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Welcome...

. to the 2018 Annual Report and Accounts. This has been an important year of
strategic progress for the Topps Tiles Group, in which our expansion into commercial has
seen us double our addressable market while remaining firmly within our file specialism,

where our buying scale and expertise gives us a significant competitive advantage.

Read more information on Business Model 2018
onpages 1010 11 p
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Inspiring customers
through our love of tiles

OUR STORES

Topps Tiles has 368 relail stores across
the UK with o broad geographic reach
which means most customers require
less than @ 20-minute drive time to
reach their local store.

OUR STRATEGY

‘Profitable Sales Growth

Our overarching goal for the Group is to drive
profitable sales growth through our retail and
commercial businesses. This goal is supported by
our “leading range” inifiative which encapsulates
our leading specialism in files and our “Greot
People, Great Company* initiative which includes
all of our Group support functions and our industry
leading levels of customer service. The Board is
confident that this is the right overoll strategy for
the Group.

Reod more information on Strategy
onpoges 12to 17

Read moie information on Marketplace
on pages 08 to 09
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2018 Highlights

Delivering a robust performance

Statutory Measures

GROUP
REVENUE (£m)

YoY: +2.4%

FINAL
DIVIDEND (p}

YoY: nil

PROFIT
BEFORE TAX {£m)

YoY: (25.3)%

GROSS
MARGIN (%)

~YoY: nil

TOTAL
DIVIDEND (p}

YoY: nil

BASIC EARNINGS
PER SHARE (p}

YoY: (28.4)%

Adjusted Measures
Read more information
ADJUSTED GROUP in the Financial Review
REVENUE!

on pages 19 to 23

£214.8m

2017:€211.7m
YoY: +1.5%

ADJUSTED GROSS FREE CASH FLOWsS

MARGIN?

6 1 . 3% £ ] 7.9m |
2017: £4.2m

YoY: +20bps T

UKE-FOR-UKE REVENUE ADJUSTED PROFIT

GROWTH YEAR-ON-YEAR®(%) BEFORE TAX¢ {€m)

YoY: n/a YoY: (14.0)%

ADJUSTED EARNINGS NET
PER SHARE* (p) DEBT? (£m)
YoY: (13.0)% YoY: (£11.3m)

Adjusting items are detoiled in the notes opposite and in the adjusted measures section of the financial review. These include trading losses
trom the Parkside business while we go through an initial twoyear phase of investing in growth plus other items which are either one off In
nature or can fluctuate significantly from year 1o year (such as some property-related items).

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018
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FINANCIAL SUMMARY

Strong free cash flow of £17.9 million (2017: £4.2 million)
due to improved operational cosh flow, and more fargeted
investments;

Net debt reduced by £11.3 million yearonyear fo £16.2
million with @ £35.0 million loan facility now in place to June
2021;

Final dividend maintained at 2.3 pence per share {2017:
2.3 pence per share), making a total for the yeor of 3.4
pence per share (2017: 3.4 pence per share);
Likefordike sales were flat for the year;

The Group has continued to deliver industry-leading adjusted
gross margins of 61.3% (2017: 61.1%} primarily os a result
of sourcing gains;

Adjusted profit before tax of £16.0 million {2017: £18.6
million), the profit reduciion being due to additional costs

os a result of new stores and inflationary pressures;

The Parkside commercial business generated £2.1 million of
sales and, os expected, o £1.1 million roding loss;
Statutory profit before tax of £12.7 million {2017: £17.0
million), reflecting o £2.6 million fall in adjusted pre tox profit,
£1.1 million investment in growth of the Parkside commercial
business and a net increase in propertybased provisions.

NOTES

1

z
3

Adjusted revenues are defined os tolal Group revenues exduding Parkside.
Adjusted gross margin is defined as Group gross morgin excluding Parkside.
likefordike sales revenues ore defined os soles from online ond stores that have
been tioding for more than 52 weeks. In 2018 sales in likefordiké stores were
£208.9 million (2017: £208.9 millior), with on averoge of 354 stores included
in the weelly colculation.

Adjusted earnings per share is adjusted for the items highlighted above plus the
impadts of corporation tax.

Free cosh flow is defined os net cash from operating adiivifies less net cosh used
in investing octivities,

Adjusted profit before tax excludes several items which are either one off in nature
or fluctuate significantly from year to year {such os some property related items).
These ate sel out as follows:

2018 2017

£m  £m
Adjusted pre-tax profit 160 186
Vacant property costs 0.2) (0.4)
Costs related 1o acquisition during the period ail (0.2
Impairment of plant, property and equipment
and movement in onerous lease provision (2.2) (1.2)

Gains on disposal of freehold or
long leasehold properties 0.7 0.2

Historic adjustment to refunds provision {0.5} nil
Parkside trading loss {1.1) il
Statutory pre-tax profit 127 170

Net debt is defined os bonk loans, before amortised issue costs {note 18) and
less cosh and cash equivalents.
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STRATEGIC & OPERATIONAL SUMMARY
Group

The UK's leading file specialist with a core purpose to inspire
customers through our love of files;

Competiive advantage os o result of spemohst focus buying scole
ond experiise acrass both retail and commercial businesses:

- 25 new ranges lounched ond further 10 ronges relaunched .

over the year;
- 90% of range is own brand or excluswe to the Group in the UK;
Further investment in Group Learning and Development to
enhance colleague capability and engagement;

Focus on programme of simplifying business processes to
improve colleogue and customer experience.

Retail
¢ Strotegy of Out-specuohsmg the Speaohs!s remains our key focus

in the refail file market, where consumer behaviour is changing;

Digital experience confinues to grow in importance as part of
our multirchannel offering;

Almost all of our customers come to store ond experience Ihe
world closs specialist service provnded by colleagues in our
368 retail stores;

We can also refer customers to a professuonol fitter and now i
have more than 85, 000 aclive members {2017: 55 ,000] on
our Trade Rewards+ loyally programme;

While a nationwide store presence remains crificol we confinue
fo review the efficiency of our portfolio and have a high degree
of flexibility {overage unexpired lease term of 3.4 years. excluding
strategically importont stores} to respond fo changing consumer
needs over fime.

Commerciol
e Entry into commercial market through the Parkside acquisition

has approximately doubled the size of the Group's addressable
UK market whilst maintoining our specialism in tiles;

Development of commercial infrastructure on track - good
progress being made with recuitment of talented sales teams
with over 275 years of combined experience and establishing
central capability;

Commercial customer response to Groups tile speciolism hos
been very positive;

Commercial showrooms opened in Chelsea and Leicester during
the year, with a plan to open two more in the year ahead;

Strategy is to disrupt the commercial tile market and consiruct
a new market leader over the medium term.

