and therefore
requires continual focus and progress
being madein all areas. During the
year, the Board re-considered the
timetable for achieving net zero
emissions with the ESG Director,

and approved the new 2040 target,
believing this to be ambitious but
realistic, given the actions taken to
date and the extensive work required
to be undertaken by third-party
nations and manufacturers in order to
achieve this.

Creatinganeven betterplace towork,
through attracting, developing and
retaining highly engaged and talented
colleaguesis considered highly
important by the Board. During the year,
the Group was againrecognised for the
third yearrunning, as a Great Place to
Work™.,

Colleague engagement
(1]2{3]4

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 FY24 engagement
survey, which focused onincreasing
survey participation, enhancing training
and development opportunities for
colleagues, improving awareness

of Group strategy and how personal
performance contributes to success,
retail manager total reward package
andimproving transparency around
recruitment processes andinternal
vacancies.

Talent recruitment, retention
and development

(1]2{3]4

The Board reviews and discusses
People Reports at each Board meeting,
considering relevant metricsincluding
labour turnover and departmental
vacancies. Additionally, during strategy
deep dives, the Board considers
functional leadership capability and
development opportunities.

s.172: Decision-making

Followinginitial discussions with

the Nominations Committee, the
Boardidentified the need foranew
Ecommerce Director, anew Commercial
Directorand anew Marketing Director,
and subsequently approved the
appointments of Marta Navas, Laurie
Houghton and Claire Tait (respectively)
who have recently joined the Leadership
Team. Additionally, the Board has
discussedthe need for furtherleadership
development training and supported
the plantolaunch the first phase of

this programme at the end of the FY24
financial year.

Total reward

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
andrecommendations and has
supported the Executive teamin
making reward improvements,
including performance-related pay
and bonuses, anew salary sacrifice
pension scheme, and annual pay
review increases to help retain and
attract the best quality talent.

Colleague Advisory Panel

[1]2]3]

Inaccordance with the Code, the
Board has taken a blended approach
and launched the Colleague Advisory
Panel as well as appointing Meg
Lustman (role previously held by

Luke Kingsnorth) as the designated
Non-Executive Director to oversee
the Board’s engagement with the
workforce.

s.172: Decision-making

Suggestions from colleagues on the
Panel have led to Board discussions
onvarious important topics, and
resulted in anumber of tangible
actions around open door trialsin
stores, arenewed approach to store
rotas leading toincreased flexible
working options, more inclusive
conferences forboth Retail and the
Store Support Centre colleagues as
well as revisiting our benefits package
which nowincludes anincreased
holiday entitlement and an electric
vehicle salary sacrifice scheme.
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Governance

Financial performance
[1[2]3]4]

Financial performance is 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. In October
2023, the Board concluded that it was
necessary toreduce sales and profit
outlooks for the year.

The Board has challenged the
Executive team to drive stronger top
line growth, while also continuing to
focus on cost base improvements and
has supported the Executive Directors’
actions to identify and promptly
implement cost savings.

Cash management and liquidity

Inlight of the continued difficult trading
conditions, the Board’s continued focus
on cashmanagementhas been critical
and hasinvolved areview of current
position and forecasts provided by the
CFO (including facility headroom and
covenant compliance) at each meeting.

s.172: Decision-making

The Board has supported the actions
taken to preserve cash, while still
investing cautiously in the areas that
support long- term growth. The Board
has supported and regularly monitored
the process to extend the Revolving
Credit Facility and renegotiate the
covenant terms of that facility with the
Group’s banking partner.

Strategy

n Our purpose, mission and customer promise

Accelerate profitable sales growth

Improve operating efficiency

n Create an even better place to work

B Being a force forgood

Risk management

(1]2][3]4

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 Boardreviewed and debated
the principalrisks, and challenged
the progress made against agreed
risk management objectives through
the yearto enhance the control
environment, particularly focused
oncyberand disasterrecovery
improvements delivered during

the year.

Board evaluation

The Group’s second Board
effectiveness evaluationwas 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 noted that the highlighted area
forimprovement was improved Board
diversity, which the Board had been
considering as part of the process

of recruiting a new Non-Executive
Director. Following the evaluation
conductedin December2022, the
Board has continued 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.

Stakeholder

. Customers

Colleagues

Shareholder engagement

The Board is committed to maintaining
anopen and constructive dialogue
with shareholders to ensure there
isacommon understanding of the
strategic objectives, governance

and performance of the Group. The
Group has appointed financial public
relations advisers and corporate
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
and meetings following the release

of financial results and provide
feedback through careful review

and considerationin advance of
messaging, presentations and results.

Whistleblowing and compliance
H

The Boardisresponsible for
monitoring and periodically reviewing
the Group’s whistleblowing, anti-
bribery and anti-fraud policies.

s.172: Decision-making

The Board is satisfied that sufficient
arrangements are in place to protect
stakeholders’interests and assistin the
prevention of fraud, enabling colleagues
toreportirregularities confidentially

and allow appropriate investigation and
follow-up actionto be taken.

Corporate Governance

The Boardis responsible forcompliance
with the UK Corporate Governance
Code and considers and discusses
regularupdates from the Company
Secretary at Board meetings.

s.172: Decision-making

The Board is satisfied that it operates
incompliance with the Code, with the
exception of Provision 11 as outlined
within the Chair’s governance letter,
and that sufficient arrangements
areinplace to protect stakeholders’
interests asawhole.
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S.1/72 statement

Our stakeholders have avariety of occasionally conflicting priorities and interests, and
the decisions that are made by our Board can have significantimpacts on them.

Board decisions must, therefore, be carefully considered to ensure that these
stakeholderneeds are best balanced and met, while ensuring that decisions taken
promote the long-term success of the Company as set outin Section 172(1) (a) to (f) of
the Companies Act 2006.

Directors are required under the Companies Act 2006 (the “Act”) to promote the success of the Group for the benefit of our
members as awhole. Indoing so, they must have regard to the interests of all stakeholders.

The Directors confirm that they have, during the year, acted in a way that they consider, in good faith, to be mostlikely to
promote the success of the Company for the benefit of its members and stakeholders as a whole, and in doing so have had
regard to the matters set outins172(1) (a) to (f) of the Act.

This confirmation, together with the accompanying detail on these pages, and that set out on pages 8 to 9 of the Strategic
Report comprises our Section 172(1) statement (“S.172”) , and sets out how the Board, in performing its duties over the last
year, has had regard to the matters set out in Sections 172(1) of the Act. In this section, we describe how the Directors fulfil
their S.172 duties, and provide examples of key Board decisions made during the year whereby the Board has carefully
considered the needs of our differing stakeholders.

How the Directors fulfil their S.172 duties

Engaging with o Directorsregularly meet andinteract with a variety of stakeholders including customers,
stakeholders colleagues, suppliers,members of our communities, and our shareholders
@ Readinore: o This provides first-hand opportunity to learn about their differing needs and priorities and where

necessary the opportunity to explain why certain decisions have being made

Engaging with . ) ) . .
il o Where the Directors and Board does notitself engage directly with certain stakeholder groups,

stakeholders -

pages 8to 9 it oversees the engagement activities of management, and receives regularupdates on such
activities
Collective breadth of o The diverse set of skills, experience and knowledge held by the Board as a collective, helps
skills and experience ensure that appropriate and wellinformed decisions are being made, which promote the long-
term success of the Group, while balancing the various priorities of our stakeholders
(+++) Read more:
Board of Directors -
page70to71
Board reporting and o The Directorsreceive comprehensive papers and reports from management on a regular basis
information both for scheduled Board meetings and on an ad-hoc basis, as well as in-person updates during
meetings and otherinteractions
(+++) Read more:
- o Thisinformation, whichincludes stakeholder considerations especially pertaining to key decision
overnance

Framework - page points, provides Directors the opportunity to query, challenge and debate decisions to ensure
6810 69 conflictinginterests are well considered

Board discussion At scheduled and ad-hoc Board meetings, Directors constructively challenge and debate
@ Read more: decision points, drawing on their own skills and experience and their understanding of

stakeholderneeds
Board activities: page . ) . . . )
74t077 o These discussions support making the right balanced decisions for the benefit of our

stakeholders as awhole

Strategy and culture o The Boardisresponsible for setting the Group’s strategy and developingits culture. Directors are
development required to contribute to this through careful consideration and discussion on strategic direction
(+=+) Read more: and actions, and determining the Group’s purpose, mission and cultural values
Strategy for growth: o The Directors are required to set the tone and consistently demonstrate the values, promoting
pages10to 21 carefuland diligent stakeholder consideration in decision making throughout the Group

Ourpeople: page
23to 27
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Read more about how the Directors have had regard for S.172 factors
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S.172 Factor

(+++) Read more:

S.172 Factor

(+++) Read more:

(a) The likely
consequences of any
decisionin the long
term

Business model: pages 6
to7

Board activities: pages 74
to77

Strategy for growth: pages
10to 21

(d) The impact of the
Group’s operations on
the community and the
environment

OurPlanet: pages 28 to 31

B Corp: Oneyearon: pages
20to 21

OurPeople: pages 23to 27
TCFD: pages 34 to 37

(b) The interests of the
Group’s employees

Our People: pages 23to 27

Create aneven betterplace
towork: page 18

Board activities: pages 74
to77

Colleague Advisory Panel:
page 76

Remuneration Committee
Report: pages 88 to 89

(e) The desirability of the
Group maintaining a
reputation for high
standards of business
conduct

OurPeople: pages 23to0 27

Non-financial information
and sustainability: page 43

(c) The need to foster
the Group’s business
relationships with
suppliers, customers
and others

OurProduct: pages 32to 33

Engaging with stakeholders:
page8to9

(f) The need to act fairly as
between members of
the Company

Engaging with stakeholders:
page8to9

Board activities: pages 74
to77

Strategy for growth: pages
10to 21

Remuneration Committee
Report: pages 88to 89

Recycled outdoor
“ livingrange
.
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Making the right decisions for our

stakeholders

Stakeholders:

In February 2023, the Board approved
the decision to commission work

with the retail commercial real estate
experts at Newmark to carefully assess
the opportunity to expand our store
network in the UK, recognising that
ourretail stores offered customers

a high quality shopping experience
and the opportunity to test, trial and
compare products and seek advice
from our knowledgeable colleagues.
Additionally, the Board noted that
with less than 60 storesin the UK at
the time, and coverage of less than
40% of the UK population within 30
minute drive times, there appeared
opportunity to drive profitable growth
through expansion for the benefit

of members, improve access for
customers and creating employment
opportunitiesinlocal communities.

Following the completion of the study,
the Board discussedin September
2023 the identified opportunities to
expand the UK estate to approximately
100 stores and reviewed and

Succession planning

discussedinformation onthe Group’s
current retail estate, including the
Cookery School conceptinLondon
and made the following decisions:

o New store openinginvestment
criteria were reviewed and approved,
and arobust process of reviewing
post-opening performance agreed,
ensuring that return oninvestment
would benefit members and support
the Group’slong-term success

o The CFO wasrequestedto take
ongoing responsibility for developing
and executing the property and store
development expansion strategy for
the Group

o Newmark were appointed onan
ongoing basis to support with
expansion activities

To adopt adisciplined approach,
taking decisions to cease existing
operations at appropriate

times, that did not meet target
performance levels

o The Cookery School conceptwas
not meeting sufficient performance
levels. While the Boardreflected
on the quality of the concept for
customers, colleagues and marketing
purposes, onbalance it was agreed
thatas anon-core activity it would not
be possible to give it the necessary
attentionto drive performance
to acceptable levels, and should,
therefore, be closed

o Closure of three small garden centre
stores where leases were up for
renewal and the locations did not
meet the required performance
criteria

5-10

target for new store
openings per year

Stakeholders:

Following the decision to undertake
asearchforanew CEQO, the Board
worked closely with the Nomination
Committee toidentify and attract
suitable candidates and were pleased
to appoint Lee Tappendeninto therole
in September2023. Following Lee’s
appointment and his initial period

with the Group, Lee shared his initial
observations and the Board discussed
in detail the need to develop the
Leadership Team, adding new
capabilityin Ecommerce, Commercial
and Marketing roles, which would
support anaccelerationin strategic
execution and Group performance for
the benefit of all stakeholders.

Stakeholder

. Customers

Colleagues

Consideration was given to existing
colleagues and theimpactonthem

of recruiting new Leadership Team
senior-level positions to lead these
functions and the likely benefit to the
customers of the new proposed senior
roles. The Board discussed the likely
skills and experience required foreach
role, and reflected on the benefits of
improving diversity within the existing
Leadership Team.

Marta Navas joined the Leadership
Team as Ecommerce Directorin
October 2023, Claire Tait as Marketing
Directorin April 2024 and Laurie
Haughton as Commercial Directorin

June 2024. Marta, Claire and Laurie
bring significant leadership experience
and retail expertise in theirrespective
fields and will directly support and
contribute to the long-term success
of the Group.

57%

of Leadership Teamis female as at the
date of thisreport
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Launching our Customer Focus Group

Stakeholders:

At the Board strategy day, the Board
discussed the Leadership Team’s
plantoincrease focus of internal
decision making on customer priorities
with regard to productranging,
promotions, marketing and service.
The Leadership Team set out how they
proposed to gather more customer
feedback by introducing Net Promoter
Score (“NPS”) surveys andincreased
listening groups and brand health
metrics.

Governance Report

The Board agreed that the historical
tendency of the Group was to be
slightly more product-focused

than customer-focused, and that

by increasing focus on customer
satisfaction shouldimprove the
experience for customers as awhole,
inturnimproving repeat rates and
strengthening the ProCook brand for
the benefit of all stakeholders.

The Board discussed creating a
Customer Focus Group to be chaired
by the CEO, meeting each week to drill
into performance metrics such as NPS

and Trustpilot feedback and to listen
more effectively to customers needs
and ensure appropriate responses and
actions were taken. This group was
establishedinFebruary 2024, and has
already implemented initial phases

of NPS reporting and set targets for
improvement over the months ahead.

90%

NPS as measured at checkoutin
Retail stores during first 8 weeks post
launchin March 2024
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Nomination Committeereport

Members
e GregHodder - Chair
¢ David Stead - Member

o Luke Kingsnorth - Member
(resigned 25 June 2024)

e MegLustman - Member
(appointed 25 June 2024)

(+++) Read more:

The skills and experience of all
Committee members canbe
found onpages70to71

Committee meeting attendance
is setout onpage 69

During the year, the Committee reviewed and recommended changes to the
composition of the Board and senior management team; discussed long-

term succession planning and development of the Executive pipeline and
recommended the appointment of the new CEO, the new Commercial Director
and the new Marketing Director.

Throughout the year, the Executive Directors have beeninvited to attend
Committee meetings and have provided the Committee with valuable insight
into the resourcing needs of the business and actions being taken to ensure the
necessary skills and experience are in place to drive the Group’s strategy forward.

Given the reconfirmation last year by Daniel O’Neill of his intention to step down
from his CEO role at an appropriate time, it has been an active year for the
Committee, having initiated and concluded a formal search for his successor.
Following the appointment of Lee Tappendeninto thisrole, the Committee have
spent time understanding and supporting the recruitment of the talent required
to deliver strategic growth ambitions.

Key responsibilities

The purpose of the Committee is to establish a formal, rigorous, and transparent
procedure for the appointment of new directors to the Board, as required

by the UK Corporate Governance Code (the “Code”). The Committee’s main
responsibilities, as outlined inits Terms of Reference, are:

o 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 in the marketplace.

Identifying and nominating, for the approval of the Board, candidates to fill Board
vacancies as and 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 for a 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.

The Committee’s Terms of Reference are available on the Group’s website.

Diversity and Inclusion

Policy Statement

The Board recognises 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 Group.

The Board supports the recommendations set out in the FTSE Women Leaders
Review on gender diversity and the Parker Review on ethnic diversity.

The Group’s policy on Diversity and Inclusion is available on the Group’s website.
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Objectives and progress
Supported by the Nomination Committee, the Board will:

o Considerall aspects of diversity, including genderand
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.

e 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 management level.

o 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.

The Board is committed to the business’ aim to be truly
representative of allaspects of society and for colleagues
to feelinvolved, valued and respected, as well as following
the provisions relating to diversity in the Code. However,
the Committee acknowledges that the diversity of the
Board has 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. The Committee will continue to focus onimproving
the diversity onthe Board and consider it carefully when
making recommendations to the Board on new Board
appointments.

Governance Report

On apositive note, we are pleased to have made progress
towards a more diverse senior Leadership Team. As at

the date of thisreport, four out of the seven members

of the Leadership Team(57%) are now female, including
the Commercial Director, the Ecommerce Director, the
Marketing Director and the People Director who are
regularly invited to attend theirrespective elements of
Board meetings.

Gender balance of senior management and direct
reports

The genderbalance of the Board and Leadership Teamis
shown onpage 70. The gender balance of the Leadership
Teamis alsoincluded in the Sustainability section of the
Strategic Report onpage 24.

Board composition

Last financial year, following the announcement that
Steve Sanders (Executive Directorand COO), intended to
retire, the Committee reviewed and proposed changes
to the structure of the Board and agreed that in future the
COOrole (should the Group wish to retaina COO) would
not be a Board position. Additionally, 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 a willingness 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 result in 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 Group.
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Nomination Committeereport

Continued

CEO search

As previously communicated, it was Daniel O’Neill’s
intention to step back from the CEO role at an appropriate
point. In February last year, Daniel discussed the timing of
this with the Committee and it was agreed that the business
hadreached a stage where he could begin thinking about
making this transition.

InMarch 2023, following a tender process, we engaged
KornFerry tolead the CEO search and agreed on the skills,
experience and personal characteristics required for the
role. Korn Ferry is a signatory to the Voluntary Code of
Conduct on genderdiversity and best practice and the
Committee requested that alonglist of diverse candidates
be drawn up for the Committee’s consideration. Neither
the Board nor any of the individual Directors have any
connection with Korn Ferry.

On7July 2023, the Board announced the appointment of
Lee Tappenden to the role of CEO and Executive Director.
Lee brings extensive leadership, retail and consumer
experience, having spent over 25 years with Walmart Stores
and Asda, where he held arange of senior management
roles. His tenure includedroles in merchandising and
operations, before becoming Chief Operations Officer,
and then President and CEO of Walmart Canada. Lee joined
the Group as CEO and Board as Executive Director on

19 September2023.

Having founded ProCook over 20 years ago, Daniel’s
knowledge of the businessis unparalleled, and as such
the Nomination Committee recommended that Daniel
remain a Board member as non-independent Non-
Executive Director (Deputy Chairand Founder), a position
he duly transitioned to on 15 October2023. Given Daniel’s
expertise, the Committee asked Daniel to continue to
support Product Development in an advisory capacity
until such a time as both Daniel and Lee were happy that
sufficient knowledge transferhad been completed.

Independent NED search

InMarch 2024, Luke Kingsnorth, independent Non-
Executive Director and Remuneration Committee

Chair, noted that he did notintend to extend his Board
membership past the initial three-year term and would not
be putting himself forward for re-election at the AGM, such
that he could focus more fully on his other professional
commitments. Luke has added tremendous value to the
Board as awhole overrecent years, and on behalf of the
Board, | would like to thank him for the consistent high
quality of his contributions during his time with us.

In early May 2024, we concluded the appointment of

Meg Lustman as Non-Executive Director and Chair of the
Remuneration Committee with effect from the 25 June
2024, the same day that Luke stepped down from the
Board. Meg has over 35 years of retail experience, was
previously CEO of British affordable luxury brand Hobbs,
and prior to this, she held senior positions at many of

the UK’s leading fashionretailers including John Lewis,
Warehouse, and Aurora/Mosaic Fashions. | am delighted to
welcome Meg to the ProCook Board, as she brings a wealth

of retail experience, having led the UK and international
growth of some of the UK’s best-knownretailers. Meg’s
experience will be invaluable to the business as we continue
to build on the growing momentum in our performance.

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 underreview. When making a Board appointment,
the Committee will seek to identify anindividual with the
skills, knowledge and experience required to fulfil the role,
taking account of the added value that the individual brings
to the Board in terms of creating a diverse, and therefore,
more effective, decision-making body.

The Committee also has responsibility for oversight of the
development of a diverse pipeline of potential Directors and
seniormanagers. This is supported by the Group’s Diversity
and Inclusion Policy as described on page 109, which aims
to ensure that ProCook’s workforce is truly representative
of all aspects of society and that employees feel involved,
valued and respected.

During the year, the Committee reviewed and challenged
the structure of the Group’s Leadership Team and
supported the Executive Directors bothin and outside

the boardroom and, aftermuch discussion, agreed on a
number of changes to role descriptions and reporting lines.
Most notably, the new roles of Commercial Director and
Marketing Director were agreed to be critical to support
the business strategy. The Committee supported the
Executive teamin theirrecruitment for these positions and
recommended the appointments of bothroles to the Board
forapproval.

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 and its Chair perform
effectively and there were no material concerns to report.

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. As previously mentioned, Luke Kingsnorth has now
resigned and will not be put forward forre-election at the
2024 AGM. Both the Committee and the Board are satisfied
that the rest of the 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’ nominations forre-election at the AGM.

GregHodder

Nomination Committee Chair

25June 2024
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Audit and Risk Committeereport

The principal focus of the Committee has been on supporting and guiding

the Executive Directors as they continued to enhance the internal control
environment while also dealing with the continued macro-economic challenges.
In the context of this heightened risk environment, the Committee continued

to challenge and support management through the actions being taken to
strengthen the balance sheet, preserve cash and drive improved trading
performance.