Current Trading and Outlook
* In the first eight weeks of the new financial period, Group

revenues, stated on a likeforlike basis, decreosed by 1.9%
{2017: increase of 3.2%)
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This year has again delivered some challenging
trading conditions but | am pleased to report
that we have responded weﬁ and continued to
make good progress with both our Retail and
Commercial strategies whilst also strengthening
the financial position of the business.

Our People

As a customer service-based business, our people are al the
heart of our organisation and this is a key aspect of the Group's
success. We provide o mojor focus on our training and
development programmes for all colleagues and clear ond
open communication across the business. On behalf of the
Board | would like to extend my sincere thanks to oll colleagues
for their hard work, commitment and dedication.

The Future for Topps Tiles

In the retail UK lile market, Topps Tiles' retail strategy of
“Outspecidlising the Specialists” remains very much at the heart

of what we do ond the management team will continue to evolve
the key strands of this strategy o moximise the opportunities to drive
performance. Our expansion into the UK commercial tile morket
provides an excellent opportunity to leverage the Group specialism
in tiles and represents an important source of future growth for the
Group. The Boord is confident that this focus on UK expansion,
whilst maintaining our core specialism, is the right strategy for

the Group. '

DARREN SHAPLAND | CHAIRMAN
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The content of this Strategic Report

meets the content requirements of the
Strategic Report os set out in 54 14a of
the Companies Act 2006. This Strategic
Report and Chairman’s Stalement contains
certain forwardHooking statements. These
statements are made by the Directors

in good faith based on the information
availoble o them up to the time of their
approval of this report ond such statements
should be treated with caution due to

the inherent uncerlainties, including both
economic and business risk factors,
underlying any such forwardHooking
information.



Strategic Report:
Marketplace

The UK tile markét

has an approximate value of £700 million at retail selling prices. The market splits into two broad sectors —
retail, accounting for around 55% of the market and commercial, accounting for the remaining 45%.

The UK Tile Market and
Performance of the Business

The UK tile market hos an approximate value of £700 million

ot retail selling prices. The market splits into two broad'sectors -
refail, accounting for around 55% of the market and commercial,
accounting for the remaining 45%. The retail market includes

the renovation, maintenance ond improvement of residential
properiies and the commercial morket includes commercial building
projects in their many and varied forms, as well as new build
residential property.

The annual tile industry report published by MBD covers the
whole of the UK tile market [retail & commercial) and is based

on manufocturer and supplier dota. Growth of the entire market

in 2017 was 1.3% on a value basis and -1.9% on o volume
basis. MBD has estimated that volume growth in 2018 will be
1.1% and our view is that this growth will have been driven by -
the commercial side of the UK file market, in parficular new build
residential housing [note — MBD does not provide o volue forecast

" . growth estimote).

The Boord recognises that Brexit could have a number of
implications for the Group - these would include disruption to
the flow of imported goods resulting in supply issues, a reduction

- in consumer confidence resulling in lower sales ond o reduced

labour pool resulting in stoffing issues. Qur response to these
concerns is detailed in the risks section of the Annual Report but
will primarily focus on increasing stock levels of our key selling
lines ahead of March 2019.

Retail Tile Market

Due to the discretionary nature of retail market spending, consumer
confidence remains a key driver of its performance. During 2018
the averoge level of consumer confidence was 9.3, which
compores to 7.3 in 2017. Whilst the index was negative across
the yeoar, there wos o modest improvement from -10.2 in the

first half 1o -8.5 in the second half (source: GFK). The consumer
confidence index hos remained negative since the EU referendum
result in June 2016 and we will confinue to monitor this measure
closely, in parficular as we progress through the UK's planned exit
from the EU during 2019.

A turther key driver of the customer decision fo toke on o home
improvement project is buying a new home. Housing transactions
are therefore a very useful indicator of likely future demand. During
this financial year housing transactions have remained broadly flat
at around 1.2 million [Source: HMRC).

We also consider UK house price data to be a useful indicator of
the relative health of our market. House prices are both @ good
reflection of the housing market itself and also tend 1o reflect
consumer confidence, as home owners tend to feel more affluent
in a rising market. During the year we saw an increase in house
prices, with the average price of o house in the UK rising to
£214,922, an increase of 2.0% on the previous year (Source:
Notionwide).

Read more information on Retail
on page 15 .

Commercial Tile Market

The UK commercial tile market is quite fragmented with only a
very small number of scale competitors. The smaller competitors
tend fo specialise in cenain oreas of the markel — examples being
casual dining, outomotive, leisure, offices or high end residential.
Customers in this market con be categorised into two general
groups - those that require specialist advice and design input and
those that require more commeditised products, generally in large
quantities but also at low prices. The focus for our business is

on commercial customers in the former category, where we can
leverage our file specialism and design credentials.

Read more information on Commercial
on page 16

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018
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UK HOUSE PRICES AND CONSUMER CONFIDENCE

. 240,000
L o

]
. } : : 180,000 \W

. 160000 B

140,000

Source: Consumer confidence = GFK, UK house price = Notionwide

OUR FINANCIALS ADDITIONAL INFORMATION 09

UK 12-MONTH HOUSING TRANSACTIONS — HMRC

8

12-month housing transactions (000s)

Seurce: Housing fransactions = HMRC

UK CONSTRUCTION COMMERCIAL OUTPUT*

'

253348553348 2533482583

* UK comstuction ostput is bosed on ONS dalo for new prival housing,
cther new work private, other rew wark public sector & non housing
repoir & mice

UK TILE MARKET - RETAIL VS COMMERCIAL

UK Tile Market estimated at c. £700m @ RSP

@ Commercial c45%
1 Commercial 45%

Commercial Retail

@me Retoil ¢.55%
2 Topps Tiles 18%
3 DIY Sheds 17%
4 Other specidlists 16%
5 Other 4%

Source: MBD and Company estmates
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Strategic Report:
Business Model 2018

We are a specialist

in the field of tiles, with a competitive advantage in sourcing differentiated products
from around the world which we can access on an exclusive basis.

Topps Tiles is the leading speciolist supplier of files in the UK
morket. Historically the business has focused on the refail tile morket
for the supply of tiles into the refurbishment of residential housing,
which it has served through the refail channel. Over the last year
the business has diversified and expanded into the commerciol tile
market. The commerciol market includes tiles supplied for both new
build and refurbishment of commerciol premises across all sectors
such as education, leisure, iransport, retail and office buildings,
plus new build residential housing. This expansion for the Group
does not, however, change the fundamentals of our business
madel. We are a specialist in the field of tiles, with a competitive
advaniage in sourcing differentiated products from around the
world which we can access on an exclusive basis.

Supply Chain '

We source our praducts directly from manufocturers on o global
basis, with o focus on building longterm sirategic relationships
with our manufocluring portners. Owning as much of the post
manufacture supply chain os possible is a key aspect of our
business model and an important source of competitive advantage.
Qur buying scale and customer reach allow us to develop product
ranges with leading file manufacturers thot are genuinely innovative
and to source them on on exclusive basis. Our investment in

our supply chain olso includes our 150,000 sq ft warehouse in
Leicester ond o fleet of 28 commercial vehicles. This gives us an
unrivalled control over our inventory ond delivery capability.

Topps Tiles and Parkside websites

Product innovation

We inspire all of our customers with a markeHeading product
range, 90% of which is exclusive o us. We achieve both of
these ospecis by working collaboratively with our key suppliers
to develop new ranges; with Topps Tiles providing the customer
insight into emerging style trends and the manufacturer providing
the technical knowledge and production capability. Technology
is an important aspect of modern tile production with innovations
such as digital printing and new glaze technologies allowing o
much greater variely of patterns and finishes. We have made full
use of these new technologies in recent years to further enhance the
breadth and quality of our marketeading tile range.

People

At our heart we are a servicebased business and as o result our
people are one of our most importont assets. We aim to provide
our customers with high quality odvice on their tiling projects and
to do this successfully we need highly engaged specialist teams
instore ond in our direct soles force that can engage with our
customers and fruly inspire them. Technical knowledge and

a strong service ethic are paramount and we invest significant
amounts of time and money in training our people every year.

Channels

We operate multiple channels to market to provide all our
customers with access lo our markeHeading product range
and service in the most convenient format for them.

For our retail business, stores remain our primary channel fo
market and almost all of our customers will visit a store ot some
point during their purchase. We operote in excess of 365 stores
across the UK with an average footprint of 5,000 sq ft; however,
the inherent flexibility in our operofing model enables us to trade
successfully from 1,000 sq ft up to 10,000 sq k. This flexibility
means Topps Tiles stores can be found in a wide variety of
locations including high streets, retoil poarks, trade parks and on
main arterial roads on routes to larger shopping destinations. Our
store portfolio operates predominantly on a leased basis with an
average unexpired lease term of just under five years.

Retail customers also very often choose 1o use our online presence fo
conduct initial research info their projects or to moximise convenience
by using this as a payment channel. We estimate that around 70%
of our customers will use our website ot some stage in their purchase
journey with us.

Trade customers — independent tile fitters contracted by customers

to complete their domestic filing projects — are a vital sales channel
for our retail business. Our trade customers now account for 56% of
our refail sales. In some cases we may not have a direct relationship

TOPPS TILES PLC ANNUAL REPORT AN[S ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018
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with the homeowner which is why our relationship with our rade
customers is very important to us. These relationships ore built on

the basis of our specialist credentials; our ability to provide excellent
technical knowledge; and a range of specialist products which
ensures we cater for all of our traders’ needs.

* In the commercial market we serve the customer through our feam

of high-quality soles people. These colleagues will often hove
historic relationships with architects and designers based on high
levels of mutual trust, established over a sustained period through
successful delivery of projects together.

Brand

The tile market has very few recognised product brands and in
the absence of these pointers for customers, the business brond
becomes very important.

In retail, Topps Tiles is the UK's leading specialist file retailer with
85% prompted owareness with consumers who have recently
purchased or who are about to purchase tiles. Topps Tiles' focus is
on driving consideration with the file decision moker and building
this metric successfully results in increosed sales from both home-
improvers and traders. Our customers tell us they want inspirational
service at all points of contact and quality “on-rend” products ot

o range of price levels they can buy conveniently.

In Commercial, we are building the Parkside brand, which, over
time, we believe could ultimately become the market leader.

Value for Customers

We deliver value to our customers by combining differentiated products
with excellence in customer service. This is combined with competifive
pricing to ensure that all of our customers receive great volue.

The Topps Tiles Group model continues to evolve and our strotegy
seeks to capitalise on the aspects where we consider we can
moximise the potential to deliver our goal.
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Strategic Report:
Our Strategy

MATTHEW WILLAMS | CHIEF EXECUTIVE OFFICER

The business has an overarching goal to profitably
grow sales. In 2017 we identified an opportunity
to expand into the commercial file market and as
a result of this new focus, 2018 has been a year
of fransition for the Group. We have made great
progress with both developing our understanding
of the commercial market, growing our Parkside
business and also continued fo strengthen our
Topps Tiles retail business. Both divisions are
supported by our Group “leading Range” inifiative
and by other Group functions through our “Great
People, Great Company” strategy.

Profitable Sales Growth

RETAIL ‘828"

OUTSPECIALISING THE SPECIALISTS

g

COMMERCIAL

DISRUPT AND CONSTRUCT

b -

LEADING RANGE 68

GREAT PEOPLE, GREAT COMPANY
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LEADING RANGE

The Group's core purpose is fo inspire customers through our love of
tiles and this obijective is reflected in our “leading Range” initiofive.
Qur specialism in files is our key source of competitive advantage.
We are experts in the ranging, sourcing and procurement of files
on a global basis and we work with carefully selected partners
around the world to develop and produce differentiated products
that are innovative, high quality and exclusive. We robustly protect
the intellectual property ond design assets we create through
partner exclusivity and design registration and, if necessary, legal
enforcement. Ulimately, it is this Group specialism that we leverage

through our business divisions info the retail and commercial markets.

QUR FINANCIALS ADDITIONAL INFORMATION

Progress and Outlook

Our pace ond iterative cycle of product intreduction continues to set
us opart from our competitors. In the period we lounched over 35
tile ranges, 80% of which were developed inhouse. We have also
more than doubled our porifolio of high impact branded exclusive
accessories to meet the needs of our trade customers. Several
resourcing initiafives hove been completed, oplimising cost, quality
ond lead fimes that will provide material gross profit improvements
in 2019. Ninety per cent of the products we sell are now either
own brond or exclusive and are sourced directly by our team of
expeit tile and accessory buyers from more than 20 countries
around the world.

We have a relentless focus on product differentiation ond it is our
mission 1o lead on product design, quality and innovation. We
are committed to investing in unique pariner relafionships with
key influencers of tile design and technology that ore increasingly
upstream in the product development cycle. This enables us 1o
vtilise our deep manufacturer colloborations to moximum effect
and this sefs us opart from our competitors.

What our customers are saying

“| shopped around A LOT for wood effect files
and out of all the refailers | could find | kept
coming back to the Mora Oak tiles. Now they’ve
been laid in my kitchen 1 am so pleased | chose
them — everyone thinks they are real wood.

Also need to mention that Topps Tiles service
in my local store was fantastic they are all so
knowledgeable, helpful and very efficient.
Honestly cant rate them and their product
highly enough.”

GRACE
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Our Strategy

GREAT PEOPLE, GREAT COMPANY

This element of our strategy encompasses all of our Group support
functions, including finance, property, logistics, HR, IT and legal.