Committee meetings are routinely attended by the Chair 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 atleast annually.

Key responsibilities

The Committee’s key responsibilities, as outlined inits Terms of Reference, are:

« Monitoring the integrity of the financial statements of the Group and any formal
announcements relating to financial performance.

o Reviewing the adequacy and effectiveness of the Group’s internal financial
reporting and internal control policies and systems.

o Overseeing the Group’s arrangements forits people to raise concerns, in
confidence, about possible wrongdoing in financial reporting or other matters.

Members
o David Stead - Chair money laundering

o Reviewingthe Group’s procedures for detecting fraud and preventing bribery and

* LukeKingsnorth - Member « Overseeing the effectiveness and performance of the external Auditor and making
(resigned 25 June 2024) recommendations to the Board regarding their appointment or removal.

» Meg Lgstman -Member « Advising the Board on the Group’s overall risk appetite, tolerance and strategy, and
(appointed 25 June 2024) principal and emerging risks.

o Monitoring and reviewing the effectiveness of the Group’s risk management

framework.
(+++) Read more:
The qualifications and The Committee’s Terms of Reference are available on the Group’s corporate

experience of all Committee website.
members can be found on pages

701071 How the Audit and Risk Committee discharges its

Committee meeting attendance responSIbllltles

is setout on page 69 The Committee has unrestricted access to documents and information as well
as to employees of the Group and the external Auditor. The 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
Group’s expense. The Committee Chairreports the outcome of Audit and Risk
Committee meetings to the Board.

The Committee meets atleast three times a year and has an agenda linked to the
eventsinthe Group’s financial calendar.

Significant items considered during the year

Finance team capability

At the request of the Committee, management continued to provide detailed
team updates to the Committee on aregular basis. During the year the team has
continued to develop in capability (and capacity following the adoption of further
process automation) andis now providing improved support to otherinternal
functionsinrespect of commercial performance and decision making, strategy,
and business planning.

Going concern and viability assessment

In preparation for the publication of the Group’s FY24 financial statements,

the Committee conducted a comprehensive review of the going concern
position and longer-term viability assessment. Management prepared a paper
setting out the methodology and assumptions used for the assessment,
summarising projected performance over a three-year forecast period, together

ProCook Group plc Annual Report and Accounts 2024



Audit and Risk Committeereport

Continued

with sensitivity analysis. The Committee discussed the
assumptions andresults in detail, including:
o The assumptions driving the base case projections

¢ Results of the downside and severe but plausible downside
scenarios

Theresults of the stress tests undertaken

The variability and fixed nature of the cost base

The profile of projected cash flows under each scenario
and stress test, and any areas where cash headroom may
becometighter

The available finance facilities and the impact of the
scenarios and stress tests on meeting covenant tests

The mitigations available to management and likelihood of
timely implementation, 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 leverage
covenantin Q2 FY25 butremains within available facility
limits and compliant with the fixed charge cover covenant.
Inthe base case scenario, andin the other downside
scenario, which the Committee reviewed, this covenantis
not breached. The Committee, therefore, acknowledged
and confirmed to the Board 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 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 with its banking
partner HSBC. The Committee, therefore, confirmed to the
Board that they were satisfied that the Group should adopt
the going concern basis of accounting in preparing the
financial information for the year ended 31March 2024 and
that there was areasonable expectation that the Group has
adequate resources to continue in operational existence
forthe foreseeable future and will be able to continue in
operation and meetits 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 external Auditor, inrelation to
the Group’s full-year financial statements:

¢ Impairment of GGUs and investments: Review of
accounting papers and discussion with management and
external Auditorregarding the approach taken, compliance
with IFRS and appropriateness of conclusions drawn.

Critical accounting judgements and estimates:
Consideration of the completeness of disclosures, and the
inclusion of all significantjudgemental and estimationitems
withinthese disclosures, to enhance understandability for
readers of the Financial Statements.

Lease guarantees: Review of detailed technical papers

and discussion with management, and review of technical
guidance fromindependent technical expert commissioned
by management to provide advice regarding the accounting

treatment of the guarantees provided to the respective
landlords on assignment of two leases for previous HQ /
Distribution Centre sites during the year.

e Share-based payments: Reviewed and discussed with
management the reasonableness of vest expectations
appliedto the Group’s share based payment schemes.

e Going concern and viability: Reviewed management’s
technical papers, and considered the downside, severe
downside and stress test scenarios in the context of the
principalrisks. Consideration was given to the likelihood
of achieving the base case forecasts, the Group’srecent
performance and historical forecasting accuracy.

e Deferred tax: Reviewed and challenged management on
the background to the restatementidentified inrespect
of share-based payments, how the restated treatment
differed to that previously recognised, and considered the
recoverability of the deferred tax assetin the context of the
projected profitability of the Group.

Risk management framework

The Board is responsible for the Group’s risk management
framework and the Committee has been delegated
responsibility for reviewing the overall process of assessing
business risks and theirimpact on the Group. The Board
retains overall responsibility for the level of risk the Group is
willing to accept and for allocating sufficient resource to the
management of businessrisk.

The Executive Directors review the Group’srisk register
regularly and report any proposed changes to the
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, the warin Palestine and wider conflict in the Middle
East (including the impact on Red Sea shipping), climate
change, as well as cyberand technology risks.

The principal risks and uncertainties of the Group and their
mitigation are included on pages 52 to 63. These principal
risks and uncertainties have been consideredin the
Viability Assessment on pages 64 to 65 and Going Concern
Assessment onpages 126 to 128.

Internal control framework

The Committee is responsible forreviewing the Group’s
internal financial controls and control management systems
and the Board is ultimately responsible for establishing
procedures to oversee the internal control framework.

The Committee received updates from management on
the Group’s internal controls at each of its meetings, which
allowed the Committee to interrogate and provide input on
improvements in the following areas:
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o Annualreview of FPPP

o Foreign exchange management

e Finance process automation

o Cybersecurityimprovements and penetration test results
o Disasterrecovery and business continuity

On behalf of the Board, the Committee has considered
the effectiveness of the internal control systems and risk
management processes in place during the year.

Annual Report and Accounts and results
announcements

During the year, the Committee formally reviewed draft
interim and full-year results announcements and the Annual
Report and Accounts. These reviews considered:

o The accounting principles, policies and practices adopted
inthe Group’s financial statements and proposed changes
tothem

o Significantaccountingissues and areas of judgement and
complexity

o Theintegrity of the financial and non-financial information

The Committee was satisfied with management’s
presentation of the FY24 interim and full-yearresults 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 a whole,
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.

Forvis Mazars LLP was appointed as the Group’s Auditor
in 2021and its audit of the Group isinrespect of these
financial statements for the yearended 31March 2024,
Charlene Lancasteris the Audit Partner. The Committee
intends to comply fully with the FRC Guidance on external
Auditors and carry out an audit tender at least every ten
years and mandatory rotation atleast every 20 years.

The Committee considers, atleast annually, the
independence and objectivity of the Auditor, taking into
consideration the relevant UK professional and regulatory
requirements. In December 2023 the Committee reviewed
astatement from the Auditor detailing itsindependence
policies and safeguards and confirming its independence.
Following this review and further consideration during March
2024 and June 2024 Committee meetings, the Committee
agreed that the Auditoris independent.

Governance Report

The Committee has considered and approved the terms

of engagement and fees of the Auditorinrespect of the
audit of the accounts for the year ended 31 March 2024.
Audit fees payable by the Group to Forvis Mazars LLP during
the year totalled £317k. There were no contingent fee
arrangements.

The Committee has approved a non-audit services policy
and confirms that there were no non-audit services carried
out by the Auditor during the last year.

To fulfilits responsibility regarding the effectiveness of the
external Auditor and oversight of the audit process, principal
procedures carried out by the Committee include:

o Review of the relevant skills and experience of the audit
partnerandteam

Review of the Auditor’s planning report detailing scope of
the audit, materiality and identification of areas of audit risk

Consideration of formal reports from the Auditor about the
audit process, issues which arose during the audit and their
resolution, key accountingissues and judgements

o Consideration of recommendations made by the external
Auditorin theirmanagement letters and the adequacy of
management’s response.

The Committee has recommended the reappointment of
Forvis Mazars LLP, as external Auditor, to the Board.

Internal audit

During the year, the Group did not have aninternal audit
function asithad been agreed that the Group’s size and
activities were such thatinternal assurance was achievable
through other means, including the close involvement of the
Executive Directorsin the day-to-day running of the Group
and oversight of the Group’s operations.

The Committee has concluded that regularreporting from,
and 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 permanent internal audit function
is, therefore, not required at this time. The Committee will
continue to review this position at least 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 and its Chair perform
effectively and there were no material concerns to report.

Priorities for FY25

Inthe year ahead, the Committee will continue to support
and challenge management through the evolution

and development of the Group’s risk management
framework. The Committee will oversee management’s
drive to continually enhance internal control policies and
procedures, including those related to financial reporting,
systemresilience and security, and asset protection.

David Stead
Audit and Risk Committee Chair

25June 2024
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Remuneration Committeereport

Members

o LukeKingsnorth - Chair (resigned
25 June 2024)

e MegLustman - Chair (appointed
25 June 2024)

e GregHodder-Member
¢ David Stead - Member

(+++) Read more:

The qualifications and experience
of all Committee members can
be found on pages 70 to 71

Committee meeting attendance
issetoutonpage 69

Thisreport, inline with UK reporting
regulations, is divided into three
sections:

¢ Thisannual statement, which
summarises the work of the
Committee and our approach to
remuneration.

o The Directors’ Remuneration Policy,
which summarises the policy
approved by shareholders at the
2022 Annual General Meeting.

o The annual report onremuneration,
which sets out the remuneration
arrangements and incentive
outcomes for FY24, and how the
Committee intends toimplement
the Remuneration Policyin the
FY25 financial year.

As no changes are proposed to 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.

| trust that you find thisreport and our
Remuneration Policy clear and that you
will give your support when voting at
our AGM.

Remuneration for FY24

Forthe financial year the Group
delivered totalrevenue of £62.6m
(+0.4% year onyear) and underlying
profit before tax of £1.0m (FY23:
£0.2munderlying loss before tax).

This performance reflects amodest
improvement year onyear, despite
the challenging macro-economic
backdrop with highlevels of inflation
and falling real disposable incomes.

Against the financial targets set, the
outturn forunderlying profit before
taxis below the level of performance
required under the Annual Bonus

Plan and, therefore, thereis no bonus
being awarded to the Executive
Directorsinrespect of this elementin
FY24.An element based on personal
performance wasincorporated for the
CFO and thisresultedin an award of

£100,000 (38.5% of salary). Further
details of performance against the
relevant targets can be found on page
102 of thisreport.

Long-termIncentives for Executive
Directors granted in November
2021under the Performance Share
Plan are due to vestin November
2024, however, these awards are
expectedto lapse as the performance
conditions based on cumulative
underlying profit before taxup to
andincluding FY24 have not been
achieved.

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, afteradmission, it
incentivised and rewarded long-
term, sustainable growth of the
Group, was compliant with the UK
Corporate Governance Code and
was in line with market best practice
and the guidelines of UK institutional
shareholders and advisory bodies.
The Policy was designed to provide
market-competitive remuneration
forthe achievement of stretching
targets. The incentives were intended
toreward forachieving the long-term
business strategy, with a significant
proportion payable in shares, which
must be held long term.

These arrangements were formally
approved by shareholders at the 2022
AGM with a 99.99% vote in favour

of the resolution to approve the
Directors’ Remuneration Policy.

A summary of the Remuneration Policy
issetoutonpages 90to100.
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Board changes

Last year Daniel O’Neill, Founder of
ProCook, reconfirmed hisintention
to transition away from his CEO role
at the appropriate time and following
the appointment of asuccessor. Lee
Tappendenjoined ProCook as the
new CEO and Executive Directoron
19 September 2023, and following
aninitial handover period, Daniel
transitioned into a Non-Executive role
onourBoardon15 October2023.

InMarch 2024, I notified the Board
that | did notintend to extend my
Board membership past the initial
three-year term and would not be
putting myself forward for re-election
atthe AGM, in order that | could focus
more fully on my other professional
commitments. lamvery pleased

to be handing over the Chair of the
Remuneration Committee to Meg
Lustman and|wish Meg and the Group
every future success.

Implementation of the
Remuneration Policy for
FY25

The Remuneration Committee intends
to operate the Remuneration Policy for
FY25 as follows:

Base salaries

The CEO salary of £400,000 agreed
on appointment of Lee Tappenden
willremain unchanged, and the CFO’s
salary willincrease to £270,400
reflectinganincrease of 4.0%. The
widerworkforce average increase for
the periodis 8.3%.

Pensions/benefits

A defined contribution/ salary
supplement of 3% of salary will be
offered to the current Executive
Directors (consistent with all
colleagues’ pension arrangements),
together with a standard suite of other
benefits.

Annual bonus

ForFY25, the maximum annual bonus
is 100% of salary and payments

willbe based on 30% underlying

profit before tax performance, 30%
revenue, 30% operating cash flow and
10% colleague engagement score.
25% of any bonus will be deferredinto
shares for2 years.

Long-termincentives
Afurtherawardis expectedto be
made in Summer 2024 under the
Performance Share Plan (“PSP”).
Award levels will be set at a maximum
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, also reflects and supports
the Group’s strategy and promotesits
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 is made aware
of pay and employment conditions
throughout the Group and is mindful

Governance Report

of this when making decisions on
Executive pay. It alsois responsible
forreviewing wider senior Leadership
Team pay.

Participationin the Group’s SAYE
Scheme s offered to allemployees
and the latest offer was launched

in February 2024 with the awards
granted on 15 February 2024. Across
the three SAYE schemes offered to
date, 97 colleagues are currently
participating, and when combined
with the participation underthe
IPO Employee Share Plan means
that a substantial proportion of the
workforce have a directinterestin
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 toreceiving your support at
the forthcoming AGM inrelation to the
advisory vote on this annual statement
and the annual report on remuneration.

Luke Kingsnorth
Remuneration Committee Chair

25June 2024

Pro Group plc Annual Report and Accounts 2024




Directors’ Remuneration Policy

This section sets out the Group’s Directors’ Remuneration Policy, which has been
prepared inaccordance with the Large and Medium-sized Companies and Groups
(Accounts and Reports) Regulations 2008, as amendedin 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 yearsunless anew policyis presented to shareholders before then.

The Committee has ensured that the Directors’ Remuneration Policy and practices are consistent with the six factors set out

in Provision 40 of the Corporate Governance Code:

Clarity

Our Directors’ Remuneration Policy is well understood
by our senior Executive team and s 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 andlong-termincentives, which
employ a blend of targets; (ii) the significant role played
by sharesin ourincentive plans (together with bonus
deferral and shareholding guidelines); and (iii) malus/
clawback provisions within all ourincentive plans.

Proportionality

Thereis a clearlink between individual awards, delivery
of strategy and ourlong-term performance. In addition,
the significantrole 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
complexremuneration structures, which can be
misunderstood and deliver unintended outcomes.
Therefore, a key objective of the Committeeis 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

in actual pay received being highly aligned to the
experience of our shareholders.

Alignment to culture

Our Executive pay policies are fully aligned to the
Group’s culture through the use of metricsinboth
the annual bonus and PSP that measure how we
perform against key aspects of our strategy, which
has the objective of delivering sustainable growthin
profitability.

TR
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Executive Directors
The following table summarises the key aspects of the Executive Directors’ Remuneration Policy:

Purpose and link

to strategy Operation Maximum opportunity Performance measures
Base salary Base salaries will be reviewed While there is no prescribed n/a
To provide competitive eachyearby the Committee. maximum salary orincrease,
fixed remuneration, The Committee does not ?t isanticipa?cedthat salary
which attracts and strictly follow data but uses increases will normally
retains Executives of a market data for similar roles bein I|n§ withincreases
superior calibre. in comparable companies to thgwderworkfgrce .
as areference pointin Sfalarles. Howevgr, n cgrtaln
considering, inits judgement, C|rcums'.tar.1ces (including,
the appropriate level of !OUt not limited to, ghgpges
salary having regard to other inroleand respon.S{bllmes,
relevant factors including market levels, individual and
corporate and individual g(r)or:wjralic‘zte:eor:wn;j?r?aelglgiger
performance and any changes .
inanindividual’srole and salaryincreases to ensurlel
responsibilities. they are market competitive.
The rationale forany such
increase will be disclosedin
the relevant Annual Report on
Remuneration.
Benefits Executive Directors are Asitisnot possibletocalculate n/a

To provide competitive
fixed remuneration,
which attracts and
retains Executives of a
superior calibre.

entitled to benefits, including
life assurance.

Executive Directors will be
eligible for any other benefits,
which are introduced for

the wider workforce on
broadly similar terms, and

for other benefits that might
be provided based on
individual circumstances, if
the Committee decidesitis
appropriate.

Forexternal andinternal
appointments orrelocations,
the Group may pay certain
relocation orincidental
expenses as appropriate
(forup to two years from
recruitment).

Any reasonable business-
related expenses canbe
reimbursed (and any related
taxmet if determinedtobea
taxable benefit).

Executive Directors can also
participatein all-employee
share plans on the same basis
as otheremployees.

inadvance the cost of all
benefits, amaximumis not
pre-determined.

The maximum level of
participationin all-employee
share plansis subject to the
limitsimposed by the relevant
tax authority.
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Continued

Purpose and link
to strategy

Operation

Maximum opportunity

Performance measures

Pension

To provide all colleagues,
including Executive
Directors, with long-
term savings to allow for
retirement planning.

Executive Directors can
receive a contributiontoa
pension arrangement or a cash
paymentinlieu.

The maximum defined
contribution or cash allowance
inlieu of pensionis limited to
the contributionlevel available
to most otheremployees,
whichis currently 3% of base
salary.

n/a

Annual Bonus Plan
Rewards achievement

of annual financial and
business targets aligned
with the Group’s strategy
andKPls.

Bonus deferral
encourageslong-
term shareholding,
supports retention and
discourages excessive
risk taking.

Awards are based on
performance, typically
measured over one year.

Pay-outlevels are determined
by the Committee after

the year-end based on
performance against pre-set
targets.

Bonusisnormally paidin cash,
except not less than 25% of
any bonus, whichis deferred
into an award under the
Deferred Bonus Plan (“DBP”),
typically for a two-year period.
The level of deferral and period
for deferral may changein
relation 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) torecoveror
withhold value in the event of
certain defined circumstances
(thatis, in cases of misconduct,
material misstatement of
financial results, errorin
calculation of abonus payment
andreputational damage).

The normal maximum level of
Annual Bonus Plan outcomes
is100% of base salary per
annum.

The normal maximum will only
be exceededin exceptional
circumstances andis subject
to an overall limit of 200% of
salaryin afinancial year.

Targets are set annually
with measures linked to
our strategy and aligned
with key financial,
strategic and/or
individual targets.

The performance
measures forFY25 are
setoutonpage107.The
performance measures
applied may be financial
ornon-financial,
corporate, divisional or
individual, and in such
proportions as the
Committee considers
appropriate.

A graduated scale of
targetsis setforeach
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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Purpose and link
to strategy Operation Maximum opportunity Performance measures
Long-term Awards will be in the form of The normal maximum PSP PSP performance
incentives nil-cost share options. awardis 100% of salary in measures may

Toincentivise andretain
Executive Directors
throughlong-term
performance-related
pay, with a clear line of
sight for Executives and
direct alignment with
shareholders’ interests.

Awards will be granted with
vesting dependent on the
achievement of performance
conditions set by the
Committee, with performance
normally measured over at
least three years.

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
that enable the Committee to
recover orwithhold valuein
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).

afinancial year. The normal
maximum will only be
exceeded in exceptional
circumstances andis subject
to an overall limit of 200% of
salaryin afinancial year.

include financial and
shareholdervalue
metrics as well as
strategic, non-financial
measures.

The performance
measures for2024
awards are set outon
pages103to104.The
Committeeretains
the discretion to set
alternative measures
and weightings for
awards over the life of
the policy.

Targets are setand
assessed by the
Committee onits
discretion.

A maximum of 25% of
any element vests for
achieving the threshold
target, with100% for
maximum performance.

The Committee has the
discretion to amend the
vesting level should any
formulaic outcome not
reflectits assessment
of overall business
performance.
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Continued

Purpose and link
to strategy

Operation

Maximum opportunity

Performance measures

Share ownership
guidelines

To alignwith
shareholders’interests
andto fosteralong-term
mindset.

Executive Directors are
required toretain all shares
that vest, net of any taxliability,
under the PSP and DBP awards
until the guideline is met. Any
share plan awards that have
vestedbutare subjecttoa
holding period and any shares
subjectto awards underthe
DBP will be credited for the
purpose of the guidelines
(discounted for anticipated tax
liabilities).

Executive Directors will

be required to maintaina
shareholding in the Company
foratwo-year period after
stepping down from that
position, being the full value of
the shareholding requirement
or the Executive Director’s
actualrelevant shareholding at
leaving this position if lower.

200% of base salary forall
Executive Directors.

n/a

All-employee share
plans

To encourage

share ownership by
employees, thereby
allowing themto sharein
the long-term success of
the Group and align their
interests with those of
the shareholders.

These are all-employee share
plans established under HMRC
tax-advantagedregimes and
follow the usual form for such
plans.

Executive Directors willbe able
to participatein all-employee
share plans on the same terms
as other Group employees.

The maximum participation
levels for all-employee share
plans will be the limits for such
plans containedintheirrules,
which are set by HMRC from
time to time.

Consistent withnormal
practice, such awards
willnot be subject

to performance
conditions.
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Chair and Non-Executive Directors
The following table summarises the key aspects of the Chairand Non-Executive Directors’ Remuneration Policy:
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Purpose andlink to Operation Maximum opportunity Performance measures
strategy
Chairand The fees paid to the Chairand The aggregate fees (and any n/a

Non- Executive
Director fees

To enable the Group to
recruit and retain Chairs
and Non-Executive
Directors of the
highest calibre, at an
appropriate cost.

Non-Executive Directorsaimto
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 Group reserves the right
to provide benefits (including
travel and office support) to
the Chairand Non-Executive
Directors where appropriate.
Should any assessment

to taxbe made onsuch

benefits) of the Chair and
Non-Executive Directors will
not exceed the limit from time
to time prescribed within

the Company’s Articles of
Association.

If the Chairand/or Non-
Executive Directors devote
special attentionto the
business of the Group, or
otherwise 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 orany
Committee authorised by the
Directors may determine.

reimbursement, the Group
reserves the ability to settle
such liability on behalf of
the Chair or Non-Executive

Director.

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 set outinthe Prospectus, the Group

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 operatein
line with the terms agreed at grant,
including the IPO Employee Share
Plan awards granted to the Executive
Directors that are outlined on

page 104.

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 theinterests of shareholders
and other stakeholders. Financial
measures will normally influence most

of the bonus with any remainder based
on key strategic and/or personal
objectives designed to ensure
Executive Directors are incentivised
across arange of objectives. Target
performanceis typically setinline

with the year’s business plan, with the
threshold to stretch targets set around
the plan, based on asliding 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 annual bonus are set outinthe
Annual Report on Remuneration.
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Directors’ Remuneration Policy

Continued

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
term; and provide strong alignment
between seniormanagement and
shareholders. The Policy provides for
Committee discretion to alter the PSP
measures and weightings fromyear
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 Annual 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
wider economic environment.

The Committee retains the discretion
to amend the bonus pay-out

and the PSP vesting level if any
formulaic outcome does not reflect
its 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 therules of each
respective planwhich, consistent with
market practice, include discretionin
anumber of respects to the operation
of each plan. Discretionsinclude but
are notlimited to:

o Who participatesin the plan,
the quantum of an award and/or
payment, and the timing of awards
and/or payments.

o Whetherdividend equivalents will
apply to the awards.

o Determining the extent of vesting.

o 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 whetheran award may be
adjusted in certain circumstances
(forexample, for arightsissue, a
corporate restructuring or special
dividends).

¢ What the weighting, measures and
targets should be for the annual
bonus planand PSP awards fromyear
toyear.

The ability, within the policy, to adjust
targets and/or set different measures
orweightings for the applicable
annual bonus plan and PSP awards,

if the Committee determines that
the original conditions are no longer
appropriate ordo not fulfil their
initial purpose. Such changes would
be explainedinthe subsequent
Directors’ Remuneration Report and,
if appropriate, be discussed with our
major shareholders.

The ability to override formulaic
outcomesinline with the Policy.

Allassessments of performance are
ultimately subject to the Committee’s
judgement. Any discretion exercised,
and therationale, will be disclosed in
the Annual Remuneration Report.

The Committee may make minor
amendments to the policy set out
above (forregulatory, exchange
control, tax oradministrative purposes
orto take account of achange
inlegislation) without obtaining
shareholder approval for that
amendment.

Stating maximum amounts for
the Remuneration Policy

The DRRregulations andrelated
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 not indicative 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 any
Group company or a third party) and
business travel for Directors (and
exceptionally their families) may
technically come within the applicable
rules and so the Committee expressly
reserves theright forthe Committee
to authorise such activities withinits
agreed policies.

Differences between the policy
on remuneration for Directors
and remuneration of other
employees

While the appropriate benchmarks
vary by role, the Group seeks to apply
the philosophy behind this Policy
across the Group as awhole. Where
the 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 Group considers pay levels,
bonus opportunity and share awards
applied across the Group as awhole
when setting the Executive Directors’
Remuneration Policy.

Pro
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Recruitment Remuneration Policy
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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 foranew
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 inrelation to any newly appointed
Executive Director. For aninternal appointment, any
variable pay element awarded in respect of the priorrole
may either continue onits original terms or be adjusted to
reflect the new appointment as appropriate.

For external andinternal appointments, the Committee
may agree that the Company will meet 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 onleaving a
previous employer.

Forthe avoidance of doubt, buy-out awards are not
subjectto aformal cap. Any recruitment-related awards,
which are not buy-outs, will be subject to the limits for
Annual Bonus Plan and PSP as statedin the general
policy. Details of any recruitment-related awards will be
appropriately disclosed.

Forany buy-outs the Company will not pay more than

is, in the view of the Committee, necessary and willin

all cases seek, in the firstinstance, to deliver any such
awards under the terms of the existing Annual Bonus Plan,
DBP or PSP. It may, however, be necessary in some cases
to make buy-out awards on terms that are more bespoke
than the existing Annual Bonus Plan, DBP or PSP.

All buy-outs, 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 awardona
broadly like-for-like basis.

Anew 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 payments in lieu of notice (albeit notincluding
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 alongerinitial notice period (of up to two years) reducing over time.

The date of each Executive Director’s appointment was:

19 September 2023
19 October 2021

Lee Tappenden
Dan Walden

Chair and Non-Executive Directors

The Chairand each Non-Executive Directoris engaged for aninitial period of three years. These appointments canbe
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 paymentin compensation for early termination of their appointment beyond the

three months’ notice referred to above.
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Name Date of appointment Term
GregHodder 29 October 2021 3years
Daniel O’Neill' 15 October2023 3years
David Stead 29 October2021 3years
Luke Kingsnorth? 29 October 2021 3years
Meg Lustman 25 June 2024 Jyears

1 Daniel O’Neill transitioned into a Non-Executive role effective 15 October 2023 having previously served as CEO and Executive Director of the Group
since 19 October 2021

2 Luke Kingsnorth notified the Board in March 2024 of his intention not to seek re-election to the Board at the Annual General Meeting in September
2024 andresigned on 25 June 2024

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 paymentin lieu of notice can, at the Company’s
discretion, be paid as alump sum, orin equal monthly instalments, over the notice period. There is a mechanismin 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 payments in certain prescribed circumstances (e.g. in the case of a serious orrepeated breach of the
Executive Directors’ obligations).

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 aleaveris deemed to be a “good leaver”;

for example, leaving through injury, ill-health, If aleaveris
disability, redundancy, sale of business or nota “good
Incentives otherwise at the discretion of the Committee leaver” Changein control
Annual Bonusesremain payable onthe normal payment  Annualbonus  Paymentisacceleratedtothe
bonus date and will be determined on such basis as notgenerally  date of the Change of Control.
the Committee may decide, which caninclude paid. The Committee has discretion
pro-rating fortime. Bonuses are not subject to to determine the extent to which
deferral under the DBP. performance targets are achieved
as at the Change of Control, or
canwaive 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 onthe  Allawards Awards vestin full.

date of death. Awards are not normally subject will normally
to pro-rating unless the Committee determines  lapse.
otherwise.

Forother “good leavers”, awards become
exercisable on the vesting date, unless the
Committee exercises discretion to allow them
to be exercisable from the cessation date.
Awards are not normally subject to pro-rating
unless the Committee determines otherwise.
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If aleaveris deemed to be a “good leaver”;
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for example, leaving through injury, ill-health, If aleaveris
disability, redundancy, sale of business or nota “good
Incentives otherwise at the discretion of the Committee leaver” Changein control
PSP Upon death, awards become exercisable onthe  Allawards Awards become exercisable onthe
date of death. If the date of deathis during the willnormally Change of Control. If the Change
vesting period, the Committee would need to lapse, of Controlis during the vesting
determine the extent to which the performance  unlessthe period, the Committee would
targets are achieved on such modified basis Committee need to determine the extent to
as it may consider appropriate and the Awards determines which the performance targets are
would be subject to pro-rating, unless the otherwise, achieved on such modified basis
Committee determines otherwise. If thedate of  inwhich as it may consider appropriate and
deathis during the holding period, the Awards case the the Awards would be subject to
are not normally subject to pro-rating, unless Committee pro-rating, unless the Committee
the Committee determines otherwise. has broad determines otherwise. If the
' ) discretionto Change of Controlis during the
For other “good leavers” during the vesting : .g ) 9
. ; determine holding period, the Awards are not
period, awards become exercisable on the . .
. . the extent normally subject to pro-rating,
vesting date (subject to performance), unless ) . .
. . ) : to which the unless the Committee determines
the Committee exercises discretion to allow .
X . Awardcanbe  otherwise.
them to be exercisable from the cessation date .
. . ) exercised and
(inwhich case the Committee would need to the timing of
determine the extent to which the performance . 9
. o . exercise.
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.
For other “good leavers” during the holding
period, awards become exercisable on the
cessationdate. The Awards are not normally
subject to pro-rating unless the Committee
determines otherwise.
All- As per HMRC regulations. As perHMRC As per HMRC regulations.
employee regulations.
share
plans

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
toretain 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.

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
that should be considered as part of its annual cycle. Employee engagement scores and otherinternal surveys will be

considered as appropriate.
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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)
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The chart above aims to show how the Remuneration Policy for Executive Directors will be applied in FY25 using the
assumptionsin the table below:

Minimum o Consists of base salary, benefits and pension

o Basesalaryisthe salary to be paid with effect from1April 2024

o Estimatedvalue of a full year’s benefits.

o Pensionmeasured as Company contributions (or cashin lieu) at 3% of salary

£°000 Base salary Benefits Pension  Total fixed

Lee Tappenden - CEO £400,000 £1,000 £12,000 £413,000

Dan Walden - CFO £270,400 £1,000 £8,112 £279,512
Target e Annualbonus: consists of an assumed payment of 50% of maximum opportunity

o Long-termincentives: consists of the threshold level of vesting (25% vesting) under the PSP
Maximum o Based on the maximum remunerationreceivable (excluding share price appreciation and

dividends)
e Annual bonus: consists of maximum bonus of 100% of base salary

e Long-termincentives: consists of the maximum level of vesting under the PSP of 100% of
base salary

Maximum with share
price growth

As per the maximum but with a 50% share price growth assumption for the PSP awards

100
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Annual Report on Remuneration

The Committee

The Remuneration Committee was established with effect from Admission. It was chaired by Luke Kingsnorth up to and
including 25 June 2024, when Luke stepped down from the Board, and Meg Lustman was appointed as Non-Executive
Director and Chair of the Remuneration Committee. The Committee’s othermembers 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
seniormanagement; 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 own remunerationis being

discussed, and the Chief Financial Officer attends meetings by invitation as required. Greg Hodder takes no part in any
discussions relating to his ownremuneration.

The Committee met twice during the year for scheduled meetings with four additional ad-hoc meetings completed, with all
members 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 Group’s
website www.procookgroup.co.uk.

Key activities during the year
During FY24, the Committee carried out the following activities:

o Agreeing the performance against the targets and pay-out for the FY23 annual bonus awards
o Agreeing Executive Director and senior management base salaries from 3 April 2023
 Setting the performance targets for the FY24 annual bonus

o Agreeing the award levels and appropriate targets for the 2023 PSP awards

o Overseeing the operation of the Group’s Save as You Earn scheme

o Reviewing the Committee Terms of Reference

e Agreeingremuneration packages for the incoming CEO and other new senior management roles

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 feesinrespect of FY24 were
£13,328 (excluding VAT). FIT’s fees were charged on the basis of the firm’s standard terms of business for advice provided.
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Continued

Single total figure table (audited)

The remuneration for the Chair, Executive and Non-Executive Directors of the Group 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 31March 2024:

Total Total

Salary/ Taxable Long-term fixed variable Total

fees benefits' Pension Bonus incentives remuneration remuneration remuneration

Director £°000 £°000 £°000 £°000 £°000 £°000 £°000 £°000

Daniel O’Neill? 185 1 5 - - 201 - 201

Lee Tappenden3 215 9% - 425 - 224 42 266

Dan Walden 260 1 8 100 - 269 100 369

GregHodder 95 - - - - 95 - 95

David Stead 45 - - - - 45 - 45

Luke Kingsnorth 40 - - - - 40 - 40

Total 840 21 13 142 - 874 142 1,016
Forthe yearended 2 April 2023:

Total Total

Salary/ Taxable Long-term fixed variable Total

fees® benefits' Pension Bonus incentives remuneration remuneration remuneration

Director £°000 £°000 £°000 £°000 £°000 £°000 £°000 £°000

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 1 19 - - 9214 - 914

Taxable benefits comprise life assurance and car allowance

Transitioned from CEO Executive Directorrole to NED role on 15 October 2023

Appointed 19 September2023

Taxable benefitsincludes a one-off £8k contribution to relocation expenses

Bonusincludes a £42k payment inrespect of the buy-out of awards forfeited onjoining ProCook
Salary/ Fees were subject to atemporary reduction between October 2022 and April 2023
Stepped-down from the Board on 14 December 2022

N o o s woN =

Further information on the FY24 annual bonus (audited)

InFY24, the annual bonus financial and strategic metrics related to performance against financial targets for 0% of
the award (revenue, underlying profit before tax and free cash flow) with 10% of the award being based on colleague
engagement. 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 (30% of award) £67.1m £70.5m £73.8m £62.6m 0%
Underlying profit before tax (30% of award) £2.5m £3.8m £5.1m £1.0m 0%
Free cash flow (30% of award) £4.4m £6.6m £8.8m £2.0m 0%
Colleague engagement score (10% of award) 70% 75% 80% 66% 0%
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Inlight of the changes occurring at the Group during the year, both within the Leadership Team and at an operational level, an
additional element based on personal performance was incorporated in the annual bonus for the CFO. The Remuneration
Committee concluded that this element should pay out in full due to the excellent performance during the year, including the
exceptional support provided during the CEO transition and additional responsibilities and functional leadership duties assumed
by the CFO during the yearincluding but not limited to logistics, purchasing and quality assurance, property, and social marketing.
Thisresulted in the Remuneration Committee approving an award of £100,000 (38.5% of salary) to the CFO).

Share awards vestinginrespect of FY24

Long-termincentives for Executive Directorsissued in November 2021 under the Performance Share Plan are due to vestin
November 2024, however these awards are expected to lapse as the attached performance conditions have not been achieved.

Threshold

Cumulative Underlying PBT for the 3 years ending FY24

(100% of award)

Pay-out

Actual (% of max)
Below

threshold 0%

Statement of Directors’ shareholding and share interests (audited)

The table below details for each Director, the total number of Directors’ interests in shares as at 31 March 2024

Share-
Beneficially Beneficially holding Share-
owned owned Vestedbut Guideline holding
2 April 31March unexercised Unvested (% of Guideline
Director 2023 2024 awards DBP salary)* met?4
Daniel O’Neill 38,736,902 38,846,902 - - - n/a
Lee Tappenden - 228,799 - - 200% No
Dan Walden 50,000 50,000 - - 200% No
GregHodder 39,137 39,137 - - - n/a
David Stead 34,482 34,482 - - - n/a
Luke Kingsnorth 10,344 10,344 - - - n/a

B owooN =

Options subject to continued service
Shareholding guidelines for Executive Directors are 200% of salary. The value of the shares has been calculated using the closing ProCook Group

The beneficial shareholdings set out above include those held by Directors and theirrespective connected persons as at 31March 2024
Performance-based share awards granted as nil cost options

plc share price as at 31March 2024, which was 27p. Executive Directors will be required to retain all shares that vest, net of any tax liability under the
DBP and PSP until the guideline is met

PSP awards granted in FY24

The following awards were granted as nil-cost options under the PSP in FY24:

Basis of
award (% Face value
Director Date of grant salary) Share price' of award Exercise period
Lee Tappenden 19 September 2023 100% 24.6p £400,000 September2028
to September 2033
Dan Walden 6 September2023 100% 24.6p £260,000 September2028
to September 2033

1 Basedonthe share price of 24.63p being the average mid-market closing share price on three working days prior to award grant
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The performance conditions, applying to the awards made in September 2023 relate to Earnings Per Share (EPS). More
specifically:

Adjusted EPS for FY26 financial year Portion of award vesting

Above 5p 100%

Between4p and 5p Prorata on straight-line between 50% and 100%
4p 50%

Between 3p and 4p Prorata onstraight-line between 25% and 50%
3p 25%

Below 3p 0%

DBP awards granted in FY24

No DBP awards were granted during the year.

Outstanding share plan awards
Details of all outstanding share awards made to Executive Directors are set out below:

Interest Awards Awards

Exercise at granted lapsed Awards Interestat
Award price Grant 2 April inthe inthe exercised 31March Exercise
Executive type (p) date 2023 year year intheyear 2024 period Notes
Daniel O’Neill PSP 0 12/11/21 206,896 - (206,896) - - Nov26-Nov 3l 1
PSP 0 08/08/22 710,900 - (236,967) - 473,933 Aug27-Aug 32 2
Lee
Tappenden PSP 0 19/09/23 - 1,623,815 - - 1,623,815 Sep28-Sep33 3
Dan Walden PSP 0 12/11/21 344,827 - - - 344,827 Nov26-Nov3l 1
PSP O 08/08/22 592,417 - - - 592,417 Aug?27-Aug32 2
PSP 0 19/09/23 - 1,055,480 - - 1,055,480 Sep28-Sep33 3
IPO ESP 0 12/11/21 172,413 - - - 172,413 Nov 24 - Nov 31 4
IPO ESP 145 12/11/21 689,655 - - - 689,655 Nov24-Nov 31 4
Notes:

1 See “PSP Awards Granted in FY22” sectionin the 2022 Directors’ Remuneration Report

2 See “PSP Awards Granted in FY23” sectionin the 2023 Directors’ Remuneration Report

3 See “PSP Awards Granted in FY24” section above

4 See “IPO ESP Awards Granted in FY22” sectionin the 2022 Directors’ Remuneration Report

During the year ended 31March 2024, the highest mid-market price of the Company’s shares was 34p and the lowest mid-
market price was 18p. At 31 March 2024, the share price was 27p.

The aggregate gains by all Directors during FY24 was £nil.

Payments to past Directors and in respect of loss of office (audited)

Daniel O’Neill transitioned to a Non-Executive Directorrole on 15 October2023. He received his salary, pension entitlement
and contractual benefits as usual up until the 15 October 2023 after which he is entitled to a fee of £50,000 perannum for
his Non-Executive role. Daniel did not receive a payment for loss of office. The Committee determined that Daniel O’Neill
should be treated as a good leaver for the purposes of his awards under the PSP based on his service to the Group. His
outstanding awards will continue and vest on the original timescales with the PSP awards remaining subject to the original
performance conditions and being pro-rated for time such that one-third of his 2022 PSP award would lapse. Given the
impending transition to his Non-Executive role Daniel was not granted any options under the 2023 PSP award.
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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 31March 2024, compared with a £100 investment in the FTSE SmallCap
Index over the same period. The FTSE SmallCap Index was chosen as a comparator because it represents a broad equity
market index of similar-sized companies.
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Source: Datastream (a Refinitiv product)

The table below details certain elements of the CEO’s remuneration over the same period as presentedinthe TSR
Index graph.

Single figure of total  Annual Bonus pay-out Long-termincentive vestingrates

Year CEO remuneration (£’000) against maximum % against maximum opportunity %
FY24 Lee Tappenden’ 266 0% n/a
FY24 Daniel O'Neill' 201 0% 0%
FY23 Daniel O’Neill 237 0% n/a
FY22 Daniel O’Neill 129 0% n/a

1 LeeTappendenwas appointed CEO on 19 September 2023, with Daniel O’Neill transitioning to a Non-Executive Directorrole following a transition
period on15 October2023

Annual change in Directors’ remuneration compared with other employees

The table below presents the year-on-year percentage change inremuneration for each Director and all employees of
the Group.

% Change fromFY23toFY24

Name Salary/Fee Annual Bonus Taxable Benefits
Daniel O’Neill’ 0.0% n/a n/a
Lee Tappenden' n/a n/a n/a
DanWalden 4.0% n/a n/a
GregHodder 0.0% - -
David Stead 0.0% - -
Luke Kingsnorth 0.0% - -
Allemployees 8.3% n/a n/a

1 LeeTappendenwas appointed CEO on 19 September 2023, with Daniel O’Neill transitioning to a Non-Executive Director role following a transition
period on15 October2023.
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CEO to employee pay ratio
The table below shows the CEO to employee pay ratio.

25th percentile Median 75th percentile
Year Method pay ratio pay ratio pay ratio
FY24 Option A 18.0:1 17.2:1 14.3:1
FY23 Option A 1.5:1 10.8:1 8.3:1
FY22 Option A 6.2:1 5.7:1 4.6:1

Notes to the CEO to employee pay ratio:

1. Option Atakesinto consideration the full-time equivalent basis of allemployees and provides a representative result of
employee pay conditions across the Group.