The Group's success is underpinned by industryleading levels of
customer service and this applies equally to both our Retail and
Commeiciol businesses. This means thot we are very focused on
our colleagues who deliver this service, with their capability and
engagement levels being absolutely key. We believe our people
represent a major source of competilive advantage and through our
great people we sirive to confinue 1o build a great company.

Progress and Outlook

In October 2018, our annual survey recorded our best oll
colleague engagement score from the last four years which we
consider to be a real endorsement of the success of our people
strategy. Of particular note was the highest score we have received
in terms of colleague wellbeing which has also been a'key area

of focus over the last 18 months.

In the prior period we launched a new online learning Management
System, “theHub”. This continues to be o very popular method of
learning for colleagues and we have pricritised investiment ond
resource into developing matericls for theHub and less into faceto-
face training in order to drive efficiencies in this area. .

When we recruit af a store manogement level 60% of these

roles are filled internally which presents an excellent opportunity

for internal progression and also allows us to retain strong technical
skill sets.

We conlinue fo invest in a programme of simplifying business
processes 1o either improve the customer experience or the colleague
experience, but ideally both. This is delivering significant results
which we believe are helping to improve colleague engagement
ond customer satisfaction.

What our customers are saying

“Love these files. We used the same dark grout
and matching tile trim as in the catalogue
and they look stunning. Have had loads of
compliments on them. Really pleased. Nick
and all the other staff at the Halifax store
were a great help, from choosing the tiles
to loading them in our car for us.”

JUUE | HALIFAX
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RETAIL OUT-SPECIALISING THE SPECIALISTS OO

Our retail strategy for the retail market of “Outspeciatising the
Specialists” continues to be very effective. This strategy is focused
on providing both our retail and trade customers a truly inspirational
experience — both online and in store.

Progress and Outlook

Our digital plotforms continue 1o go from strength to strength. Qur
website is industryleading ond wos ranked in the top 25 for retail
websites in the UK [source: Internet Retailing}. The majority of our
customers will utilise our website os the first step of their shopping
journey with us — often as part of the research phase. We have
confinued 1o grow our understanding of the relationship between
web and store visits and as a result we have confinued to increase
our investment into digital marketing, resulling in a sustained
increase in online traffic. Our visualiser continues to be a major
souice of inspiration for customers and o key tool for colleagues
lo use in stores.

Qur colleagues offer our customers a world<lass experience within

_ store. We are continuing the rolkout of our alkstore improvement

programme which includes new initiatives such os a design odvice

‘area, This provides a space in store for colleagues to interoct with

cuslomers in o more consultative way, really understanding their
needs and providing bespoke design solutions. The majority of our
customers shop infrequently for tiles which means that when they do
they need lots of advice ond expertise. Our customer satisfaction
scores are very important to us and in the yeor chead we will
launch a new “voice of the customer” feedback program that will
enable us to listen to our retail and trade customers’ feedback in
real time, allowing us to learn and adapt to their needs.

What our customers are saying

“} wanted to create a wooden floor effect in part
of my conservatory and ordered a sample of
this tile as I liked the look and colour. | was
delighted when | saw how robust it was and
how good the effect looked. | ordered the tiles
and have now laid them. They look fabulous
and have enhanced the area significantly.
Highly recommended.”

HEIDI | HAMPSHIRE

The size of our store portfolio is olso a key source of competitive
odvantage as this makes us very convenient for the majority of the
UK population. Al the period end we had 368 stores {2017: 372
slores) and we expect 1o see continued movement in the portfolio -
through active porffolio management based on openings, closures
and relocations. The optimum size of the portfolio for the UK will
confinue lo be reviewed based on changing customer needs over
time. Critically, the averoge unexpired leose term to the next break
opportunity is 4.1 years {2017: 4.3 years) ond it we remove stores
which are strategically important {where we have proactively token
longer terms to secure our tenure] the averoge unexpired lease term
to break falls to 3.4 years (2017: 3.8 years) — the flexibility this
provides is a key strength of the business.

Our trade customer base represents more than holf of our sales.
This provides a vital link to those homeowners who prefer to
rransact through their fitter rather than with s direct. In the UK there
is a sustained trend away from “Do It Yourself® towards “Do It For
Me” which means that this channel is increasingly imporiant for

us, is on area of the business we focus on very hard and is one
which we believe provides us with o further source of competitive
advantage. Soles through our trade channel account for 56%

of total sales {2017: 55%). Our trade loyalty scheme leads our
market place — with 85,000 traders registered and earning points
{2017: 55,000). During the year we have refined this scheme to
make it more relevant across our entire trade base, which has been
very positively received, with double the number of traders now
collecting points.
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COMMERCIAL Dpisrupt and Construct

As described in the market section of this report, the commercial file
market represents opproximalely 45% of the overall UK tile morket.
Historically, the Group had a very small representation in this part
of the market through commerciol sales made in its refail stores, but
in 2017 we identified commercial os an opportunity for expansion
ond profitable growth and acquired the Parkside business.

Progress and Outlook

2018 has been a yeor of consolidation, learning and investment
for Parkside. We have streamlined the business down from a
mixed refail, distribution ond commerciol operation into o purely
commercial player. We have been developing our strategic

insight into this new market and have been pleased by-how well
the Group's entry into commercial has been received by clients,
with our access to exclusive and differentiated ranges seen as a
parlicular strength. Our strategy of “disrupt and construct” means
that we plan to disrupt the existing competitive londscape ond,
over time, construct o new market leader. Our size and scale os

a Group is central to this plan — giving us the resources to recruit
o talented sales team and invest in markeHeading pricing. During
the period we exponded the commercial sales teom and improved
the infrostructure to give a base for future growth. Our current tleom
of sales people has a combined 275 years of experience in the
commerciol file market.

The commercial market works on lead times that can often extend
to 12-24 months and building o pipeline of project leads is a
vital first step. During 2018 we have been busy establishing our
presence and growing our potential order book. As expected,
troding losses for the period have been £1.1 million and we
envisage this continuing info the following financial year ot a similar
level os we invest in fulure growth. These losses have been treated
os a longer term investment and as such have been excluded from
the adjusted financial position of the Group for this year; they will
also be excluded next year. We remain open to further growth
through acquisition and will continue to review such opportunities
os they arise.

What our customers are saying

“I would just like to personally thank yourself
and the team for helping me out with the recent
material | required. Please extend my regards
to the Pcrk;je office who were extremely
helpful. Your combined assistance has put
Parkside in great stead for our next hotel
upcoming at Galwick.”

CHRIS | LONDON
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Key Performance Indicators

The Board monitors a number of financial and non-financial metrics and KPis both for the Group
and by individual store. This information is reviewed and updated as the Directors feel appropriate. -

Financial KPls

Specific measures include:

ADJUSTED GROUP REVENUE A LIKE-FOR-UKE SALES GROWTH A ADIJUSTED GROSS A
GROWTH YEAR-ON-YEAR® YEAR-ON-YEAR* MARGIN®
1.5% 0.0% 61.3%
2017:{1.51% 2017:(2.91% 2017:61.1% YoY: +20bps
ADJUSTED PROFIT v ADJUSTED EARNINGS v NET v
BEFORE TAX® PER SHARE*® DEBT*
£16.0m 6.64p £16.2m
2017: £18.6m YoY: (14.0)% 2017:7.63p YoY: (13.0)% 2017: £27.5m YoY: £11.3m
Notes
INVENTORY v Net Promoter Score is calculated based on customer feedback to the question of how likely they are 1o
DAYS recommend Topps Tiles to friends or colleagues. The scores ore bosed on o numerical scale from O 1o 10 which
aflows customers to be split into promoters {310, passives (7-8} and detractors (06). The final score is based
] 3 O on the percentage of promoters minus the percentage of detractors.
Customer service score is colculated based on the resulis of our mystery shopper programme. This piogramme
sees o ponel of independent shoppers visit each of our stores every monih and scores them acress six service
: lead cetegories, each calegory holds o vorying weighting towards the overall score percentoge.
Energy carbon emissions have been compiled in conjunction with our eleciricity and gos suppliess. This is bosed
2Q] 7:132 YoY: (2) on the octual energy consumed multiplied by Environment Agency approved emissions factors. Vehidle emissions
have been calculoted by our irhouse ransport team bosed on mileoge covered multiplied by manufocturer
quoled emisslon stalisiics.
Non-financial KPIs
NET PROMOTER v CUSTOMER A COLLEAGUE A
SCORE % SERVICE SCORE TURNOVER
66.8% 80.6% 37.2%
2017: 68.6% YoY: (1.8)% 2017: 80.2% YoY: +0.4% 2017: 35.0% YoY: +2.2%

CARBON EMISSIONS PER STORE v
(TONNES PER ANNUM)

31.1

2017:34.3

YoY: (9.3)%

NUMBER OF RETAIL STORES v

368

2017:372

YoY: (4}

* As delined on poge 3.
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Strategic Report:

Financial Review

ROB PARKER | CHIEF FINANCIAL OFFICER

Financial Objectives
In addition to the key siralegic objectives highlighted in the Strategy
section the business maintoins a strict financial discipline, including:

® Primary focus on increasing revenues and cosh generation,
mainfaining cost disciplines and oplimising gross morgins;

e Capital structure and net debt ~ the Board is focused on having
a slrong bolance sheet that can also provide the business
with financial flexibility; the business remains strongly cash
generative and the Board expecis net debi to.conlinue to fall;
and

*  Moaximising eamnings per share and shareholder retumns, including
biannual review of our dividend policy. The Board has previously
communicated its inlention fo target a dividend policy of
opproximately two times cover which we have achieved during
this financial period and plan to maintain moving forwards.

OUR FINANCIALS ADDITIOMAL INFORMATION 19

14

Against a challenging market
backdrop, the Group delivered
a robust frading performance for

the year with flat like-for-like sales
and market-leading gross margins
in retail, and the foundations laid
for significant sales growth in
commercial in the year chead.

Adjusted Measures

The Group’s management uses adjusted performance measures,

to plan for, control and assess the performance of the Group. Adjusted
Group Revenue ond Gross Margin differ from statutory by the
exclusion of the Parkside business to allow the Group to understand
Topps Tiles' refail performance on a more comparative bosis.

Adjusted profit before tox differs from the statulory profil before

tax as it excludes the effect of one-off or fluctuating items, allowing
the Group to understond resulls across years in o more consistent
manner. For the current year the following items have been

excluded:

* losses relating to the Parkside business of £1.1 million (2017:
£nil million) — recognising that 2018 ond 2019 will be two
years of invesiment in longer term growth;

o losses reloted to movement in property-related provisions -
lincluding onerous lease movements and provision against
fixed assets in loss-making stores) of £2.2 million {2017:
£1.2 million);

¢ Gain trom disposal of four freehold properties of £0.7 million
(2017: £0.2 million};

¢ losses from a oneoff increase fo the accrual for refunds
lollowing o review of provisions in advance of IFRS 15
implementation of £0.5 million (2017: £nil);

® Vacant properly costs of £0.2 miflion {2017: £0.4 million]
for buildings closed as part of Parkside reorganisation and
the historic closure of Tile Clearing House business; and

¢ In the prior year the Group also excluded costs relating lo the .
acquisition of Parkside of £0.2 million.
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Financial Review

Profit and Loss Account
Revenue

Total revenue for the period ended 29 September 2018 increased
by 2.4% to £216.9 million (2017: £211.8 million).

Adijusled revenue increased by 1:5% to £214.8 million (2017:
£211.7 million). Likeforlike store soles were flat when compared to
the prior year, which consisted of a 0.6% increase in the first half of
the financial period and a 0.6% decrease in the second half. We
believe that the sales perfermance represents an outperformance of
our market ond s an endorsement of our strategy.

Gross Margin

Tolol gross margin held tlat ot 61.1%, with the addition of Parkside
providing a 20 bps dilution in overall margin.

Adijusted gross margin increased to 61.3% compared with 61.1%
in the previous financial period. Over the first half of the period
adjusted gross margin wos 60.5%, and we delivered a gross

“margin of 62.1% in the second half of the period. Gross margin

has benefited from sourcing gains and new ranges with improved
margins. For the year ahead we anticipate delivering a small gross
margin improvement which will be derived from similar aciivities to
this year, assuming broadly stable sterding exchange rates.

Operating Expenses

Totol operating cosis increased from £111.5 million to £118.7
million, an increase of ¢.5%. Cosls as a percentage of sales were
54.7% compared to 52.6% in the prior period. When adjusiing
items (detoiled on page 3} are excluded, operating costs were
£114.6 million {2017: £109.9 million), an increase of 4.3%.
Adjusted costs as a percentage of adjusted soles were 53.4%
compared to 51.9% in the previous period.

ADJUSTED GROUP ADJUSTED GROSS
REVENUE! ) MARGIN?

%
£214.8m 61.3%
2017:£211.7m 2017:61.1%
YoY: +1.5% YoY: +20bps

The movement in adjusted operating costs is explained by the
following key items:

¢ The overoge number of UK stores trading during the finoncial
period was 372 (2017: 361}, which generated an increase
in costs of approximately £2.6 million;

¢ Inflation at an averoge of approximately 1.7% increased our
cost base by oround £1.8 million;

* Regulatory costs impacis, including the National Living Wage,
occounted for £0.5 million of additional costs;

¢ Depreciation increased by £0.3 million due to higher levels of
investment in the store estate over recent years;

¢ Employee profit share costs increased by £1.3 million, with the
prior year seeing a reversal of a number of longterm incentive
charges due to previous lower level of financial performance
compared fo plan; ond

» Other savings across the business accounted for £1.8 million;
* these were primarily generated from store labour following a
series of simplificotion initiatives.