2. Theratios shown are representative of the FTE 25th percentile, median and 75th percentile pay for UK employees within the
Group during the financial year. Full year pay data each financial year shown has been used to calculate theratios.

3. The pay for part-time employees has been grossed-up to one FTE employee.

4. The Committee hasreviewed the employee data and believes the median pay ratio to be consistent with the pay, reward and
progression policies for the Group’s employees over the period.

5. The CEO’spayis based onthe single figure of remuneration. As required by the regulations, due to the change of
CEO during the year, the CEO single figure used to determine the FY24 pay ratios is based on the sum of the relevant
proportions of total single figures of remuneration for Daniel O’Neill and Lee Tappenden for the relevant period where
they undertook the role of CEO. This gives a total of £414,578 (which includes Lee Tappenden’s buyout award).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 £7000 Total pay and benefits £7000
25th 75th 25th 75th
Year percentile Median percentile percentile Median percentile
FY24 22.7 23.0 27.4 23.0 241 29.0

Relative importance of spend on pay (unaudited)

The table below details the spend on total employee pay in FY24 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 weeksended 52weeksended

£'m 31March 2024 2 April 2023
Total gross employee pay 14.7 14.4
Dividends/share buybacks - 0.3

Statement of shareholding voting

The following table shows the results of the binding Remuneration Policy vote at the 20 September2022 AGM and the
advisory Directors’ Remuneration Report vote at the 19 September 2023 AGM.

(Binding Vote - 20 September 2022)

Approval of the Directors’ (Advisory Vote - 19 September 2023)
Remuneration Policy Annual Report on Remuneration
Total number Total number
of votes % of votes cast of votes % of votes cast
For (including discretionary) 96,065,973 99.986% 81,637,556 99.977%
Against 13,567 0.040% 17,225 0.021%
Votes withheld 3,564 - 1,968 0.002%
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Implementation of policy for FY25 (unaudited information)

Base salary
Base salaries for FY25 are as follows: £400,000 for Lee Tappenden (FY24: £400,000) and £270,400 for Dan Walden (FY24:
£260,000).

Pension
Maximum contributionrates for Executive Directors are 3% of salary. This rate is aligned with the general workforce rate.

Benefits
Details of the benefits received by Executive Directors are set out in the Single Total Figure Table on page 102. There is no
intention to introduce additional benefitsin FY25.

Annual bonus

The annual bonus opportunity for FY25 will be structuredin a broadly similar manner to FY24. The maximum bonus will be
100% of salary and will be payable based on 30% underlying profit before tax performance, 30% revenue, 30% operating
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 Group’s sector, the specific performance targets for FY25 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 2024 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 FY25 will remaininline with the reduced fees which were implemented
from October 2022 onwards as outlined in the Chair's Remuneration Committee Report, for a further year, before returning
to their previous levelsin FY26 onwards.

GregHodder will, therefore, receive a fee of £95,000 as Chair for FY25. Daniel O’Neill will receive a fee of £50,000 as
Deputy Chairfor FY25.

The otherIndependent Non-Executive Directors eachreceive a fee for FY25 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 SeniorIndependent Director.
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Directors report

This report contains the additionalinformation the Directors are required to include in
the Annual Report and Accounts inaccordance 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 Group, can be found in this
Annual Report and Accounts at the references provided below:

Listing Rule requirement

Annual Reportlocation

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 alisted subsidiary

Contracts of significance

Not applicable
Not applicable
Pages103to 104
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable
Not applicable

Provision of services by a controlling shareholder Page 111
Dividend waivers Page 143
Agreements with controlling shareholders Page 111

Results and dividends

The Group’s underlying profit after
tax forthe yearended 31March 2024
was £1.0m; details are shownin the
Consolidated Income Statement
onpage 122. The Directors are not
recommending a final dividend for
shareholder approval at the 2024
Annual General Meeting.

Directors

The Directors who held office during
the yearand up to the date of the
signing of this report (unless otherwise
indicated) are:

o GregHodder

 Daniel O’'Neill

o LeeTappenden (appointed19
September2023)

e DanWalden
¢ David Stead

o LukeKingsnorth (resigned 25
June 2024)

o MegLlustman (appointed 25
June 2024)

Biographies for the current Directors
are setoutonpages70to71.

Information on the Directors’
remuneration, employee share
schemes and service contracts are
set outinthe Directors’ Remuneration
Policy onpages 90to100.

Appointment and
replacement of Directors

The rules about the appointment
andreplacement of Directors

are containedinthe 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

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 (with the exception of Luke
Kingsnorth who has given notice of his
intention to step down from the Board)
will seekre-election at the 2024 AGM.

Re-election

Inaccordance with the Code and
Articles, all Directors are subject to
annual re-election by the shareholders
atthe AGM.

Time commitment

Each Director’s other commitments
are disclosed and, in the case of
significant appointments, approved
by the Board in advance. The Board
reviews a schedule of Directors’
interests at each Board meeting.
The Board s satisfied that the other
commitments of the Chairand the
independent NEDs do not prevent
them from devoting sufficient time
to the Group. The Executive Directors
work solely forthe 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, whoisresponsible 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.
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Powers of Directors

The general powers of the Directors
are setoutinarticle 128 of the
Company’s Articles. This article
provides that the business of the
Company shallbe 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 forloss
of office oremployment resulting from
atakeover.

Future developments

Inaccordance with s414C(11) of the
Companies Act 2006, the Group has
disclosed information about future
developments within the Strategic
Reportonpages2to 65.

Additionally, this Directors’ Report,
Strategic Report and the Financial
Statements contain certain forward-
looking statements withrespect 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
ormay not occurin the future. There
are anumber of factors that could
cause actual outcomes to differ

from those expressed orimplied by
any forward-looking statements.
Nothingin this Governance Report, or
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 Codeis set
out on page 67 and forms part of this
report by reference.

Post balance sheet events

On19 April 2024, the Group executed
its agreement with HSBC to extend
and amendiits existing Revolving
Credit Facility agreement, taking

the expiry date out an additional

twelve months to April 2026, and
amending the termsinrespect of the
fixed charge covenant. The revised
covenant test requires EBITDAR to
be nolessthan1.30x fixed charges
forthe FY24 Q4 and FY25 Qland

Q2 test dates, and 1.40x thereafter.
The leverage covenant remains
unchanged.

Research and
Development

R&D expenditure for the year was £nil
(FY23: £nil).

Asset values

Property, plant and equipment

is disclosedinNote 15 of the
Consolidated Financial Statements.
The Directors do not believe there is
any material difference between the
carrying value and market value.

Financial instruments

An analysis of the Group’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 Store Support Centre,
accounting, domestic sales and
support functions are based in the UK.
The Group has 58 stores nationwide as
at the date of this Annual Report.

Political donations

No political donations were made and
no political expenditure was incurred
during the year.

Charitable donations

Charitable donations of £40k were
made during the year.

Stakeholder engagement

Information relating to how the
Directors have engaged with
employees and other stakeholders,
and hadregard to the Group’s
relationships with suppliers,
communities and customers when
taking key decisions, are set outin
the Strategic Reportonpages2to
65. Ours172(1) Companies Act 2006
statement can be found onpage 8.

Governance Report

Colleague involvement

The Group is committed to colleague
involvementin the activities and
development of our business.
Colleagues are kept informed through
regular newsletters and town hall
events, and their feedbackis sought
through surveys and the Colleague
Advisory Panel.

(+++) Read more:

Engaging with stakeholders -
pages81to9

Sustainability: Our People -
pages23to 27

Colleague advisory panel -
page 76

Share incentive schemes in which
employees participate are described
inthe Annual Report on Remuneration
onpages101to 107 andinthe
Consolidated Financial Statements.
The Company operates anall-
employee SAYE scheme, and also
issued shares to qualifying colleagues
onlIPO.

Equal opportunities

The Group is committed to providing
equal opportunities for all 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-financialinformation
and sustainability statement -
pages 43

Sustainability: Our people -
pages23to 27

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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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,e)

FY19 FY20 FY21 FY22 FY23 FY24
Scope 1- Direct emissions from gas and fuel 564.3 575.4 177.7 90.6 70.2 9.8
Scope 2 - Indirect emissions from electricity 432.6 440.2 252.0 357.1 299.7 421.0
Total Scope 1and 2 GHG emissions 996.9 1,015.6 429.7 447.7 369.9 430.8
Revenue £m 27.8 38.9 53.4 69.2 62.3 62.6
CO, emissions intensity (tCO, / £Imrevenue) 35.9 26.1 8.0 6.5 5.9 6.9

The reductionin direct emissions (Scope 1)in FY24 is due to the Group’s continued focus on energy reductioninitiatives

and transition towards non-gaseous green energy supply and the adoption of electric vehicles. Indirect emissions from
electricity consumptionincreased in FY24 as our property estate grew including the overlapping use of the two pre-existing
distribution centres and the Group’s new Store Support Centre (whichitself is larger than the previous two combined).

Streamlined Energy and Carbon Reporting (“SECR”)

Energy (Gigawatt hours)’ FY19 FY20 FY21 FY22 FY23 FY24
Electricity 1.7 1.7 11 1.7 1.5 2.1
Gas 0.3 0.3 0.1 0.1 - -
Fuel 2.2 2.2 0.7 0.3 0.3 -
Total 4.1 4.1 1.8 2.1 1.8 2.1
Revenue £m 27.8 38.9 53.4 69.2 62.3 62.6
Gigawatt hours/ £Imrevenue 0.15 0.1 0.03 0.03 0.03 0.03

1 The analysis presented above reflects the Group’s operations in the UK. Operationsin the EU in previous financial periods were through a third-party
provider. The location-based methodology has been adopted by the Group

Consumption of energy increased by +16.7% to 2.1 Gigawatt hours during FY24 driven by the factors set out above relating
to ourlarger property estate.

Directors’ interests and share options

During the year ended 31 March 2024, no Director had an interest in any significant third-party contract between the
Company or any of its subsidiaries. Directors’ shareholdings are disclosed in the Annual Report on Remuneration on pages
101to 107. Details of Directors’ share options are set out in Note 27 of the Consolidated Financial Statements.

Directors’ conflicts of interest

Inaccordance with the Companies Act 2006 and the Articles, the Company has arrangements in 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.
Aregister of conflicts or potential conflicts is maintained by the Company Secretary and is available to all Directors.

Directors’ liability and indemnity insurance

The Group 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) forits Directors
and Officers were in force during the year ended 31 March 2024 and remainin 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
Group’s website and the Companies House website. The Articles may only be amended by special resolution of the
shareholders.
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Governance Report

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.

As at 31March 2024, 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 31 March 2024 are disclosed in note 7 of the Company Financial
Statements.

Authority for the Company to purchase its own shares

Inline with the approval granted in the 2023 AGM, a new resolution will be proposed at the 2024 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 2025 AGM or, if earlier, 15 months from the date of the resolution
being passed.

Substantial shareholdings

At 31March 2024 the Company had been notified of the following disclosable interests of 3% or more in the Company’s
ordinary share capital:

As at 31March 2024

No. of % voting
Shareholder shares held rights
Michael O’Neill 36,257,024 33.28
Daniel O’Neill 16,648,725 15.28
Sarah O’Neill 14,798,785 13.58
Fackelmann GmbH + Co. KG 14,548,944 13.35
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

Between the period year-end date and 21June 2024 (being the latest practicable date prior to the date of thisreport), the
Company had not been notified of and changes in substantial shareholdings.

Provision of services by substantial shareholders

Daniel O’Neillis the Company’s Deputy Chair and Founder and holds a Non-Executive Director position on the Board. Daniel
has a beneficialinterestin 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.

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 a Non-Executive Director of the Company) independently of the Controlling
Shareholders, and that the principle of equality of treatment of shareholders set out in Premium Listing Principle 5 of Listing
Rule 7.2.1ARis 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 remainsin 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 Group’s banking agreements. Should a change of control event occur, the
Group’s revolving credit facility would be subject to immediate cancellation and the bank may call forimmediate repayment
of any balance outstanding.
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Directors report

Continued

Viability statement

The Board has undertaken a comprehensive review and
assessment of long-term viability over the period to 28
March 2027 including the Group’s financial projections,
debt servicing requirements, available facility headroom
and liquidity, and its principal risks and uncertainties. Inthe
base case and downside scenarios, which the Directors
have reviewed, the Group remains comfortably within

its available facility headroom, and no facility covenants
would be breached. However, the Directors recognise
that under the severe but plausible downside scenario, the
Group could breachits leverage covenant unless mitigating
actions were to be successfully applied sufficiently in
advance to prevent such a breach, orwereitto agree a
covenant waiver, new banking terms, or alternative funding
arrangements, none of which can be guaranteed. The
Directors, therefore, acknowledge that this potential
breachrepresents a material uncertainty which may cast
significant doubt over the Group’s long-termviability.

The Directors consider the likelihood of such a severe
downside scenario materialising to be low and recognise
the range of mitigating actions available to the Group to
prevent a breach occurring. The Directors note the positive
and long-standing relationship which the Group has with
its banking partner HSBC and consider thatitis reasonably
likely that the Trade Finance facility will be renewed in
August 2024. The Directors, therefore, have areasonable
expectation that the Group has adequate resources to
continue in operational existence and meetits liabilities as
they fall due over across all three years of the period under
review.

(+++) Read more:

Assessing long-termviability - pages 64 to 65

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 Group’s
Auditoris unaware. The Directors also confirm that they have
taken allreasonable steps to make themselves aware of any
relevant auditinformation and to establish that the Group’s
Auditoris aware of that information.

Appointment of Auditor

On the recommendation of the Audit and Risk Committee,
resolutions will be proposed at the 2024 AGM to re-appoint
Forvis Mazars LLP as Auditor of the Company and Group
and to authorise the Audit and Risk Committee to set the
Auditor’s remuneration.

Annual General Meeting

The Company’s AGM will be held on 11 September 2024.
Details of the resolutions to be proposed at the AGM are
setoutinthe Notice of Meeting, whichis provided to all
shareholders.

The Directors’ Report was approved by the Board of
Directors on 25 June 2024 and signed onits behalf by:

Dan Walden
Chief Financial Officer
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Statement of Directors’

Responsibilities

The Directors are responsible for preparing the Annual
Report and the Group and Parent Company Financial
Statementsinaccordance with applicable law and
regulations.

Company law requires the Directors to prepare Group and
Parent Company Financial Statements for each financial
year. Under that law they are required to prepare the Group
Financial Statementsin 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
atrue 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:

Select suitable accounting policies and then apply them
consistently

Make judgements and estimates that are reasonable,
relevantandreliable

State whether they have been preparedin accordance
withinternational 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 as issued by the
International Accounting Standards Board

Governance Report

o Assess the Group and Parent Company’s ability to continue
asagoing 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
orto cease operations or have no realistic alternative but
todoso

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 thatits
Financial Statements comply with the Companies Act 2006.

They are responsible for suchinternal control as they
determineis 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 them to 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 informationincluded
onthe Group’s website. Legislation in 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:

The Group Consolidated Financial Statements have been prepared in accordance with the requirements of the Companies
Act 2006 and the UK-adopted International Financial Reporting Standards, and give a true and fair view of the assets, liabilities,
financial position and profit orloss of the Company and the undertakings included in the consolidation taken as a whole; and

The Parent Company Financial Statements have been prepared in accordance with the requirements of the Companies Act
2006 and the financial reporting standards applicable in the UK and Republic of Ireland (FRS 102), and give a true and fair view of

the assets, liabilities, and financial position of the Company; and

The Strategic Reportincludes a fair review of the development and performance of the business and the position of the issuer
and the undertakings included 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 awhole, is fair, balanced and understandable and provides the
information necessary for shareholders to assess the Group’s position and performance, business model and strategy.

The Statement of Directors’ Responsibilities was approved by the Board of Directors on 25 June 2024 and signed oniits

behalf by:
Lee Tappenden Dan Walden
Chief Executive Officer Chief Financial Officer
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Independent auditor'sreport

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 31 March 2024 which comprise the
consolidatedincome 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 changes in equity and notes to the
financial statements, including material accounting policy
information.

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 appliedin
the preparation of the parent company financial statements
is applicable law and United Kingdom Accounting
Standards, including FRS 102 “The Financial Reporting
Standard applicable in the UK and Republic orIreland”
(United Kingdom Generally Accepted Accounting Practice),
as appliedinaccordance with the provisions of the
Companies Act 2006.

In our opinion, the financial statements:

o give atrue and fairview of the state of the group’s and of
the parent company’s affairs as at 31March 2024 and of the
group’s profit for the period then ended;

o have been properly preparedin accordance with UK-
adopted international accounting standards and, as regards
the parent company financial statements;

o the group financial statements have been preparedin
accordance with the requirements of the Companies Act
2006; and

o the parent company financial statements have been
properly prepared in accordance with United Kingdom
Generally Accepted Accounting Practice, as appliedin
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.
Ourresponsibilities under those standards are further
describedinthe “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 applied to listed 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 obtainedis
sufficient and appropriate to provide a basis for our opinion.

Material uncertainty related to going
concern

We draw attentionto page 126 in the financial statements,
whichindicates that under a severe but plausible downside
scenario the Group s likely to breachits leverage 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
oralternative funding arrangements that are not solely
executable within the ability and discretion of the Directors.
As aresult, the Directors acknowledge that this potential
breachrepresents 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 statedin page 128, these events or conditions, along
with the other matters as set forth in this note to the financial
statements, 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 modifiedinrespect of this matter.

In auditing the financial statements, we have concluded that
the directors’ use of the going concern basis of accounting
in the preparation of the financial statementsis appropriate.
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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 accountingincluded, but was not
limited to:

o Undertook 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 Obtained anunderstanding of the relevant controls relating
to the directors’ going concern assessment;

o Made 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;

Challenged the appropriateness of the directors’ key
assumptionsinthe cash flow forecasts, as described

on page 127, by reviewing supporting and contradictory
evidenceinrelationto these key assumptions and assessing
the directors’ consideration of severe but plausible
scenarios. Thisincluded assessing the viability of mitigating
actions within the directors’ control;

Reviewed the terms of loan agreements and financing
facilities for covenants, and assessed the extent to which
they arerestrictive and have been accurately includedin
severe but plausible scenarios;

Inspected the changesin the terms and conditions of
financing facilities and covenants, and any changesinthe
terms that may impact conclusionsin relation to material
uncertainties;

Confirmed the mathematical accuracy of the financial
forecast prepared by the directors;

Performedretrospective analysis to assess budgetary
and forecasting accuracy, and the extent to which such
performance informs the assumptionsin future cash flow
forecasts;

o Considered the consistency of the directors’ forecasts with
otherareas of the financial statements and our audit; and

Evaluated the appropriateness of the directors’ disclosures
inthe financial statements on going concern.

Ourresponsibilities and the responsibilities of the directors
withrespect to going concern are described in the relevant
sections of thisreport.

Financial Statements

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 toinrelation to:

o thedirectors’ statementin the financial statements about
whether the directors considered it appropriate to adopt
the going concern basis of accounting; and

o thedirectors’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 awhole, and in forming our opinion thereon,
and we do not provide a separate opinion on these matters.

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 Completion Report.
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Independent auditor'sreport

to the members of ProCook Group plc

Key Audit Matter1

How our scope addressed this matter

Disclosure of non-underlying items (Group)
Referto page 131 (accounting policy) and page 138 of the
financial disclosures.

The Directors have determined that non-underlying items
should be disclosed separately in the Consolidated Income
Statement 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 from

the 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 netimpact of non-underlying expenses
to the reported profit before taxis £277k comprised of
the following:

o Store support centre transitionrelated cost of £1,213k
(FY23: £545k).

o Net profit on the reassignment of the leasesrelating to
the development of and transition to the new distribution
centre of £1,867k (FY23: £Nil). The significant gain on
reassignmentis partially due to animpairment charge of
£1,101k recognised in the prioryearinrelation to right-of-
use assets andrelated property, plant and equipment.

o Seniormanagement restructuring costs of £718k
(FY23: £Nil)

o Share based payment chargesrelating to the IPO of £81k
(FY23: £1,209K).

There is a significant risk relating to the classification of
expenses as adjusting items given the impact this may
have on the readers of the financial statements and their
view of underlying business performance.

The determination of such items as non-underlying s
judgemental and subject to a higherrisk of errorand

Our audit proceduresincluded, but were not limited to:

o Testing the design andimplementation of controls.

o Assessing theimpact of adjustingitems ondirector’s
remuneration to determine and assess possible fraudrisk
factorsrelating to adjusted performance measures.

o Inspecting the directors’ assessment on the classification
of non-underlyingitems and challenging the directors on
therationale for these items being non-underlying with
reference to ESMA and FRC guidance.

o Challenging the directors’ assessment, calculationand
allocation of expenses and income as non-underlying,
inspecting the consistency of suchitems against the
directors’ definition.

o Obtaining abreakdown of non-underlying transactions,
agreeing a sample of transactions to supporting evidence
such asinvoices andinspecting the appropriateness of the
classification against the definition.

o Challenging the directors on the extent to which the non-
underlying items are presented fairly as non-IFRS Alternative
Performance Measures (‘APM’) and are balanced and
understandable in the annual report.

o Comparing APMto peers to assess the understandability
andreasonableness of the disclosures.

Our observations

Based on the work performed we were satisfied that non-
underlying items have been appropriately classified and
disclosed.

fraud. We attribute the fraudrisk to the incentive and A%
opportunities to inflate underlying earnings
and performance.