For the year ahead we expect the adjusled operating costs for the
business to be between £116 million and £117 million.

Other Gains and Losses

During the period we disposed of four properties and recognised
o gain of £0.7 million.

During the year we purchased the freehold on a previously leased
office building and have recognised a loss of £0.4 million. This
purchose has allowed the group to exit an onerous lease, the
freehold has been reported as an investment property, the purchase
price of £2.9 million has been written down 1o £1.2 million (see
note 13b on page 101}, which resulls in a £0.4 million loss after
transterring previously held onerous lease provision.

in the prior period we disposed of one long leasehold property
and recognised a gain of £0.2 million.

Financing

The interest charge for the yeor wos £1.0 million (2017: £0.9
million}. There has been a small increase in the interest charge
due to the wiitedown of the remaining loan arrangement fee from
2014 which occurred os o result of commencing a new loan
facility. .
Net interest cover was 23.0 times {2017: 29.0 times) based

on adjusted profit before interest and tax, depreciation and
amottisation of £7.1 million (2017: £6.5 million] and adjusting

_items of £3.3 million (2017: £2.0 million.

NOTES
' Adijusted sevenues ore defined as lotal Group revenues excluding Porkside.
2. Adjusted gross morgin Is defined as Group gross morgin excluding Porkside.
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Strategic Report:

Financial Review

Profit Before Tax

Profit Before Tax {PBT} was £12.7 million (2017: £17.0 million).
The Group PBT margin was 5.9% (2017: 8.0%).

Excluding the adjusting itlems detailed on page 3, PBT wos £16.0
million {2017: £18.6 million). The Group adjusted PBT margin
was 7.4% (2017: 8.8%).

Tax

The effective rate of Corporation Tox for the period was 23.9%
{2017: 21.0%).

The Group tox rate is higher than the prevailing UK corporation tax
rate due to nondeductible expenditure and depreciotion on ossets
not qualifying for capital allowances.

Earnings Per Share
Basic earnings per share were 5.00 pence (2017: 6.98 pencel).

Diluted earnings per shore were 4.93 pence (2017: 6.86 pencel.

Excluding the adjusting items detailed on page 3, adjusted
earnings per share were 6.64 pence [2017: 7.63 pence).

Dividend and Dividend Policy

The Boord has previously indicated that it intended to pursue o
dividend cover policy and that it would target approximately two
times os o susiainable level. This has been achieved in the period
with a cover of 1.95x the Adjusted Earnings Per Share.

The Boord is recommending to shareholders ¢ final dividend
of 2.3 pence per share {2017: 2.3 pence per share). This will
cost £4.4 million (2017: £4.4 million). The shares will trade
exdividend on 20 December 2018 ond, subject to approval
al the Annual General Meeting, the dividend will be payable
on 4 February 2019.

This will maintain the total dividend for the year of 3.4 pence
per share {2017: 3.4 pence per share).

Moving forwards, the policy for the interim dividend will be
to pay one third of the prior hull year dividend.

ADJUSTED PROFIT ADJUSTED EPS* p

o Yov: (13.01%
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Balance Sheet
Capital Expenditure
Capital expenditure on tangible fixed assets and investment

properties in the period amounted to £7.9 million [2017:
£10.2 million), a decrease of 22.5%.

Key investments are os follows:

* New stores £1.5 million — nine new openings (2017:
£4.9 million};

¢ Al store improvement programme £1.8 million (2017:
£0.3 million);

e Freehold and leasehold investments £0.2 million {2017:
£0.8 million);

¢ Investment Property purchase £2.9 million (2017: £nil);

e Other expenditure of £1.5 million {2017: £1.7 million); ond

® In the prior period we also spent £2.5 million on store refits.

The Board expects copital expenditure in the yeor chead to

be between £6 million and £7 million. This is based on a

conlinuation of current levels of activity and does not include

any strotegic acquisitions that the Group may consider as
part of its growth plans in the commeicial tile market.

At the period end the Group held six freehold or long leasehold
sites, including two warehouse ond distribution facilities and on.

office building, with a tolal carrying value of £14.2 million [2017:

nine freehold or long leasehold sites valued ot £16.5 million). The
carrying value is based on the historic purchase cost and copital
expenditure less accumulated depreciation and, in the case of the
investment property, a fair value adjusiment.

Acquisitions and Disposals

During the period we acquired one freehold property for a
consideration of £2.9 million {see above and see note 13b

on page 101} ond disposed of four freehold properiies for o
consideration of £3.9 million. In the prior year we acquired one
freehold for o consideration of £0.8 million and disposed of one*
long leasehold property for a consideration of £0.3 million.

Infangible Assets and Goodwill

During the year, ord within the hindsight period, we noted
additional provisions required of £0.4 million relaling 1o the
acquisifion balance sheet of Parkside, increasing the previously
recognised volue of goodwill of the Parkside business to £1.2
million [2017: £0.8 million). In addifion to Parkside we hold
goodwill relating 1o historic acquisitions of £0.2 million {2017:
£0.2 million). Intongible ossets, relating to the Parkside business,
were amorfised by £0.1 million lo a new holding value of £0.3
million {2017: £0.4 million).

OUR FINANCIALS ADDITIONAL INFORMATION

Inventory

Inventory at the period end wos £30.2 million (2017: £29.5
million) representing 130 days turnover (2017: 132 days turnover).
The increase in the absolute level of inventory is driven by extended
levels of overseas sourcing ond a longer supply chain as a result,
the majority of which is oftset by increased creditor terms. Days
cover has reduced as we have consolidated in the Parkside
commercial business which typically holds less stock; days cover

in the retail business has been maintoined year on yeor.

Capital Structure and Treasury

Cash and cash equivalents o the period end were £13.8 m||l|on
[2017: £7.5 million} with borrowings of £30.0 million (201 7:
£35.0 million).

This gives the Group o net debt position of £16.2 million (2017:
£27.5 million}.

Cash Flow

Operational cash flow was £21.9 million, compared to £15.2
million in the prior year period, an increase of £6.7 million.
The improvement in operational cash flow was due to improved
working capital flows, reduced tox and interest (due to one-off
payments in FY17), which were partiolly offset by lower profits.

Free cash flow was £17.9 million {2017: £4.2 million}, an
increose of £13.7 million year on year. This increase was driven
by the improved operational cash flow highlighted above plus
reduced capital expendilure and the changes in freehold and
investment properties.