Key Audit Matter 2

How our scope addressed this matter

Impairment of store-level CGUs (Group)
Referto page 128 (accounting policy) and page 147 of the
financial disclosures.

Thereis a significant risk relating to the carrying value of
Right-Of-Use assets (‘(ROUA’) and Property Plant and
Equipment (‘PPE’)includedin Cash Generating Units
(‘CGU’) as aresult of continued economic uncertainty.

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’) for each
CGU and compare this to the carrying amount of the CGU.
Forthe purposes of impairment assessments, the Group
determines each storetobe a CGU.

The impairment assessmentinclude assumptions around
cash flow forecasting, growth rates, discount rates and the
allocation of central costs.

Ourrisk assessment has determined that the recoverable
amount of the store assetsinclude a high degree

of estimation uncertainty, with a potential range of
reasonable outcomes greater than our materiality for the
financial statements overall.

Our audit proceduresincluded, but were not limited to:

o Testing the design and implementation of key controls;

¢ Obtaining and inspecting the directors’ judgement and
assessment of impairment triggers perIAS 36;

Challenging the directors’ assessment of forecasted store
performance and the completeness andintegrity of data
usedinimpairment assessments;

o Comparing and contrasting the directors’ impairment trigger
assessment to external market data and internal qualitative
factors;

Assessing the completeness of the directors’ impairment
assessment and validation that all open stores were included
inthe assessment;

« Inspecting that non-current assets per store have been
appropriately allocated to each CGU identified;

¢ Inspecting the contribution of individual stores and
performing retrospective analyses to assess the
reasonableness and historical accuracy of forecasts;

o Assessing the appropriateness of the discount rates applied
with the involvement of our valuations specialists and
compared the rates applied with our benchmarking data;

o Agreeing assumptions to supporting documentation such as
board’s approved budgets;

o Assessingmanagement’s assumptionthat thereisno
reversal of prior period impairments;

o Assessing the mathematical accuracy of the directors’
impairment models where impairment triggers have been
identified;

¢ Inspecting thatimpairmentlosses are disclosedin
accordance with applicable accounting standards.

Our observations

We are satisfied that the key assumptions utilised

in the impairment review performed, as noted above,
are appropriate.

No material exceptions were noted in our testing to confirm
the valuation of the store assets.




Independent auditor'sreport

to the members of ProCook Group plc

Key Audit Matter 3

How our scope addressed this matter

Valuation of investment (Company)
Referto page 161(accounting policy) and page 163 of the
financial disclosures.

The parent company holds a material investmentin
subsidiaries of £69m at 31March 2024.

Thereis arisk of errorrelating to the identification of
impairment triggers, and the judgement required when
assessing forimpairment. There is a risk of material
misstatement of asset values if management’s
assessment does not accurately consider potential
triggers.

We have identified recoverability of parent company’s
investmentin subsidiaries as a Key Audit Matter. This is
based on the quantum of this balance relative to the
parent company Statement of financial position (97% of
total assets).

Our audit proceduresincluded, but were not limited to:

o Testing the design andimplementation of key controls.

¢ Inspecting and challenging management’simpairment
trigger assessmentincluding but not limited to;

- Comparing the carrying value of the investment with the
year-end market capitalisation of ProCook Group plc.

- Challenging the directors on the extent to which the
market capitalisation when compared to the carrying value
of the investment indicates animpairment trigger exists.

- Assessment and challenge of external and internal triggers
that may indicate animpairment trigger.

- Assessing the completeness and accuracy of disclosures
within the financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice.

Our observations

Based onthe work performed, we were satisfied that
the valuation of the investmentis 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, together with 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 £470k

How we determined it

0.75% of revenuein the year.

Rationale
for benchmark applied

Revenue is prominent to the financial statements and of principal interest to the users of the
financial statements. Revenue has been selected as the most suitable benchmark due to the
volatility in the profit before taxin the 52-week period ended 31March 2024.

Performance materiality

Performance materiality is set to reduce to an appropriately low level the probability that
the aggregate of uncorrected and undetected misstatementsin the financial statements
exceeds materiality for the financial statements as awhole.

We set performance materiality at £305k, whichrepresents 65% of overall materiality.

Reporting threshold

We agreed with the directors that we would report to them misstatements identified during
our audit above £23k as well as misstatements below that amount that, in our view, warranted
reporting for qualitative reasons.
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Parent company materiality

Overall materiality £198k

Financial Statements

How we determined it 0.3% of Total Equity

Rationale for benchmark
applied
financial statements.

ProCook Group Plcis 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

We have selected 0.3% of Total Equity whichis capped at component materiality.

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 £138k, 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 statement line items.

Our group audit scope included an audit of the group and
the parent company financial statements. Based on our
risk assessment, all components of the group, including
the parent company, were subject to full scope audit
performed by the group engagement team. Our audit
scope covered 100% of the revenue, total assets and PBT.
Allcomponents 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 informationincludedin
the informationincluded in the Annual Report and Accounts
2024 otherthan the financial statements and our auditor’s
report thereon. The directors are responsible for the other
information. Our opinion on the financial statements does
not cover the otherinformation and, except to the extent
otherwise explicitly stated in 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
orour knowledge obtained in 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 are required to
report that fact.

We have nothing to reportin 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 preparedin accordance
with the Companies Act 2006.

In our opinion, based on the work undertakenin the course
of the audit:

 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 preparedin
accordance with applicable legal requirements;

o theinformation aboutinternal control andrisk management
systemsinrelation to financial reporting processes and
about share capital structures, givenin compliance
withrules7.2.5and7.2.6 inthe 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 aboutits
administrative, management and supervisory bodies and
theircommittees complies withrules 7.2.2,7.2.3and 7.2.7 of
the FCARules.
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Independent auditor'sreport

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
systemsinrelation 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
mattersin relation to which the Companies Act 2006
requires us to report to youif, in our opinion:

e 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’ remuneration report 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

o we have notreceived all the information and explanations we
require for our audit; or

« acorporate governance statement has not been prepared
by the parent company.

Corporate governance statement

The Listing Rules require us to review the directors’
statementinrelation to 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 for our review.

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 withregards the appropriateness of
adopting the going concern basis of accounting and any
material uncertainties identified, set out on page 126;

 Directors’ explanation as toits assessment of the entity’s
prospects, the period this assessment covers and why they
periodis appropriate, setoutonpage112;

o Directors’ statement on fair, balanced and understandable,
setoutonpagell3;

o Board’s confirmation that it has carried out arobust
assessment of the emerging and principalrisks, set out on
page 52;

o The section of the annual report that describes the review
of effectiveness of risk management andinternal control
systems, setout onpage 87;and;

o The section describing the work of the audit committee, set
outonpage 85.

Responsibilities of Directors

As explained more fully in the directors’ responsibilities
statement set out on page 113, the directors are responsible
forthe 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 determineis necessary to
enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are
responsible for assessing the group’s and the parent
company’s ability to continue as a going concern,
disclosing, as applicable, mattersrelated to going concern
and using the going concern basis of accounting unless
the directors eitherintend to liquidate the group or the
parent company or to cease operations, or have no realistic
alternative butto do so.

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'sreport thatincludes our opinion.
Reasonable assurance is a high level of assurance butis not
aguarantee that an audit conductedin accordance with
ISAs (UK) will always detect a material misstatement wheniit
exists. Misstatements can arise from fraud or error and 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
detectingirregularities, including fraud is detailed below.

Irregularities, including fraud, are instances of non-
compliance with laws and regulations. We design
proceduresin line with our responsibilities, outlined above,
to detect material misstatements inrespect 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:
employmentregulation, health and safety regulation, anti-
money laundering regulation and data protection.
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To help us identify instances of non-compliance with these
laws and regulations, and inidentifying and assessing

the risks of material misstatementinrespectto non-
compliance, our proceduresincluded, but were not
limited to:

o Gaining anunderstanding of the legal and regulatory
framework applicable to the group and the parent 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;

Inquiring of the directors, management and, where
appropriate, those charged with governance, as to whether
the group and the parent companyisin compliance

with laws and regulations, and discussing their policies

and procedures regarding compliance with laws and
regulations;

Inspecting correspondence with relevant licensing or
regulatory authorities;

Reviewing minutes of directors’ meetingsinthe year; and

Discussing amongst the engagement team the laws
andregulationslisted above, and remaining alert to any
indications of non-compliance.

We also considered those laws and regulations that have a
direct effect on the preparation of the financial statements,
such taxlegislation, pension legislation and the Companies
Act2006.

In addition, we evaluated the directors’ and management’s
incentives and opportunities for fraudulent manipulation of
the financial statements, including the risk of management
override of controls, and determined that the principal risks
related to posting manual journal entries to manipulate
financial performance, management bias through
judgements and assumptions in significant accounting
estimates, in particularinrelation to the classification of
non-underlying items, revenue recognition (which we
pinpointed to the occurrence of store sales and cut-off on
online sales) and significant one-off or unusual transactions.

Our proceduresinrelation to fraud included but were not
limited to:

o Making enquiries of the directors and managementon
whether they had knowledge of any actual, suspected or
alleged fraud;

¢ Gaining anunderstanding of the internal controls
established to mitigate risks related to fraud;

Discussing amongst the engagement team the risks
of fraud;

o Addressing the risks of fraud through management override
of controls by performing journal entry testing.

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 omissions, misrepresentations or the override of
internal controls.

Financial Statements

Therisks of material misstatement that had the greatest
effect on ouraudit are discussed in the “Key audit matters”
section of thisreport.

Afurther description of our responsibilities is available
onthe Financial Reporting Council’s website at
www.frc.org.uk/auditorsresponsibilities. This description
forms part of our auditor’s report.

Other matters which we are required to
address

Following the recommendation of the audit committee, we
were appointed by the Audit and Risk Committee on

22 November 2021to audit the financial statements for the
year ending 3 April 2022 and subsequent financial periods.
The period of total uninterrupted engagement is 3 years,
covering the years ending 3 April 2022 to 31 March 2024.

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.

Our audit opinionis consistent with our additional report to
the audit committee.

Use of the audit report

Thisreportis made solely to the company’s members
asabodyinaccordance 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
members as abody for our audit work, for this report, or for
the opinions we have formed.

Asrequired by the Financial Conduct Authority Disclosure
Guidance and Transparency Rules, these financial
statements will form part of the electronic reporting format
prepared annual financial report filed on the National
Storage Mechanism of the Financial Conduct Authority. This
auditor’sreport provides no assurance over whether the
annual financial report will be prepared using the correct
electronic reporting format.

Charlene Lancaster
(Senior Statutory Auditor)

forand on behalf of Forvis Mazars LLP
Chartered Accountants and Statutory Auditor
One St Peter’s Square

25June 2024
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Consolidated Financial Statements

Forthe 52 weeks ended 31March 2024

52 weeks ended 31March 2024 52 weeks ended 2 April 2023 (restated)’
Non- Non-

£’000s Note Underlying underlying Reported Underlying underlying Reported
Revenue 1 62,585 - 62,585 62,340 - 62,340
Cost of sales (21,486) - (21,486) (23,994) - (23,994)
Gross profit 41,099 - 41,099 38,346 - 38,346
Operating expenses 2 (39,025) (145) (39,170) (37,645) (6,159) (43,804)
Otherincome 6 49 - 49 51 - 51
Operating profit/(loss) 2,123 (145) 1,978 752 (6,159) (5,407)
Finance expense 9 (1,230) (132) (1,362) (867) (204) (1,065)
Othergains/(losses) 10 14 - 114 (55) - (55)
Profit/(loss) before tax 1,007 (277) 730 (164) (6,363) (6,527)
Tax (expense)/credit n (165) 45 (120) n 424 435
Profit/(loss) for the period 842 (232) 610 (153) (5,939) (6,092)
Total comprehensive income/
(loss) 842 (232) 610 (153) (5,939) (6,092)
Earnings perordinary
share - basic 13 0.77p 0.56p (0.14)p (5.59)p
Earnings perordinary
share - diluted 13 0.73p 0.53p (0.14)p (5.59)p

1 The tax (expense)/credit and earnings per share, in the financial year ending 2 April 2023 has been restated in relation to deferred tax on share based
payments. Further information relating to this tax restatement is set outin note 11, and the impact on earnings per share is set outin note 13.
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Consolidated Statement

of Financial Position

Financial Statements

As at 31March 2024

Asat31March Asat2April2023 Asat 3 April 2022
£°000s Note 2024 (restated)’ (restated)’
Assets
Non-current assets
Intangible assets 14 104 235 363
Property, plant, and equipment 15 8,232 7,781 5,801
Right-of-use assets 16 20,522 25,450 20,985
Deferred tax asset 11 655 894 702
Total non-current assets 29,513 34,360 27,851
Current assets
Inventories 17 9,716 1,515 16,759
Trade and otherreceivables 18 3,742 2,240 1,975
Current tax asset 145 611 271
Cash and cash equivalents 19 2,005 1,962 3,782
Total current assets 15,608 16,328 22,787
Total assets 45,121 50,688 50,638
Liabilities
Current liabilities
Trade and other payables 20 10,431 7,276 8,278
Lease liabilities 16 3,347 2,836 2,844
Provisions 21 253 200 173
Borrowings 22 2,754 4716 5,540
Total current liabilities 16,785 15,028 16,835
Non-current liabilities
Trade and other payables 20 48 954 816
Lease liabilities 16 19,295 26,430 19,605
Provisions 21 565 612 444
Total non-current liabilities 19,908 27,996 20,865
Total liabilities 36,693 43,024 37,700
Net Assets 8,428 7,664 12,938
Equity and reserves attributable to Shareholders of
ProCook Group plc
Share capital 26 1,090 1,090 1,090
Share optionreserve 27 4,099 6,891 5,811
Share Premium 26 1 1 1
Retained earnings 26 3,238 (318) 6,046
Total equity and reserves 8,428 7,664 12,938

1 The deferred tax and current tax assets in the financial years ending 3 April 2022 and 2 April 2023 has beenrestated in relation to deferred tax on
share based payments. Furtherinformation relating to this restatement is set outin note 11, and the impact on earnings per share is set outin note 13.

The financial statements on pages 122 to 157 were approved by the Board of Directors on 25 June 2024 and were signed on

its behalf by:

Dan Walden
Chief Financial Officer
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Consolidated Statement
of Cash Flow

Forthe 52 weeks ended 31March 2024

52weeksended 52 weeksended

£’000s Note 31March 2024 2 April 2023
Cash flows from operating activities

Profit/(Loss) before tax 730 (6,527)
Adjustments for:

Depreciation of property, plant, and equipment 15 936 967
Amortisation of Intangible assets 14 131 128
Loss ondisposal of property, plant, and equipment 2 457 37
Gainondisposal of leases 2 (2,301) (75)
Depreciation of right-of-use assets 16 3,945 4,034
Impairment of non-current assets 2 - 4,405
Unrealised FX (gains)/losses 10 4mn) 518
Share Based Payments 27 514 1,090
Cash outlay on exercise of share options 27 (360) -
Finance expense 9 1,362 1,065
Operating cash flows before movements in working capital 5,003 5,642
Decrease/(Increase)ininventories 17 1,799 5,244
Increase intrade and otherreceivables (1,459) (413)
Increase/(Decrease) in trade and other payables 3,255 (1,233)
Increase in provisions 21 5 195
Income taxes paid (9) (97)
Net cash flows from operating activities 8,594 9,338
Investing activities

Purchase of property, plant, and equipment 15 (1,844) (4,928)
Leaseinception costs (71) (460)
Leaseincentivesreceived 60 204
Net cash used ininvesting activities (1,855) (5,184)
Financing activities

Interest paid on borrowings (367) (294)
Interest paid onlease liabilities 9 (982) 777)
Proceeds from borrowings 23,974 18,689
Repayment of borrowings (25,923) (19,7070)
Lease principal payments 16 (3,398) (3,625)
Dividends paid 12 - (272)
Net cash (used in) financing activities (6,696) (5,974)
Net movementin cash and cash equivalents 43 (1,820)
Cash and cash equivalents at beginning of the period 1,962 3,782
Cash and cash equivalents at end of period 2,005 1,962

124 Pro Group plc Annual Report and Accounts 2024



Financial Statements

Consolidated Statement
of Changesin Equity

Forthe 52 weeks ended 31March 2024

Share

Share Share Option Retained Total
£’000s Note capital Premium Reserve earnings equity
As at 3 April 2022 (restated)’ 1,090 1 5,801 6,046 12,938
Total comprehensive loss for the period
(restated) - - - (6,092) (6,092)
Employee Share Based Payment Awards 27 - - 1,090 - 1,090
Ordinary dividends paid 12 - - - (272) (272)
As at 2 April 2023 (restated)’ 1,090 1 6,891 (318) 7,664
Total comprehensive profit for the period - - - 610 610
Employee Share Based Payment Awards 27 - - 514 - 514
Exercise of share options 27 - - (3,306) 2,946 (360)
As at 31March 2024 1,090 1 4,099 3,238 8,428

1 The deferred tax asset in the financial years ending 3 April 2022 and 2 April 2023 has beenrestatedin relation to deferred tax on share based
payments, with resulting decreases in retained earnings in each period. Furtherinformationrelating to this restatement is set outin note 11, and the
impact on earnings per shareis set outin note 13.
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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
referredto as the ‘Group’.

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 with its subsidiary undertakings throughout the periodis the sale of
kitchenware and related 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 material 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.

Prior period restatement

The deferred tax asset in the financial years ending 3 April 2022 and 2 April 2023 has beenrestated in relation to deferred tax
on share based payments. Furtherinformation relating to thisrestatement is set outin note 11, and the impact on earnings
pershareis setoutinnote13.

Going concern

The financial statements have been prepared on a going concern basis. The Group has reported a profit before tax of £0.7m
afternon-underlying items for the financial year ended 31 March 2024 (FY23: loss before tax of £6.5m) and had a net asset
position of £8.4m as at 31March 2024 (2 April 2023 restated: £7.7m), with a net current liabilities position of £1.2m (2 April
2023: net current assets of £1.3m). The Group had net debt (cash and cash equivalents less borrowings) of £0.7mat 31 March
2023 (2 April 2023: £2.8m) with available liquidity headroom of £15.3m.

Intheir assessment of going concern the Board has considered a period of at least 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 consideration of the recent fall ininflation, and anticipated decline ininterest rates,
alongside geo-political tensions including the impacts on our supply chain.

Consideration has been given to the availability of facility headroom and covenant compliance within the Group’s financing
facilities, the recently extended RCF agreement and amended fixed charge covenant terms, details of which are as follows:

o ProCook’s bank facility agreements and the associated covenants are set out in the CFO’s Review within this annual report and
include acommitted £10m RCF (expiring in April 2026, although expected by management to be renewed at that date), with a
£5m accordion optionto the RCF, subject to lender approval, and anuncommitted £6m trade finance facility.

Shortly afterthe year-end, on the 19 April 2024, the Group successfully arranged a one-year extension to the RCF which
extends the expiry date out to April 2026. Additionally, the terms inrespect of the fixed charge cover covenant were amended,
in orderto provide additional headroom against that covenantin light of the Group’s performance over the last two financial
years. The revised covenant test requires EBITDAR to be no less than 1.30x fixed charges for the FY24 Q4 and FY25 Qland Q2
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 month rolling, pre-IFRS 16 basis.

The base case for the scenario modelling extends from the Group’s annual budget plan that was approved by the Board in
March 2024 and updated inits most recent forecast during quarter one and approved by the Board in June 2024. Forecasts
forFY26 are based on the Group’s strategic objectives and its five year financial plan, which projects forwards from the
latest FY25 forecast.
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Key assumptions include Ecommerce and Retail like for like revenue growth, gross margin performance, the financial
impacts of opening of new stores (including capital investments and time to maturity), operational efficiencies being
delivered, investment in marketing activity, and the appropriate level of inventory required to maintain strong product
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, and supply chain
disruptionrisk, both of which are heightened as a result of the current macro-environment and geo-political tensions.

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:

¢ Asignificant reductionin customer demand and shopping frequency, caused by continued disposable income pressures
and consumer cautionin light of political uncertainty, and additional costimpacts driven by continued supply chain disruption
associated with the Suez Canal diversions. The impacts of these factors have beenreflectedin an 8% lower revenue performance
inthe FY25 year compared to base case, increasing to a16% decrease in FY26 and a 22% decrease in FY26, combining toreflecta
22% reductionin Group revenue growth over the twelve month assessment period compared to the base case.

o Included within this lower sales scenario, are fewer new store openingsin FY26 on the basis that there would be lower
management confidence of positive return on investment from such openings.

o Areductioningross marginsin FY26 compared to the base case by 100bps to reflect heightened supply chain costs.

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 with the fixed charge
covenant test. However, it would breach the leverage covenant at the Q2 FY25 test date given the level of planned and
committed inventory intake and new store openings during the first half of FY25.

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 8% from Q2 FY25 onwards would be required to breach fixed charge covenants at that quarter-end test
date. Afurtherreductioninrevenue of 22% in FY26 would be required to breach fixed charge covenantsin that year.

The other downside scenario linked to the key principal risks and uncertainties, which was considered by the Board, had a
less severe cumulative impact than the severe but plausible downside scenario outlined above and in this scenario neither
of the covenants would be breached, and the Group would remain comfortably withinits available borrowing facilities
throughout the assessment period.

The Board has also considered the potentialimpacts of climate change risks (as set out on page 40 to 42). 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

¢ 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 marketing spend and postpone orreduce other planned marketing activities

o Reduce variable costsin operational functions toreflect the lower sales volumes

o Reduce central overhead costs (including headcountinvestment) over the short or medium term

o Delay new store openings or capital expenditure in technology and logistics

o Renegotiate or seek extended payment terms with suppliers on a permanent or temporary basis

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 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 and 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 could breach its leverage covenant unless mitigating actions were to

be successfully applied sufficiently in advance to prevent such abreach, or were it to agree 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
agoing concern.
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Continued

The Directors consider the likelihood of such a severe downside scenario materialising to be low and recognise the range of
mitigating actions available to the Group to prevent a breach occurring. The Directors note the positive and long-standing
relationship which the Group has with its banking partner HSBC and consider thatitis reasonably likely that the Trade
Finance facility will be renewed in August 2024. 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 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 outin the Strategic Report on pages 2 to 65.

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
underthe circumstances. Inthe future, actual experience may differ from these estimates and assumptions. Revisions to
accounting estimates are recognised in the period in 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: Deferred tax asset

The Group has recognised a deferred tax asset of £0.7m on the Consolidated Statement of Financial Position as at 31 March
2024 (2 April2023 as restated: £1.0m). Inrecognising this asset, the Group has applied judgementinits consideration of
recoverability. In assessing recoverability, the Group has reviewed its base case financial projections which extend from
the annual budget plan that was approved by the Board in March 2024. Forecasts for FY26 and beyond are based on the
Group’s strategic objectives andits five year financial plan, which projects forwards from the FY25 budget.

Key assumptions include Ecommerce and Retail like for like revenue growth, gross margin performance, the financial
impacts of opening of new stores (including capital investments and time to maturity), operational efficiencies being
delivered, investment in marketing activity, and the appropriate level of inventory required to maintain strong product
availability for customers.

The recognition of the deferred tax assetinrelation to the carried forward losses is judged to be appropriate given there
being projections of sufficient future taxable profits against which such deferred tax assets could be offset (as prescribedin
IAS12.24).

The Group has also considered upside and downside scenario projections alongside the base case scenario. Evenunder the
downside scenario projections, there were sufficient future profit expectations, against which the deferred tax asset could be
recovered. Inall cases, the projections indicated that the deferred tax asset could be recovered within a two year time period.

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 a lease 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. At the inception of any lease, the Group assesses
whetheritis more likely than not to continue utilisation of the leased asset subsequent to any option to terminate, assessing
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 capitalinvestment in the property,
as well as the status of any open dialogue with Landlords. Subsequent adjustments are made to the lease terms where break
options are reassessed, the results of which could be to extend orreduce recognised lease terms.

Judgement: Indicators of Impairment

The Group has determined that only stores that have been open and trading for at least 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), we have determineditis appropriate to include such stores in any such assessment.

After an assessment of bothinternal and external indicators of impairment, including macro-economic factors, the Group
has determined that there is no overallindicator of impairment of the retail business and therefore a full review of all CGUs
is notrequired. In prior year, due to the difficult macro-economic environment at that time, and lower than budgeted
profitability of the business, a fullimpairment review was carried out of all retail CGUs.

The Group has thenreviewed recent financial performance of individual CGUs and a range of other potential factors
including any site-specific circumstances, to identify any indicators of impairment. Where individual CGUs have indicators
of impairment, or potential reversal of previously recognised impairment, the recoverable value of has been determined as
at 31March 2024 and animpairment assessment has been performed.
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Estimate: Impairment Provision

Inthe yearended 2 April 2023 the Group completed animpairment assessmentinrespect of Retail CGUs, due to the difficult
macro-economic environment and lower than budgeted profitability, and former warehouses which became disused when
the Group consolidated operations inits new Store Support Centre at the end of the year. This assessment resultedinan
impairment charge of £4.4m.

The Group has performed animpairment assessment in respect of all CGUs which have indicators of impairment or reversal
of previous impairment. To perform the 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
areasonable 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 a forward-looking estimates with respect to trading
conditions and performance, together with allocations of central overheads and an estimate of Ecommerce contribution
attributable to customers first acquired inretail stores, reflecting the omnichannel nature of our business. In the year ended
31March 2024 this assessment has not resulted in any impairment charge to the Consolidated Income Statement.

Other accounting estimates and judgements

The consolidated financial statementsinclude other areas of judgement and accounting estimates. Other areas of
estimation are those containing estimation on material assets, but where the range of reasonably possible outcomes would
not resultin a material change to the financial statements.

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 data including current economic and
market conditions, review of current debt and capital within the Group and comparisons against seasoned corporate bond
rates. Further details can be foundin note 16.

Judgement: Guarantees relating to assigned leases

The Group has assigned leases of warehouse premises formerly occupied for operational purposes under a tripartite licence
agreement agreed with the landlord. The assignee entities are wholly responsible for fulfilling all future obligations under

the terms of the leases. ProCook Limited has however entered into a guarantee contract with the landlord whereby if the
assignees default onrents (which total £682,994 per annum) payable under the terms of the leases, then the landlord may
recover any rent default as that rent falls due from ProCook Limited and has the optionin the event of default, by giving six
months’ notice, to require ProCook Limited to enterinto a new lease on terms no more onerous than the existing lease for
the remainder of the lease term.

The Group is required to recognise expected creditloss provision (“ECL”) based on unbiased forward-looking information
inrelation to these financial guarantee contracts provided to the landlord. At the reporting date, an allowance is required for
the 12-month (Stage 1) ECLs. If the credit risk has significantly increased since initial recognition (Stage 2), orif the financial
instrument is creditimpaired (Stage 3), an allowance (or provision) should be recognised for the lifetime ECLs.

The measurement of ECL is calculated using two main components: probability of default and loss given default. The
probability of default forboth assignees has been assessed by the Directors by reference to credit ratings provided by an
external credit rating agency on the basis that credit risk had notincreased significantly since the guarantees were granted
to thelandlord.

The loss given default is based on the Directors’ assessment of the guaranteed rental and other costs, including business
rates and re-marketing costs that would be incurred by the Group in the event of default by the assignees under the terms of
the guarantee contract. The Directors consider that a 12-month period represents a prudent assessment of the period that
rental and related costs would be incurred in the case of default, and this has beenreflected in their calculation of the loss
given default.

Applying the assumptions set out above, the resultant ECL provision that would be required is trivial and therefore no costin
relation to the contract and no ECL provision has beenreflected in these financial statements.

Basis of consolidation

Group companies included in the consolidated financial statements for FY24 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 aninvestee if facts and circumstances
indicate that there are changes to one or more of the elements of controlindicators listed above.
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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 from intra-group transactions are
eliminated in preparing the financialinformation. Losses are eliminated in the same way as gains, but only to the extent that
thereis no evidence of impairment.

Revenue recognition

The Group records customer transactions throughits 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, orlater upon delivery to a customer. Payment of the transaction price is due immediately when the customer
purchases the product in store orupon ordering online.

Revenue is measured as the fair value of the consideration received orreceivable, excluding discounts, value added tax and
othersales taxes. Revenue isreduced for estimated customerreturns, and other similar allowances.

Deferred revenue

Sales made through the Group’s website are recognised at the point the product is delivered to the customer. Deferred
revenue isrecognised as a creditor at the point where the orderhas beenreceived and not yet despatched, orwhere the
goods have beendespatched but are yet to be delivered to the customer.

Deferred revenue arisesinrespect of gift cards as payment has beenreceived for a performance obligation which will be
performed at a later point in time, when the gift card is redeemed or expired. No estimate for breakage has been recognised
inrevenue.

Refunds and returns

At the point at which goods are supplied, the Group provides customers with aright to return goods within a 30-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 costis expensed to the Consolidated Income Statement over the vesting period. The value of
the expenseis adjusted to reflect 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 as
incurred. The cost of any unused holiday entitlementis recognised in the periodin 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 Statement in the period to which the contributions relate. The assets of
the scheme are held separately from those of the Group.

During the period the Group transitioned to a new third party provider of defined contribution pension schemes, offering
colleagues the opportunity to contribute via salary sacrifice which was not previously available.
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Non-underlying items

Non-underlying items are defined as transactions that, in the opinion of the Directors, should be disclosed separately from the
reported Consolidated Income Statementin order to 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 been
incurred 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.

Foreign currency translation

Transactionsin 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 recognisedin 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 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 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 tax balancesin the Consolidated Statement of Financial Position are recognised inrespect of all temporary
differences that have originated but not reversed by the balance sheet date, except where:

o Therecognition of deferred tax assets s limited to the extent thatitis probable that they will be recovered against the reversal
of deferred taxliabilities or other future taxable profits;
» Any deferred taxbalances are reversed if and when all conditions for retaining associated tax allowances have been met; and

« Where timing differencesrelate to interests in subsidiaries, associates, branches and joint ventures and the Group can control
theirreversal and suchreversalis not considered probable in the foreseeable future.

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
recognition requirements:

o The development costs canbe measured reliably

o The projectis technically and commercially feasible

o 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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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) 3years, straightline

Property plant and equipment

Property, plant, and equipment acquired and owned by the Group is stated at historical cost less accumulated depreciation
and any accumulated impairment losses. Historical cost includes expenditure thatis directly attributable to bringing the
asset to the location and condition necessary forit to be capable of operating in the mannerintended by management.

Assets under construction are capitalised as expenditure is incurred and tested forimpairments annually. Depreciationis
expensedto the Consolidated Income Statement to allocate the cost of assets, less any residual value, over their estimated
usefullives, 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)
o Motorvehicles Syears, 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 animpairment loss. If any such indication exists, the recoverable amount of the asset is estimated in order to
determine the extent of the impairment loss (if any).

The recoverable 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 toits
recoverable amount and animpairment lossis recognised immediately in the Consolidated Income Statement.

Gains and losses on disposals are determined by comparing any proceeds on disposal with the carryingamount 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 whethera 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; and is able
torestrict the usage of third parties as applicable.

Leases arerecognisedinthe Consolidated Statement of Financial Position as aright-of-use asset with a corresponding
lease liability except for:

o Leasesoflowvalue assets (less than£5,000); or

o Leaseswithadurationof 12months 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 or before 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, orrestore 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 (asis 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 granted in favour of the Group if it is 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 depreciated on a straight-line basis over
the remaining term of the lease or over the remaining economic life of the asset if, rarely, thisis judged to be shorter than

the lease term. When the Group revises its estimate of the term of any lease (because, forexample, 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 depreciated 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 initial measurement of aright-of-use asset.

Inventories

Inventory isrecognisedin the Consolidated Statement of Financial Position at the lower of cost and net realisable value.
Costis determined on aweighted average cost basis and comprises all costs of purchase and other costsincurredin
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
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 usesiits historical experience, external indicators, and forward-looking information to calculate
the expected credit losses.

The Group assesses impairment of trade and otherreceivables 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 cash in 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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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
atfairvalue. Transaction costs that are directly attributable (other than financial assets or liabilities 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:

 Financial assets at fair value through profit orloss;
o Fairvalue through other comprehensive income; or
o 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 financial guarantees and derivatives which are measured at fair value through profit orloss.

Financial guarantees

The Group recognises financial guarantees where it has an obligation to reimburse another party for aloss should a specified
debtor does not make payment to themin line with contractual requirements. These guarantees, relating to the assignment
of previously occupied warehouses, are measured at fair value through profit orloss based on the Expected Credit Losses
model and aremeasured at eachreporting date in accordance with the requirements of IFRS 9.

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 lossesis not dependent on the Group first identifying a credit loss event; instead, the Group
considers abroaderrange 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
lossisrecognisedinthe 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.

A derivative with a positive fair value is recognised as a financial asset, whereas a derivative with a negative fair value is
recognised as a financial liability.

134 Pro Group plc Annual Report and Accounts 2024



Financial Statements

Provisions

Provisions are recognised in the Consolidated Statement of Financial Position where alegal 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, orwhere 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 provisioninrespect of its future restoration cost obligations inrespect 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

Changes in 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, isincluded 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
exceedsits recoverable amount, which is the higher of fair value less costs of disposal and value-in-use.

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 forthe CGU toreflect
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 a liability. All
assets are subsequently reassessed forindications that an impairmentloss previously recognised may no longer exist. An
impairmentlossisreversed if the assets or CGU’s recoverable amount exceeds its carrying amount.
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Segmentalreporting

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 theyear.

New standards, amendments, and interpretations
New standards impacting the Group that have been adopted for the financial year ending 31 March 2024 are as follows:

e IFRS 17 (including the June 2020 amendments to IFRS 17) Insurance Contracts

o Amendments toIAS 1and IFRS Practice Statement 2 Disclosure of Accounting Policies

o Amendments to IAS 8 Definition of Accounting Estimates

o Amendments toIAS 12 Deferred Tax related to Assets and Liabilities arising from a Single Transaction
o Amendments toIAS 12 International Tax Reform - Pillar Two Model Rules

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 1April 2024:

o Amendments to IAS 1Classification of Liabilities as Current or Non-current

o Amendments toIAS 1Non-current Liabilities with Covenants

o Amendments to IFRS 16 Sale and Leaseback

e AmendmentstoIAS 7 and IFRS 7 Supplier Finance Arrangements

o Amendments to IAS 21Lack of Exchangeability

The Group do not expect these standards to have a materialimpact onits Consolidated Financial Statements in future
reporting periods.
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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-Maker is the Board of Directors of ProCook Group plc. The Board reviews internal
management reports on a frequent basis, and in line with internal reporting, the channel reporting below indicates where
customers complete their final purchase transaction.

During the financial year ended 31 March 2024, all of the Group’s operations were carried outin the UK, the Group ceased its
trading operations in the European Union during the financial yearended 2 April 2023. All revenue is from external customers.

52 weeks 52 weeks

ended ended

31March 2 April

£°000 2024 2023
United Kingdom 62,585 61,550
European Union - 790
Total revenue 62,585 62,340

2. Operating expenses
Operating profit/(loss) for the periods is stated after charging:

52 weeks 52 weeks

ended ended

31March 2 April

£’000 2024 2023
Depreciation of tangible fixed assets 936 967
Amortisation of Intangible assets 131 128
Depreciation of right-of-use assets 3,945 4,034
Impairment of tangible fixed assets - 1,944
Impairment of right-of-use assets - 2,461
Variable lease payments 637 785
Gainondisposal of leases (2,301) (75)
Loss ondisposal of property, plant, and equipment 457 37

Total R&D expenditure included in operating expenses for the 52 weeks ended 31March 2024 was £nil (52 weeks ended
2 April 2023: £nil).
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3. Non-underlying items

Consistent with prioryears, expenses inrespect of employee share-based awards whichrelate to the IPO eventin FY22,
whichitself is non-recurring, have been presented as non-underlying costs. These expenses are expected to continue into
FY25 up to the third anniversary of the IPO in November2024.

During FY24, the Group completed the final elements of consolidation of warehouse operationsintoits new Store Support
Centre (“SSC”), with subsequent assignment of the two pre-existing warehouse leases to new tenants laterin the year.
Operating and finance expenses associated with the costs of transitioning into the new site, dual occupancy of the new

or previous sites, and exit costs associated with the disposal of the two previous sites of £1.2min FY24 (FY23: £0.5m) have
been presented as non-underlying costs as these items are non-recurring, dual-running and transition-related. Non-
underlying finance expenses relate to interest on lease liabilities relating to the disused warehouses.

Assignment of the leases, resulting in derecognition of the related right-of-use assets and liabilities and disposal of related
fixed assets, resulted in gains of £1.9m, including the reversal of £1.1m of prior yearimpairment provisions against these two
sites which were treated as non-underlying costs. The prior yearimpairment assessment considered a number of estimation
factors at that time, including the length of time each property would remain vacant. The reversal in current yearreflects the
leases being assigned to new tenants in shorter timescales than those previously assumed.

During the year, there was a significant amount of change in the Group’s senior management team, following the
announcement that the Group’s Founder Daniel O’Neill would step down from his role as CEO and transition to aNon-
Executive Directorrole. The one-off costs associated with recruiting anew CEO and a subsequent restructuring of the
senior management team totalling £0.7m have been treated as non-underlying given their material and one-off nature.

Management considers that separate disclosure of this restructuring cost as non-underlying provides additional useful
information to the users of the financial statements around the day to day trading performance of the Group.

The Group carried out animpairment assessment as at 31 March 2024 which did not result in any expense (or reversal of
previous expense) to the Consolidated Income Statement. (2023: £3.3minrespect of Retail CGU impairment and £1.1min
respect of the Group’s two pre-existing distribution / head office sites).

52 weeks 52 weeks

ended ended

31March 2 April

£000 2024 2023
SSC transition-related costs 1,213 545
Net profit onreassignment of leases (1,867) -
Seniormanagement restructuring costs 718 -
Share based payments 81 1,209
Impairment expense - 4,405
Non-underlying operating expenses 145 6,159
Non-underlying finance expense 132 204
Non-underlying loss before tax 277 6,363
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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 31 March 2024, 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 presentedin the Consolidated Income
Statement.

52 weeks 52 weeks

ended ended
31March 2 April
£’000 2024 2023
Revenue
Ecommerce 22,695 25,653
Retail 39,890 36,687
Totalrevenue 62,585 62,340
Operating profit/(loss)
Ecommerce 5,325 4,588
Retail 8,220 5,319
Central costs M,422) (9,155)
Non-underlying operating costs' (145) (6,159)
Operating profit/(loss) 1,978 (5,407)
Finance costs (1,230) (861)
Other (losses)/gains 14 (55)
Non-underlying finance costs? (132) (204)
(Loss)/profit before tax 730 (6,527)

1 Includedin non-underlying costs for the 52 weeks ended 2 April 2023 is animpairment charge of £3.3min respect of Retail and £1.Iminrespect of
the central segment).

2 Non-underlying finance costs are the interest costs on the lease liabilities for the disused warehouses which were disposed of in the year.

Substantially all of the assets of ProCook Group plc are located in the UK.
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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

31March 2 April

£°000 2024 2023
Audit of Consolidated Financial Statements 48 39
Audit of the Parent Company and Group subsidiary entities 269 355
Otherservices' - 10
Total auditor remuneration 317 404

1 The Group engaged the auditor to undertake certain agreed upon procedures inrespect of the interim financial statements.

6. Otherincome

52 weeks 52 weeks

ended ended

31March 2 April

£°000 2024 2023
Otherincome 49 51
Total otherincome 49 51

Otherincomerrelates solely torentalincome.

7. Employee humbers and costs
The average monthly number of colleagues employed by the Group including Directors was:

52 weeks 52 weeks

ended ended

31March 2 April

£°000 2024 2023
Retail and distribution staff 513 564
Support staff 118 121
Total 631 685

The total remuneration of allemployees including Directors includes:

52 weeks 52 weeks

ended ended

31March 2 April

£°000 2024 2023
Wages and salaries 13,416 12,952
Social security contributions and similar taxes 1,049 1,139
Otherpension costs 281 305
Total 14,746 14,396

Details of Directors’ remuneration including base pay, short and long-termincentive schemes and pension entitlements are
disclosedinthe Directors’ Remuneration Policy and Annual Report on Remuneration on pages 90 to 100.
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The Group operates a defined contribution retirement benefit scheme for all qualifying employees. The scheme is
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 31March 2024 was £281k (2 April 2023: £305k) 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
31March 2 April
£°000 2024 2023
Unwinding of discounted provisions 13 1
Interest on borrowings and otherinterest 367 283
Interest on lease liabilities 982 771
Total finance expense 1,362 1,065
10. Other gains and losses
52 weeks 52 weeks
ended ended
31March 2 April
£°000 2024 2023
Unrealised FX gains/(losses) 4n (518)
Exchangerate (losses)/gains (297) 463
Total gains / (losses) 114 (55)
Unrealised FX gains/(losses) relate to fair value movements on derivatives.
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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 2 April
31March 2023
£°000 2024  (restated)
Current taxation
Corporate income tax charge for the period - -
Adjustmentsinrespect of previous years (19) (243)
(119) (243)
Deferred tax
Origination and reversal of temporary differences 336 (479)
Impact of change in taxrate - -
Adjustmentsinrespect of prior periods (97) 287
Total tax (credit)/expense 120 (435)
The tax charge reconciles with the standard rate of UK corporate income tax as follows:
52 weeks
52 weeks ended
ended 2 April
31March 2023
£°000 2024  (restated)
Profit on ordinary activities before tax 730 (6,527)
UK Corporate income tax at standard rate of 25% (2023:19%) 183 (1,240)
Factors effecting the charge in the period:
Tax effect of expenses that are not deductible for tax purposes 153 (20)
Adjustmentsinrespect of prioryears m9) (243)
Other permanent differences (128) -
Fixed asset differences 9 -
Adjustmentsinrespect of prior periods (deferred tax) (97) 287
Adjustments to brought forward values (13) -
Remeasurement of deferred tax 132 781
Total taxation expense/(credit) 120 (435)

The taxation expense for the period as a percentage of underlying profit before tax (the effective taxrate) was 16.4% (2023: 6.7%).

The standard rate of UK corporate income tax was 25% for the 52 weeks ended 31March 2024 (2 April 2023:19%). Deferred
tax balancesreflect future corporation tax rates of 25%.