Current Trading and Market Condmons for the Year Ahead

In the first eight weeks of the new financial year, the challenging
trading conditions seen in the prior financiol year are still in
evidence and likeforlike sales in this initiol period decreased by
1.9% against a strong prior year comparator. Whilst being watchful
of market conditions in the year chead, we remain confident thot
our expansion into the commercial tile mcrke! coupled with the
continued strength of our markeHeading refail operations, gives us
a solid platform for future growth.

NET DEBT £m

YoY: (£11.3m)

FREE CASH FLOW £m

YoY: +326%
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Strategic Report:
Risks and Uncertainties
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The Board has assessed ifs process for reviewing strategic risk and uncertainties during the year. As a result of this we have developed

a new framework, as follows:

* An onnual strategic risk workshop which is attended by the Audit Committee Chairman, Head of Internal Audit and key senior
members of the management team including the Executive committee; -

¢ The production of a key risks register which is prepared based on o combination of likelihood ond impact; and
e Aquarlery update in the Boord pack which includes o summary of the key risks identified, combined with mitigonts ond

agreed actions

Risk

Impact

Mitigation - Stotus

Brexit - General Economic and Consumer Confidence

The general economic
climate and specifically
consumer confidence are
important to Topps Tiles and
events-that may offect these
factors present a finoncial
risk to the business. In the
period post the UK voling
to leove the European
Union consumer confidence
has been weaker and this
has impacted our market.

Consumers need fo feel confident to

invest money into their homes. In the evenl
of a significant reduction in house prices,
housing transactions or consumer confidence
we would expect this to adversely impact
on business performance. The full impact

of the decision of the UK to leave the EU
remains unclear and this is likely to continue
lo create some uncerfainty in the outlook
over the short term.

We believe that through a combination of

a robust level of profitability and financial
flexibility the business is able to withstand
shorHerm trading pressures. This hos been
proven in recent years over the period of
the financial crisis. During the year we hove
ogoin kept a tight control on costs and have
increased focus on taking market share from
competitors along with our diversificotion
info the commercial lile morke!. Longer term
we consider that the UK housing market
remains afiractive and we believe there
remoins significont upside from o sustained
economic recovery.

Brexit - Foreign Exchange Rate Fluctuation

A significant devaluation
of sterling will result in
increased cosls of sourcing
for the Group, and
subsequent reduction

in profits.

We source oround 50% of our cost of
goods from outside the UK which gives

us on exposure to movements in foreign
currency exchange rates. Every 1 cent
change in Euro and US$ (combined) has

a £0.22 million impact on cost of goods
over a full year of purchases, {excluding
the impact of Topps Tiles' policy of hedging
forward for six months).

We are proactive in managing this risk and «
we have proven historically that we are able

fo mifigate moterial amounts of the impact

of adverse foreign exchange rotes through
aclivities such as supplier negotiation or

sourcing manogement with a number of lines
being re-sourced. :

Brexit - Supply Chain Disruption

In the event of a “Hord
Brexit” there is a possibility
that we could see disruption
at ports which would

slow the importotion of
goods info the UK and this
could adversely offect our
business.

We source around 50% of our cost of
goods from outside the UK. Any materiol
slow down in our supply chain could
materially impact our stock availability
and hence our sales performonce.

The key mitigation is to ensure we have
sufficient stock 1o provide stability through

a period of disruption. Over the first holf of
our new financial year we plan fo increase
stockholding of our key selling lines in order
to provide customers with greater continuity
through any period of disruption.
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Strategic Repbrl: .

Risks and Uncertainties

Risk Impact

Status

Mifisosion

Appropriate Business Strategy

Our business strotegy will  Without o clear company goal ond a

not be successfully delivered. well understood strategy fo deliver, the risk
The expansion of the is that the business loses focus and fails to
Gioup into the commerciol ~ deliver its objectives.

lile markel has increased

strolegic risk slightly. Our refreshed strategy includes

diversification into the commercial tile
market which will include some risk oround
successful delivery of acquisitions (where
relevant] and management disiraction away
from our core business.

The strategy is reviewed annually, updated 'Y
as required and approved by the Boord. :
Biannual communication events and regulor

updates are provided to all colleagues on

our progress towards our goals.

Threat from Competitors
Competitors eroding our
morket share. A grecter
competitive threat could
come from a new or existing
competitor introducing a
new point of differentiotion
to our market such as
operational standards,
range, service, use of
technology, etc.

Loss of market share leading to reduced
sales and profitability.

We regulory review our competitor set «
but of the same time we are clear on our

primary source of competitive advantage

and how we strengthen this over fime —

namely our specialist focus and leading

range.

During the finonciol year opproximotely 150
stores have been subject to a programme of
improvements which will further differentiote
us from our competitors. This programme will
continye info the new financial year.

We continue fo inves! in digital marketing
and aciively monitor social medio platforms.
We also work closely with lile manufacturers
fo ensure we are driving innovation in our
markel.

Aftracting and retaining talent

The failure 1o atiract and/  Reduced levels of customer service or lock
of refain key individuals of key individuals to deliver the business
could impact on the ability  objectives would result in lower levels of
of the business to deliver its  sales ond profits for the Group.
obijectives.

The loss of technical
knowledge in stores through
high levels of colleague
turnover could have a
negative impact on our
cuslomer service levels.’

We are very focused on colleague «
engagement and colleague turnover is

closely monitored. Pay ond benefils ore
benchmarked to ensure we are rewording

our people in fine with the market and

reflective of their contribution to the business.

We have a detoiled succession plan for
each key executive and noncompete clauses
for senior calleagues.
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STRATEGIC REPORT OUR FINANCIALS ADDITION AL INFORMATION
Risk Impact Mitigation Status
Store portfolio

Optimum property strategy A lorger store presence across the UK than
for the UK market olong is required to moximise the profitability
with the risk of losing key ~ of the Group.

performing slores which
contribute o material
amount of Group earnings.

Loss of a multiple number of top performing
stores or stores in the wrong areas could
cause-a material impact on the company'’s

profitability.

During the year analysis wos completed

by a third party with regards to the optimum
store neiwork for the UK and new store
locational opportunities. We will confinue
to review customer frends o ensure our
eslate remains opfimised to best serve

their needs. !

We conduct regulor reviews of all stores’
profitability and for our most profitable units
securily of tenure is key. We review lease
terms where appropriate and will pro-
actively regear leases on high value stores
to ensure we always have at least several

years of security.

Loss of a Key Supplier

The loss of a key supplier ~ The loss of a key supplier could lead to
could impact on our ability  disruption in supply of key selling products
to trade in some oreas of  leading fo loss of sales ond profits.

of range.

We consider that the risk
hos probably reduced when
compared to the prior year
due to the diverse nature

of our supply chain and
successful resourcing of
product we have done

in recent years.