The deferred tax asset has arisen due to accelerated capital allowances onitems of property, plant and equipment, the
timing of future vesting dates inrespect of share-based payments and carried forward losses from the previous financial
year. The amounts have been presented on a net basis to follow the way in which they will be recouped by the Group.

The deferred tax assets recognised as at 3 April 2022 and 2 April 2023 have beenrestated. Both financial years showed
anoverstated deferred tax asset due to the deferred tax on future-vesting share based payments having previously been
recognised based on the fair value of the options granted instead of the available future taxrelief (the available taxrelief
being based on the difference between exercise price and market value as at the reporting date, accruing over the time
period from grant until vest date).
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11. Tax expense continued
Restated brought forward movements:

Short-term Accelerated

timing capital Share based Carried

£°000 differences allowances payments forward losses Total
Deferredtax assetasat 3 April 2022
(asreported) - (479) 1,654 - 1,175
Remeasurement of deferred tax on
share options - - (473) - (473)
Deferred tax asset as at 3 April 2022
(restated) - (479) 1,181 - 702
(Debit)/Credit to profit and loss - (601) (838) 1,631 192
Deferred tax asset as at 2 April 2023
(restated) - (1,080) 343 1,631 894
Movementinthe year:

Short-term  Accelerated Carried

timing capital Sharebased forward

£’000 differences  allowances payments losses Total
Deferredtaxassetasat 2 April 2023 (restated) - (1,080) 343 1,631 894
(Debit)/Credit to profit and loss 112 (516) (132) 297 (239)
Deferred tax asset at 31 March 2024 12 (1,596) 21 1,928 655

Carried forward tax losses arise from the taxlossesincurred during the previous financial year. As set out in the Critical
Accounting Estimates and Judgements section on page 128, the recognition of the deferred tax asset inrelation to the
carried forward losses is judged to be appropriate given the Group’s projections of sufficient future taxable profits against
which such deferred tax assets could be offset.

12. Dividends

52 weeks 52 weeks
ended Dividend ended Dividend
31March per share 2 April per share
£°000 2024 (pence) 2023 (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. No dividends were declared or paid in the 52 weeks to 31 March 2024.
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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

31March 2 April

2024 2023

Weighted average number of shares 108,956,624 108,956,624

Impact of share options 7,072,398 9,126,940

Number of shares for diluted earnings per share 116,029,022 118,083,564

Restated?

52 weeks 52 weeks 52 weeks 52 weeks

ended ended ended ended

31March 31March 2 April 2 April

2024 2024 2023 2023

£°000 Underlying' Reported Underlying' Reported

Profit/(loss) for the period 842 610 (153) (6,092)
Earnings per ordinary share - basic 0.77p 0.56p (0.14)p (5.59)p
Earnings per ordinary share - diluted? 0.73p 0.53p (0.14)p (5.59)p

1 Underlying earnings per ordinary share is a non-IFRS measure.
2 Inthe 52 weeks ended 2 April 2023 the impact of share options was anti-dilutive

s The deferred tax assetin the financial years ending 3 April 2022 and 2 April 2023 has beenrestated inrelation to deferred tax on share based
payments. Furtherinformationrelating to this restatementis set outin note 11.

14. Intangible assets

Assets under
£°000 Software construction Total
Cost
At 3 April 2022 257 158 415
Additions - - -
Transfers out of Assets under construction 158 (158) -
At2 April2023 415 - 415
Additions - - -
31March2024 415 - 415
Accumulated amortisation
At 3 April 2022 52 - 52
Charge for the period 128 - 128
At 2 April 2023 180 - 180
Charge for the period 131 - 131
31March2024 311 - 311
Netbook value
At 3 April 2022 205 158 363
At 2 April 2023 235 - 235
31March 2024 104 - 104

Amortisation was recognised in the Consolidated Income Statement within operating expenses throughout the period.

144 Pro Group plc Annual Report and Accounts 2024



Financial Statements

15. Property, plant, and equipment

Land and Plant and Fixtures Motor Assetsunder
£’000 Buildings Machinery andFittings Vehicles Construction Total
Cost
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 - - (247) - - (247)
At 2 April 2023 187 508 11,751 29 1,627 14,102
Additions - 153 1,327 - 364 1,844
Transfers - - 1,532 - (1,532) -
Disposals - (296) (615) - (35) (946)
31March 2024 187 365 13,995 29 424 15,000
Accumulated depreciation and impairment
At 3 April 2022 3 63 3,541 7 - 3,614
Charge for the period 3 34 925 5 - 967
Disposals - - (204) - - (204)
Impairment 1 101 1,838 4 - 1,944
At2 April 2023 7 198 6,100 16 - 6,321
Impairment reallocation'’ 132 (10) 127) m - -
Charge for the period - 29 903 4 - 936
Disposals - (130) (359) - - (489)
31March 2024 139 87 6,523 19 - 6,768
Netbook value
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
At 31March 2024 48 278 7,472 10 424 8,232

1 Adetailed review of prior yearimpairment allocation to individual assets was performed during the period, resulting in a revised allocation of the

charge across the different asset classes, As the overall effect of the reallocation isimmaterial to the financial statements, retrospective application
has not beenrequired.

Assets under constructionincludes retail store equipment and fixtures acquired but not yetin use.

Impairment tests have been carried out where appropriate, with no impairment charges recognisedin the 52 weeks ended
31March 2024 (FY23: £1.9m).

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. All expected future non-variable cash out flows are reflected within the measurement of the lease liabilities at
each periodend.

As at As at

31March 2 April

2024 2023

Number of active leases 70 71

The Group’s leasesinclude leasehold properties for commercial and head office use, motor vehicles and plant equipment.
The leasesrangeinlengthfrom 2 to 15 years and vary in length depending onlease type. Leasehold properties hold the
longest-termlength of up to 15 years, plant and equipment of up to 5 years, and motor vehicles of up to 5 years.
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16. Leased assets continued

Extension, termination, and break options

The Group occasionally negotiates extension, termination, or break clauses inits 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 term
if the lease isreasonably certain to be extended (or not terminated).

Onacase-by-case basis, the Group will consider whether the absence of a break clause would expose the Group to
excessive risk. Typically, factors considered in deciding to negotiate a break clause include:

o Thelengthof thelease term;

o 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 witharange of 2% - 7% 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.

Right-of-use assetsincludedin the Consolidated Statement of Financial Position were as follows:

Leasehold Motor Plantand
£°000 Property Vehicles Equipment Total
Cost
At 3 April 2022 26,225 236 68 26,529
Additions 16,336 - - 16,336
Re-measurement! (4,371) - - (4,371)
Disposals (1,706) (54) (29) (1,789)
At 2 April 2023 36,484 182 39 36,705
Additions 2,712 - 53 2,765
Re-measurement! 1,021 - - 1,021
Disposals (8,876) (57) - (8,933)
At 31March 2024 31,341 125 92 31,558
Accumulated depreciation and impairments
At 3 April 2022 5,430 87 27 5,544
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 11,255
Charge for the period 3,874 54 17 3,945
Disposals (4,107) (57) - (4,164)
Impairment - - - -
At 31March 2024 10,916 94 26 11,036
Net Book Value
At 3 April 2022 20,795 149 41 20,985
At 2 April 2023 25,335 85 30 25,450
At 31March 2024 20,425 31 66 20,522

1 Remeasurements have arisen where rentals have been subject to indexation orrent reviews, or where store lease rental terms and lease expiry dates
have beenrenegotiated.
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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 if any indicators of impairment exist.

The value inuse of each CGU is calculated based on the Group’s latest budget and forecast cash flows, covering a three-
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 three-year period are extrapolated using a longer-term
growthrates based on management’s future expectations. These have been prepared utilising both historical experience as
well as a forward-looking estimates with respect to trading conditions and performance, together with allocations of central
overheads and an estimate of Ecommerce contribution attributable to customers first acquired inretail stores, reflecting

the omnichannel nature of our business, based on historical sales data.

The key assumptionsin the value in use calculations are the growth rates 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-taxdiscount 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 which include a country risk-free rate, equity risk premium, Group size premium
and arisk adjustment (beta) along with the cost of debt. The resulting pre-tax discount rate used was 13.4% (FY23:12.8%).
Impairment tests have been carried out where appropriate, with no impairment charges recognisedin the 52 weeks ended
31March 2024 (2023: totalimpairment charge of £4.4m, being £2.5mrelating to Right-of-use assets and £1.9mrelating to

Property, plant, and equipment).

Lease liabilitiesincludedin the Consolidated Statement of Financial Position were as follows:

Leasehold Motor Plantand
£°000 Property Vehicles Equipment Total
At 3 April 2022 22,269 141 39 22,449
Additions 15,893 - - 15,893
Remeasurement! (4,371) - - (4,371)
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
Additions 2,665 - 53 2,718
Remeasurement! 1,126 - - 1,126
Interest expense 978 1 3 982
Lease payments (4,31) (48) (21) (4,380)
Disposals? (7,070) - - (7,070)
At 31March 2024 22,549 29 64 22,642

1 Remeasurements have arisen where rentals have been subject to indexation orrent reviews, or where store lease rental terms and lease expiry dates

have beenrenegotiated.

2 Disposalsin the year predominantly related to the assignment of leases relating to two distribution centres which were surplus to requirements after
the transition to the new Store Support Centre at the beginning of FY24. In the prior yearimpairment charges of £0.9m were recognised against
these leases based on a Value In Use assessment which considered a number of estimation factors at that time, including the length of time each

property would remain vacant.
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16. Leased assets continued

The remaining contractual maturities of the lease liabilities, which are gross and undiscounted, and a reconciliation to their
present value are as follows:

As at As at
31March 2 April
£°000 2024 2023
WithinTyear 4,177 4147
Afterlyearandless than 2 years 3,920 4,404
After 2 years andlessthan5years 8,008 9,660
After 5years andless than10 years 7,024 9,860
After10 years 3,987 7,206
Total including interest cash flows 27,116 35,277
Less:interest cash flows (4,474) (6,011)
Total principal cash flows 22,642 29,266
Reconciliation of current and non-current lease liabilities:
As at As at
31March 2 April
£’000 2024 2023
Current 3,347 2,836
Non-current 19,295 26,430
Total 22,642 29,266

At the beginning of FY24 the Group completed the transitioninto the new Store Support Centre, making the two pre-existing
distribution centres surplus to requirements. During FY24 the leases on both pre-existing distribution centres were assigned
to separate third parties for the full remainder of the lease terms. The Group acts as a guarantor on the leases should the new
tenants default on their obligations, however we have assessed the value of the financial guarantee to be trivial.

17. Inventories

As at As at

31March 2 April

£°000 2024 2023
Finished goods and goods forresale 9,716 11,515

The cost of Group inventories recognised as an expense in the period to 31 March 2024 amounted to £21.5m
(2 April 2023: £24.0m). Thisis includedin cost of sales.

Withininventory the Group has recognised a provisionrelating to damaged stock of £68k as at 31March 2024
(2 April 2023: £123k).

18. Trade and other receivables

As at As at

31March 2 April

£’000 2024 2023
Tradereceivables - -
Otherreceivables mn 840
Derivative financial instruments 42 -
Prepayments 2,989 1,400
Total 3,742 2,240

Alltrade and otherreceivables are due within one year from the end of the reporting period. No impairment was incurred on
trade and otherreceivables during the period and the expected credit loss provision held at period end is nil (2 April 2023:
nil). No material amounts are overdue as at the reporting date (2 April 2023: nil). The Directors consider that the carrying value
of trade and otherreceivables approximates to their fair value.

Includedin otherreceivables at the period end is supplier deposits of £373k (2 April 2023: £512k).
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19. Cash and cash equivalents

As at As at
31March 2 April
£’000 2024 2023
Cashat bank available on demand 854 1,180
Cashin transit 1,151 782
Total 2,005 1,962
20. Trade and other payables
As at As at
31March 2 April
£’000 2024 2023
Amounts falling due within one year:
Trade payables 2,889 1,796
Other payables 1,003 477
Accruals 4,132 2,768
Deferredincome 167 81
Derivative financial instruments - 369
Other taxation and social security 2,240 1,785
10,431 7,276
Amounts falling due after one year:
Accruals 48 954
Total 10,479 8,230

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 year relate solely to the
Employers National Insurance contributions payable on Share Schemes.

21. Provisions

As at As at
31March 2 April
£°000 2024 2023

Amounts falling due within one year:
Warranties 147 Nné6
Dilapidations 106 84
253 200

Amounts falling due after one year:

Warranties 77 7
Dilapidations 488 605
565 612
Total 818 812

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 on the 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.
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21. Provisions continued

£°000 Dilapidations Warranties Total
At 2 April 2023 689 123 812
Additions during the year 26 149 175
Remeasurement (105) - (105)
Unwinding of discount rate 13 - 13
Utilised during the year (29) (48) (77)
At 31March 2024 594 224 818

22. Borrowings

As at As at

31March 2 April

£°000 2024 2023
Current

Bankloans 2,754 4,716

Total borrowings 2,754 4,716

As at 31March 2024 the Group has access to anuncommitted trade finance facility which expires on 31 August 2024, although
is expected to be renewed at that date, with a maximum limit of £6.0m. There is a performance KPI (inventory to payables ratio)
whichis monitored on a quarterly basis, however there are no covenants or guarantees or other collateral associated with this
facility. The following amounts had been drawn down and were outstanding at 31March 2024: £2.8m (2 April 2023: £4.7m).

The Group has access to acommitted £10m Revolving Credit Facility (RCF) to provide additional cash headroom to support
operational and investment activities. Additionally, the RCF agreement provides an accordion option, subject to the lender’s
approval, to extend the facility by a further £56m. No amounts were drawn on this facility at the year end date (2 April 2023: nil).

Shortly after the year-end, on the 19 April 2024, the Group successfully finalised a one-year extension to the RCF which
extends the expiry date out to April 2026. Additionally, the terms in respect of the fixed charge cover covenant were
amended, in order to provide additional headroom against that covenant inlight of the Group’s performance over the last
two financial years. The revised covenant test requires EBITDAR to be no less than 1.30x fixed charges for the FY24 Q4 and
FY25 Qland Q2 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 has a debenture 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.

23. Derivatives

The Group’s local currency is Pounds Sterling but due to purchases of goods and services in foreign currencies the
Group seeks to reduce foreign exchange risk by entering into forward contracts and other derivatives. At 31 March 2024,
the outstanding contracts all mature within 24 months of the period end, with committed purchases of $20.8m

(2 April2023: $21.5m).

The contracts are measured at their fair value, whichis 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 detailed innote 10 above.

There were no designated hedges in place during the current or proceeding financial year.
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24. Changes inliabilities arising from financing activities

At At

2 April New Othergains 31March

£°000 2023 Repayments Interest borrowings andlosses 2024
Short-term borrowings 4,716 (26,290) 367 23,974 (13) 2,754
Lease liabilities 29,266 (4,380) 982 2,718 (5,944) 22,642
Total liabilities from financing activities 33,982 (30,670) 1,349 26,692 (5,957) 25,396

25. Financial risk management

Financial risk management

The Group is exposed through its 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 49.

Creditrisk

Creditriskis the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meetits
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 minimum rating “B+” are accepted.

Currently all financial institutions whereby the Group holds significant levels of cash are rated from A- to A+.

Interest rate risk

As at 31 March 2024 the Group’s only drawn borrowings are throughits trade finance facility with a floating interest rate
linked to the United States Federal fundsrate. 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.

During the period, if interest rates had been 100 basis points higher with all other variables held constant, pre-tax profit
would have been £48k lower (2023: £47k lower).

Foreign exchangerisk

Foreign exchange risk arises when the Group entertransactions in a currency other than their functional currency. The
Group’s policy is, where possible, to settle liabilities denominatedin 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
outflows. All the Group’s foreign exchange contracts are designated to settle the corresponding liability.
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25. Financial risk management continued
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.

As at As at

31March 2 April

£°000 2024 2023

Tradereceivables - -

Otherreceivables 71 840

Cashatbankand onhand 854 1,180

Total 1,565 2,020
Financial assets measured at fair value include derivative financial assets:

As at As at

31March 2 April

£°000 2024 2023

Derivatives 42 -

Total 42 -

Inthe 52 weeks ended 31March 2024, derivatives assets were included within the balance sheet under trade and other
receivables and were recognised under level 2 of the fair value hierarchy.

Financial liabilities
Financial liabilities measured at amortised cost comprise trade and other payables, accruals, borrowings, and lease

liabilities:
As at As at
31March 2 April
£°000 2024 2023
Trade payables 2,889 1,796
Other payables 1,003 477
Accruals 4,132 2,768
Borrowings 2,754 4,716
Lease liabilities 22,642 29,266
Total 33,420 39,023
Financial liabilities measured at fair value include derivative financial liabilities, as follows:
As at As at
31March 2 April
2024 2023
Derivatives - 369
Total - 369

Inthe 52 weeks ended 31 March 2024, derivatives liabilities are included within the balance sheet under trade and other
payables and are recognised under level 2 of the fair value hierarchy.
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A maturity 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 31March 2024 are all due within less than one year:

As at As at
31March 2 April
£°000 2024 2023
Due within one year:
Trade payables 2,889 1,796
Other payables 1,003 477
Accruals 4,084 2,768
Borrowings 2,754 4,716
Lease liabilities 3,347 2,836
Total 14,077 12,593
Asat As at
31March 2 April
2024 2023
Due within one year:
Derivatives - 369
Total - 369
As at As at
31March 2 April
£°000 2024 2023
Due after one year:
Accruals 48 954
Lease liabilities 19,295 26,430
Total 19,343 27,384

Further maturity of the Group’s lease liabilities is set out in 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 equivalents is as follows:

As at As at

31March 2 April

£°000 2024 2023
Sterling 1,601 1,531
US Dollar 383 249
Euro 21 182
Total 2,005 1,962
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25. Financial risk management continued
Foreign denominated asset and liability balances held at the year-end are as follows:

As at As at
31March 2 April
£°000 2024 2023
Current assets
Cash and cash equivalents 404 431
Current liabilities
Trade and other payables 1,279 1,134
Borrowings 2,754 4,716
Total 4,437 6,281

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 resultin a £40kincrease/ 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 31 March 2024 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 pursueits 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 requiresin proportion to risk. The Group managesits capital structure and adjusts it
in 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

As at As at

31March 2 April

£ 2024 2023
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 been issued 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: 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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The Group operates several equity-settled share based compensation plans foremployees. The vesting date for each
schemeis the last day of the contractual life of the scheme. The terms and conditions of the grants are detailed below:

IPO Awards

Uponlisting, anumber of equity-settled schemes were set up, with options awarded to both the Leadership Team and
eligible employees with employment pre-dating March 2021. There are no performance conditions attached to these
schemes, except that the employee is required to be in employment with ProCook Group plc on the vest date, with the

exception of the Leadership IPO award which does not include this condition.

As at As at

31March 2 April
IPO Awards 2024 WAEP (£) 2023 WAEP (£)
Outstanding at beginning of period 6,931,594 0.23 7,632,008 0.27
Granted during the period - - - -
Forfeited/lapsed during the period (365,773) 0.29 (700,414) 0.29

Exercised during the period (2,119,203) - -
Outstanding at period end 4,446,618 0.39 6,931,594 0.23
Available to exercise at end of period 1,054,673 - - -

Available to exercise at end of period refers to all options not exercised which have passed their vesting date but have not

reached any expiry date, if applicable.

Options outstanding at 31 March 2024 are exercisable at prices ranging from nil to £1.45 (2 April 2023: nil to £1.45) and the
weighted average remaining vest period for the IPO Awards is 7 months as at 31 March 2024 (2 April 2023: 19 months):

Weighted Weighted

As at Average As at Average

IPO Awards 31March  Remaining 2 April  Remaining
Exercise Price (pence): 2024 Months 2023 Months
nil 1,227,086 7 3,346,289 19
145.0 689,655 7 689,655 19
44.0 843,350 7 965,258 19
29.0 843,350 7 965,258 19
14.5 843,177 7 965,134 19
4,446,618 7 6,931,594 19

Long-Term Incentive Plans (LTIPs)

The Group operates an equity-settled LTIP for Executive Directors and the Senior Leadership Team, with performance
conditions which are set outin the Remuneration Report. Performance conditions for the Senior Leadership Team are
consistent with those disclosed for Executive Directors. The movements in nil-cost LTIP awards during the year were as

follows:
As at As at
31March 2 April
LTIPs 2024 2023
Outstanding at beginning of period 3,325,374 706,893
Granted during the period 4,292,960 2,618,481
Forfeited/lapsed during the period (2,622,709) -
Exercised during the period - -
Outstanding at period end 4,995,625 3,325,374
Available to exercise at end of period - -
The weighted average remaining contractual life of these optionsis 2.2 years (2023: 2.0 years).
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Save As You Earn Scheme

All colleagues are invited to participate in Save As You Earn Schemes each year up to a monthly maximum savings amount of
£500 permonth, with options granted at the Company share price at the date of award less a discount of 20%. The Save As
You Earn schemes are HMRC ‘approved’ schemes and are administered by a specialist third party provider. All schemes carry
a contractual vest period of 3 years from the scheme inception date, with a sixmonth exercise period after the completion
of each scheme.

As at As at

31March 2 April
SAYE 2024 WAEP (£) 2023 WAEP (£)
Outstanding at beginning of period 1,395,228 0.31 435,255 1.12
Granted during the period 405,633 0.26 1,330,364 0.27
Forfeited/lapsed during the period (487,467) 0.31 (370,391) 112

Exercised during the period - - -
Outstanding at period end 1,313,394 0.21 1,395,228 0.31

Available to exercise at end of period - = - -

Exercisable at end of period refers to all options not exercised which have passed their vesting date but have not reached
any expiry date, if applicable.

Options outstanding at 31 March are exercisable at pricesranging from £0.26 to £1.12(2023: £0.27 to £1.12) and the
weighted average remaining vest period for the SAYE Awards is 25 months as at 31 March 2024 (2023: 33 months):

Weighted Weighted

Asat Average Average

SAYE 31March Remaining Asat2April Remaining
Exercise Price (pence): 2024 Months 2023 Months
44.0 41,120 10 64,864 22
29.0 866,641 22 1,130,364 34
14.5 405,633 34 - -
1,313,394 25 1,395,228 33

Fair Value calculations

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 Exchange in November 2021, at the date of issue, volatility remains
relatively unknown and cannot be measured historically for the typical three year vest period attached to awards made in the
year. Areasonable volatility expectation has therefore been applied by the Group, based on areview of similar businesses’
historical share price volatility and the Group’s share price history.

Detail of inputs to Fair Value calculations for options granted in the year are shown below:

LTIPs 2024 2023
Share price at date of grant 25 pence 43 pence
Exercise Price O pence O pence
Volatility 49.3% 50%
Expectedlife 3years 3years
Risk Freerate 4.81% 2.46%
Dividendyield 0.88% 1.98%
Fair value peroption 24 pence 40 pence
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SAYE 2024 2023
Share price at date of grant 32 pence 41pence
Exercise Price 26 pence 27 pence
Volatility 50.7% 76.0%
Expectedlife 3years 3years
Risk Freerate 4.15% 2.29%
Dividendyield 0.00% 3.10%
Fairvalue peroption 14 pence 22 pence

Acorresponding charge to the Consolidated Income Statement of £0.5m (2023: £1.1m) has been made inrespect of these
share optionsin the period. In total, including movements of National Insurance accruals, £0.1m has been recognised as
anon-underlying costand £0.1m as an underlying cost during the year ending 31 March 2024 (2 April 2023: £1.2m non-
underlying cost, £0.Tm underlying credit).

Exercises of IPO awards which vested in the year, which at the point of exercise were included in the share optionreserve at
avalue of £3.3m, were satisfied by either cash settlement or transfers of shares from the Employee Benefit Trust. Including
withholding taxes paid on the employees’ behalf, total cash outflows relating to these exercises were £0.4m. Excess
balancesinthe share optionreserve totalling £2.9m, where the market price on exercise was lower than the accrued fair
value of the related options, have been transferred within equity to retained earnings. The Weighted Average Share Price at
the dates of these exercises was 21.3p.

28. Contingent liabilities
The Company had no contingent liabilities at the year-end date (2023: none).

29. Related parties

Transactions between the Company and its subsidiaries, which are related parties, have been eliminated on consolidation
and are not disclosed in 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 logistics costsincurred on Quella’s behalf. During the year, Quella Bicycle Limited were charged
£1k (2 April 2023: £7k). Payments from Quella totalled £1k during the year (2 April 2023: £7k). The amount receivable at
31March 2024 was nil (2 April 2023 £7k).

Transactions with Life’s a Beach, arelated party by virtue of one of the Group’s Directors (Daniel O’Neill) being a trustee

of the charity, relate to charitable donations made on ProCook sales and other associated transactions. During the year,
ProCook sales generated £40k of donations payable to Life’s a Beach (2 April 2023: £52k). During the year, ProCook made
no payments to Life’saBeach (2 April 2023: £52k). The amount payable at 31March 2024 was £47k (2 April 2023: £7k).

Transactions with Conway House Limited, a related party by virtue of one of the Group’s Directors (Daniel O’Neill) being a
Director of the company, relate to the provision of advisory services to the Group. During the year, Conway House Limited
provided services totalling £45k (2 April 2023: nil). Payments to Conway House totalled £38k during the year (2 April 2023: nil).
The amount payable at 31March 2024 was £7k (2 April 2023: nil).

Key management personnel
The key management personnel of the Group comprise members of the Board.

52 weeks 52 weeks

ended ended

31March 2 April

£’000 2024 2023

Wages and salaries 995 878

Post-employment benefits 14 18

Share-based payments (including NI) 300 172

Total 1,309 1,068
Details of the remuneration of the Board can be found on pages 90 to 100.
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As at 31March 2024
As at As at
As at 2 April 3 April
31March 2023 2022
£°000s Note 2024 (restated) (restated)
Assets
Non-current assets
Investmentin subsidiary 4 69,091 69,091 17,300
Deferred tax asset 1,044 706 1,181
Total non-current assets 70,135 69,797 118,481
Current assets
Otherreceivables 5 127 169 1
Total current assets 127 169 m
Total assets 70,262 69,966 118,592
Liabilities
Current liabilities
Trade and other payables 6 5,360 3,254 1,370
Corporation tax payable - 76 76
Total current liabilities 5,360 3,330 1,446
Non-current liabilities
Trade and other payables 6 48 749 816
Total non-current liabilities 48 749 816
Total liabilities 5,408 4,079 2,262
Net assets 64,854 65,887 116,330
Equity and reserves attributable to Shareholders of ProCook
Group plc
Share capital 7 1,090 1,090 1,090
Share Option Reserve 8 4,099 6,891 5,801
Share Premium 7 1 1 1
Retained earnings 7 59,664 57,905 109,438
Total equity and reserves 64,854 65,887 116,330

The Company made aloss aftertax of £1.2min the 52 week period to 31March 2024 (2 April 2023: £51.3mloss).

The deferred tax asset in the financial years ending 3 April 2022 and 2 April 2023 has beenrestated in relation to share
based payments.

The financial statements for ProCook Group Plc, Company Registration No. 13679248 (England and Wales), on pages 158 to
165 were approved by the Board of Directors on 25 June 2024 and signed onits behalf by:

Dan Walden

Chief Financial Officer

25June 2024
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As at 31March 2024
Share

Share Share Option Retained Total
£°000 Note capital Premium Reserve earnings equity
As at 3 April 2022 (as reported) 1,090 1 5,801 109,896 116,788
Deferred taxrestatement - - - (458) (458)
As at 3 April 2022 (restated)’ 1,090 1 5,801 109,438 116,330
Total comprehensive loss for the period
(asreported) - - - (50,133) (50,133)
Employee Share Based Payment Awards - - 1,090 - 1,090
Ordinary dividends paid 3 - - - (272) (272)
Deferred taxrestatement - - - (1,128) (1,128)
As at 2 April 2023 (restated)’ 1,090 1 6,891 57,905 65,887
Total comprehensive loss for the period - - - (1,187) (1,187)
Employee Share Based Payment Awards - - 514 - 514
Exercise of options - - (3,306) 2,946 (360)
As at 31March 2024 1,090 1 4,099 59,664 64,854

1 The deferred tax assetin the financial years ending 3 April 2022 and 2 April 2023 has beenrestated inrelation to tax on share based payments.
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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 Company financial statements on pages 158 to 165 present financial information about the Company as a
separate legal entity, and not about the Group as awhole.

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 preparedin 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”). In accordance with the exemption
allowed by Section 408(3) of the Companies Act 2006, the Company has not presented its ownincome statement or
statement of comprehensive income. The financial statements are presentedin 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 accountingin 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 FRS102:

o Exemptionfrom presenting a Statement of Cash Flow andrelated notes
o Partial exemption from share-based payment disclosures
o Exemption fromdisclosingrelated party transactions entered into between wholly owned subsidiaries

Prior period restatement

The deferred tax asset in the financial years ending 3 April 2022 and 2 April 2023 has beenrestated in relation to share
based payments.

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 leverage 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 Directors consider the likelihood of such a severe downside scenario materialising to be low and recognise the range of
mitigating actions available to the Group to prevent a breach occurring. The Directors note the positive and long-standing
relationship which the Group has with its banking partner HSBC and consider that itis reasonably likely that the Trade
Finance facility will be renewed in August 2024. The Directors therefore have areasonable expectation that the Group has
adequate resources to continue in operational existence and meetits liabilities 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.
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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.

Judgement - Indicators of impairment (investment in subsidiaries)

Inthe yearended 2 April 2023 the Group completed animpairment assessment inrespect of investment in subsidiaries
following a decline in the Group’s share price, and lower profitability thanin previous financial years. This assessment
resultedin animpairment charge of £48.2m, reducing the carrying value of the investment as at that date to £69.1m.

As at 31 March 2024, management has considered whether there are indicators of impairment for the investmentin
subsidiaries which reflect the trading entities of the Group. While the brought forward carrying value of the investmentin
subsidiaries remains greater than the Group’s market capitalisation at 31 March 2024, the market capitalisation has not
deteriorated significantly year onyear, andin light of the Group’s improved financial performance year onyear, the
Directors have determined that there are no current indicators of impairment, nor are there indicators of permanent reversal
of priorimpairment, and as a result noimpairment assessment has been undertaken.

Further detail oninvestmentin 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 plans is calculated at the grant date using the Black-
Scholes model. The resulting costis expensed to the Income Statement over the vesting period. The value of the expense

is adjusted toreflect expected and actual levels 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 an integral 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 as incurred. 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 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.

During the period the Group transitioned to a new third party provider of defined contribution pension schemes, offering
colleagues the opportunity to contribute via salary sacrifice which was not previously available.

Current and deferred taxation

Taxation, comprising current and deferred taxation, is recognised in the Income Statement, except where a charge
attributable to anitem of income or expense recognised as other comprehensive income or to 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 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.
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Deferred tax balancesin 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 assetsislimited to the extent thatitis probable that they will be recovered against the reversal
of deferred taxliabilities or other future taxable profits; and

» Any deferred taxbalances are reversed if and when all conditions for retaining associated tax allowances have been met.

Deferred taxbalances are notrecognised inrespect 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 forthem and the differences between the fair values of liabilities acquired and the amount that will be assessed
fortax. Deferredincome taxis determined using tax rates 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 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 UKHM Revenue and Customs. R&D taxrelief 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. Each reporting period animpairment
assessmentis undertaken to ensure the valuation remains appropriate. Allimpairment losses will reduce the carrying value of
the investment and be charged to the Income statement during the yearin which the impairment is recognised.

Trade and other receivables

Trade and otherreceivables are initially measured at the transaction price less transaction costs and are subsequently
carried at amortised cost using the effective interest method.

The Company assesses impairment 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 or any
other failure to make payment to the Company. Trade and otherreceivables 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 arerecognised 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 premium reserve. 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, is included in equity attributable to the Company’s equity holders.
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Forthe 52 weeks to 31 March 2024

1. Employee numbers and costs

The Company’s employees are the Chairman, three Non-Executive directors and two Executive directors (the Group Board).
Full details of the Directors’ remuneration and interests are set outin the Remuneration Report on pages 101to107.
Share-based payments details are set outin note 8.

The Company operates a defined contribution retirement benefit scheme for all qualifying employees. The scheme is
administered and managed by a separate third-party specialist pension scheme provider. The total expense recognised
inthe Income Statement for the 52 weeks ended 31March 2024 was £14k (2 April 2023 £16k) representing contributions
payable to these plans by the Company at rates specified in the rules of the plans.

2. Auditors remuneration

52 weeks 52 weeks

ended ended

31March 2 April

£’000 2024 2023

Fee payable for the audit of the Company’s financial statements 74 8

Total audit remuneration 74 8
3. Dividends

52 weeks Dividend 52 weeks Dividend

ended per ended per

31March share 2 April share

£°000 2024 (pence) 2023 (pence)

Final dividend for the period ended 3 April 2022 - - 272  0.9pence

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.

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 setoutinthe above “critical accounting estimates and judgements”. In the year ended 31 March 2024 no impairment
charge (orreversal of the previous impairment) was deemed necessary (2 April 2023: impairment charge of £48.2m).

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 ProCook Limited
2 ProCook B.V.was liquidated on 10 November 2023

Forthe yearended 31March 2024, ProCook (Kitchens) Limited (company number11816559) 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 satisfied in 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.
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5. Otherreceivables

As at As at

31March 2 April

£°000 2024 2023
Otherreceivables 115 159
Prepayments 12 10
Total 127 169

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

As at As at
31March 2 April
£°000 2024 2023
Amounts falling due within one year:
Accruals 998 512
Amounts owed to group undertakings 4,612 2,742
Total 5,610 3,254
As at As at
31March 2 April
£°000 2024 2023
Amounts falling due after one year:
Accruals 48 749
Total 48 749

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. Amounts owed to group undertakings are non-interest bearing
and repayable on demand.

7. Share capital and reserves

As at As at

31March 2 April

£ 2024 2023
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 shares issued, 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 Group operates several equity-settled share based compensation plans foremployees:

IPO Awards

Uponlisting, a number of equity-settled schemes were set up, with options awarded to both the Leadership Team and
eligible employees with employment pre-dating March 2021. There are no performance conditions attached to these
schemes, except that the employee is required to be in continuing employment with the Group on the vest date, with the
exception of the Leadership IPO award which does not include this condition.

Long-Term Incentive Plans (LTIPs)

The Group operates an equity-settled LTIP for Executive Directors and the Senior Leadership Team, with performance
conditions which are set outin the Remuneration Report. Performance conditions for the Senior Leadership Team are
consistent with those disclosed for Executive Directors.

Save As You Earn Scheme

Employees are invited annually to participate in Save As You Earn Schemes up to a monthly maximum savings amount

of £500, with options granted at the market rate less a discount of 20%. These schemes are HMRC ‘approved’ and are
administered by a specialist third party provider. All schemes carry a contractual vest period of 3 years from the scheme
inception date, with a sixmonth exercise period after the completion of each scheme.

Further detail on the various schemes s provided on pages 155 to 157.

9. Contingent liabilities
The Company had no contingent liabilities at the year-end date (2 April 2023: none).
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Alternative Performance Measures
(APMSs)

The Group monitors arange of measures to track financial and operational
performance. These include alternative performance measures which may not be
definedinaccordance 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
superiorto, IFRS measures.

To support the understanding of these APMs, details and definitions of the Group’s measures are provided as follows:

Closest Reconciliation
equivalent toIFRS
APM Rationale IFRS measure measure Definition and reconciliation
Like for Provides an Movementin  Revenue from LFL revenue growth % is arevenue performance
like (“LFL”) understanding of revenueyear  non Like for measure whichreflects:
revenue the performance onyearinthe like storesand . - . . .
growth % of tr?e existing and Coﬁsolidated ecommerce ¢ Retail YoY: Continuing Retail stores which were trading
continuing business Incomne channels for atleast one full financial year prior to the 2 April 2023,
ona consigstent basis  Statement inclusive of any stores which may have moved location
yearonyearbefore orincreased/ decreased footprint within a given retail
the effect of new centre.
store or ecommerce ¢ Ecommerce YoY: ProCook direct website channel only.
launches
FY24 FY23
Year on Year £°000 £°000 Var %
LFL Revenue 58,466 59,641 (2.0%)
LFL Ecommerce 22,709 24,872 (8.7%)
LFL Retail 35,757 34,769 2.8%
Non LFL Revenue 4,119 2,699
Non LFL Ecommerce (13) 780
Non LFL Retail 4,133 1,919
Total Revenue 62,585 62,340 0.4%
Total Ecommerce 22,695 25,653 (11.5%)
Total Retail 39,890 36,687 8.7%
Gross Margin  This measures our Gross profit Not applicable  Gross profit presented as a percentage of revenue.
% successinsourcing )
hiah quality oroducts Gross profitrepresents revenue less cost of goods sold
ngcg offe}rlsustomers inclusive of costsincurred to getinventory toits final
greatvalue, while selling location and condition.
;tr'!:scg:rvé?fss:;o”g £7000/% FY24 FY23
support our business Revenue 62,585 62,340
model. Gross Profit 38,346 38,346
Gross Margin % 61.5% 61.5%
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Closest Reconciliation
equivalent to IFRS
APM Rationale IFRS measure measure Definition and reconciliation
Non- Excludingtheseitems ~ None See Note Non-underlyingitems are defined as transactions that,
underlying from profit measures 3inthe inthe opinion of the Directors, should be disclosed
items providesreaders consolidated separately from the reported Consolidated Income
helpful additional financial Statementin order to provide a consistent and
information about statements comparable view of the underlying performance of
the underlying the Group. This willinclude those items that relate to
performance of the non-recurring events and are material in nature and
Group, consistent with which have beenincurred outside of the normal business
how performanceis operations, including but not limited to restructuring and
planned, andreported fund-raising activities.
tothe Board.
Underlying The Group consider Operating Non- Statutory IFRS profit measures before the impact of
operating thesetobeimportant  profit underlying non-underlying items. Treatment is consistent between
profit measures of profit Profit before |tems(§ee financial periods.
Underlvin performance, helpful ta note 3inthe
rofit gefche tothereaders, and X consolidated
P consistent with how Profit aftertax financial
tax .
Group performanceis statements)
Underlying planned andreported
profit aftertax totheBoard.
Underlying The Group consider Operating Not applicable FY24
and Reported thesetobeimportant profit
EBITDA measures of cash- Non-
(Earnings generative profit £'000 Underlying underlying Reported
Before performance, helpful Profit/(Loss)
Interest, Tax, tothereaders before tax 1.007 (277) 730
Depreciation )
and Finance expense 1,230 132 1,362
Amortisation) Othergains/
losses ma) - Mm4)
Depreciation,
Amortisation,
gains/ (losses)
ondisposal,
Impairments 5,287 (1,920) 3,367
EBITDA 7,410 (2,065) 5,345
FY23
Non-
£'000 Underlying underlying Reported
Profit/(Loss)
before tax (164) (6,363) (6,527)
Finance expense 861 204 1,065
Othergains/
losses 55 - 55
Depreciation,
Amortisation,
gains/ (losses)
ondisposal,
Impairments 4,846 4,499 9,345
EBITDA 5,598 (1,660) 3,938
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Continued
Closest Reconciliation
equivalent to IFRS
APM Rationale IFRS measure measure Definition and reconciliation
Effectivetax This measureisuseful None Notapplicable  Taxexpenseinthe Consolidated Income Statement

rate

to understand the tax
expense recognised
inthe Income
Statement compared
to the headline tax
ratein force for the
financial year.

taken as a percentage of profit before tax.

£’000/% FY24 FY23
Underlying profit / (loss)

before tax 1,007 (164)
Tax credit/ (expense) (165) 1
Effective taxrate % 16.4% 6.7%

Net capital
expenditure

This measureisuseful Netcashused See

to highlight the net ininvesting Consolidated
cashinvestment made activities statement of
by the Groupinlong- cash flows

term assets which will
provide economic
benefits overalonger
time frame.

Calculated as capital expenditure inrespect of purchases
of Property, Plant and Equipment, Intangible assets, and
costs associated with lease arrangements, less proceeds
from sale of fixed assets.

£’000 FY24 FY23
Purchase of property, plant,

and equipment 1,844 4,928
Leaseinception costs 71 460
Leaseincentivesreceived (60) (203)
Net capital expenditure 1,855 5,185

Free cash flow

Thismeasureisuseful Netmovement See CFO’s

Netincrease/(decrease)in cash and cash equivalents

tounderstand the incash report before dividend payments, proceeds from the issue of
level of free cash and cash shares, and proceeds/ (repayments) from borrowings.
generated which equivalents
could be retained for £m FY24 FY23
future Ir.]veStme.r].t by Net changein cash and
the business, utilised h ivalent 1.8)
torepay any debt cash equivalents - .
ordistributed to Add back dividends paid - 0.3
shareholders. Addbackchangein
borrowings 2.0 1.0
Free Cash Flow 2.0 (0.5)
Net cash/ This measureisuseful None Not applicable  Netcash/(debt) comprises of cash and cash equivalents
(debt) tounderstandthe less borrowings. This definition of net cash/ (debt) does
financial stability of notinclude lease liabilities, derivatives or any contingent
the businessand as an consideration which may be conditional upon future
indicator of leverage. events which are not yet certain at the year- end date.
£°000 FY24 FY23
Cash and cash equivalents 2,005 1,962
Borrowings (2,754) (4,716)
Net debt (749) (2,754)
12 month This measureisuseful None Not applicable  The 12 monthrepeat rate reflects the percentage of new
repeatrate % tounderstandthe customers who first purchased from the Group in the
Group’s ability to preceding financial year, who have made at least one
retain customers and subsequent purchase in the 12 months since their first
as anindicator of the purchase.
Group’s ability to
increase the life time
value of customers.
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Closest
equivalent

Rationale IFRS measure

Reconciliation
toIFRS
measure

Financial Statements

Definition and reconciliation

Number
of active

customers

This measure of None
the Group’s active
customer database
isusefulasan
indicator of continued
penetrationinto the
markets we operate
in. This database
allows ProCook to
understand shopping
behaviours and better
target marketing
activities.

Not applicable

Active customers are those that have completed at
least 1 purchase during the last 12 months and whose
customer details are recorded on our customer
database.
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Contacts and Advisors

ProCook Group plc (registered office)

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

Forvis Mazars LLP

1St Peter's Square
Manchester
M2 3DE

Banking

HSBC UK Bank Pic

3 Temple Quay
Bristol
BS16DZ

Financial Public Relations

MHP Group

60 Great Portland Street
London
WIW 7RT
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