Our supply chain is diverse and due 1o 3
our scale we can source products directly

from manufacturers anywhere in the world.
Resourcing ranges from one manufaciurer

to another is something to which we are
accustomed.

financing

The Group has a £35 The most likely impact of not being able’
million revolving credit to renew the loan facility would be the
facility in place which was  requirement to roise addifional funding from
refinanced in July 2018 and  shareholders.

expires in July 2021 (with on
opporiunily fo extend at the
end of the first and second
years for a further year, so

a potential full term of five
years ending July 2023).
The loon facility confains
financial covenonts which

The impact of breaching a loan covenant
would likely be financial in terms of
additional charges and fees. At its worst
it would also mean the loan would be
repayable which would be likely to result
in an equity fundraising.

. are tested on a biannual

basis. The key risks would
be either not negotiating
new facilities in advance of
expiry or breaching a loan
covenont which would have
an adverse impoct on the
Giroup's financing position.

Loan renewal discussions are conducted
well in advance in order to allow sufficient
fime fo cater for different scenarios and
would include both existing and new boanks
to gauge interest.

Having completed refinancing negotiations
in 2018, we have seen the financing risk
level fall, aided by strong cash inflow in the
financial year just completed.

Loan covenants are measured monthly

ond reporled lo the Board. The company
planning model is updated several times o -
year and gives good forward visibility. Any
potential issues would be deall with well

in advance by proactive discussions with
lenders.
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Strdtegic Report:

Risks and Uncertainties

Risk Impact Mitigation Status

Cyber Security ) :

The business suffers o A temporary loss of systems would be likely  The Company uses modem systems ond

breach of its IT systems to result in on operational impact which the latest network and security protocols

security leading to either would adversely affect sales ond to protect against aftack or breaches of

a loss of capability or o ultimately profits. security.

loss of customer and/or The loss of ol d Adi e

commercial dofo. e loss of commercial or customer dala A disoster recovery server provision is

would potentially result in reputational in place ond the mojority of our servers
domage to the company. now operate on virtualised technology.

The Company has partnered with the
National Computer Centre {NCC) os cyber
security specialists to ensure the appropriate
technology and conirols are in place to
protect dato assets. Customer dota sources
are calalogued and the Company hos
underiaken a process of data minimisation
1o remove unnecessary instances of high
value customer dato.

Maijor Reputational Damage

The Topps Tiles brand isa  Whilst impacts from reputotional damage ~ Governonce and internal controls are the «

very important part of our
competitive odvantoge.
Possible areas of impact
could be due to a failure
in our core processes
around our products, our
stores, our supply chain
(including ethical sourcing}

or our people.

could be wide ranging the most likely
impact would be financial, resulting from
damoge to our brand and consequent
loss of sales.

key mitigonts agains!. reputational damage.
The Company operates a wide range of
processes and procedures designed fo
ensure thot we are fully compliant with all
legal requirements ond operate indusiry
and governance best practice across the
entire business.

We have developed during the yeor
a critical incident response process
which would be invoked in the event

of a business crisis.

Supply chain is of particular significance
and we believe in longterm strategic
rekationships with our key suppliers. We
have in ploce a sourcing policy which
includes the relevant provisions from the
Modern Slavery Act and are working with
suppliers fo ensure ogreement with our terms
of trade and compliance.
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Risk - Impact Mitigation Status
Fitter availability

The housebuilders association A reduction in ovailable qualified tilers
ore predicting o significont  could have a negative impoct on sales
shortfall in available tilers by across the tile retail markel.

2021. This may be further

influenced by the uncertainty

of EU economic migrants

and the shortfall In people

training in tiles.

We hove developed the trader chompion

programme to both refain our exisfing trader
base ond to encourage new traders to shop
with Topps Tiles. The programme focuses on:

® Offering the best loyally progromme in
the sector

* Added volue troder services

® Better pricing

® Trader referral scheme known as TNP

* Suppliersupported trader training

¢ Trader-profiles online vio the Topps store
micro sile

Key:

4 Risk hos increased
¥ Risk hos decreased
4 No change

N New risk

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018

The Directors will continue to monitor all of the key
risks and uncertainties and the Boord will take
appropricte actions to mitigate these risks ond their
potential outcomes.
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Strategic Report:
Corporate Social Responsibility

Our Community and Charity Work

Colleagues across the Topps Tiles Group are both proactive and
enthusiostic supporters of our charity partnerships.

At a nationol level we are at the start of the final yeor of a five-
year parinership with Macmillan Cancer Support, which has
been widely embroced by colleagues in our nationwide network
of stores, our Leicester support office and our commercial arm

Parkside.

During 2019 we will hold a company vote to either continue our
existing charity partnership or select a new charity with which to
partner.

Ouwr support office has also agreed 1o continue our relationship
with Leicestershire Cares, which seeks to work wilh local businesses
to support charity initiatives.

Macmillan Cancer Support

MACMILLAN
CANCER SUPPORT '

l Since the 20135 start of Topps Tiles' parinership with Macmillan

Cancer Support, the Company hos raised in excess of £530,000
- beating the company fiveyear target of £500,000 a yeor early.

Around two thirds of this has come via the Pennies digital charity
box scheme, where customers in stores con donate small change to
Macmillan by rounding up their purchase 1o the nearest pound (the
average donation is 38p). Our Chief Executive Officer Matthew
Williams also sits on the Pennies advisory board.

The tofol raised through Pennies in 2018 was neary £200,000,
up nearly 60% on the previous year's donations, with the one
millionth donation mode in August 2018.

Colleagues have also taken port in o variety of traditional
fundraising events including boke sales, a summer barbecue,
Christmas raffle and dress-up events, raising almost £56,000 in the
post financiol year. This included three cycling events: the morketing
team cycled the equivalent miles from our most northern 1o most
southerly store — Inverness to Penzance — in one day ot a local
gym. Members of our property team took on a chority ride around
the picluresque Rutland Water, while the inaugural “Tour de Topps”
saw 11 colleagues cycle together from our Enderby store to our
Skegness store — 100 miles — in fewer than eight hours.
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Strategic Report:
Corporate Social Responsibility

Leicestershire Cares

Leicestershire

dles

connecting business
and the community

We continue to work alongside Leicestershire Cares, a charity
orgonisation local to our Leicester support office, offering stoff
fime out to take part in a range of initiofives to support local
good couses.

Last year we achieved many successes including:

» A Christmas porty for disadvantoged and homeless pecple,
providing a festive buffet, gifis and fun quiz as well as a visit
from former X Factor finalist Anton Stephans;

¢ Support office colleagues collected more than 250 Eoster eggs
for children at hostels for families who were either homeless or
escaping domestic obuse; :

* Area and regional managers from Regions 1 and 3 cleared
and renovated an overgrown garden area at a centre which
supports young adults and their fomilies;

® Fourteen finance colleagues undertook on environmental
challenge at Brodgate Park, protecting new saplings from local
deer by removing, repairing ond building wooden tree fromes;

* Six logistics colleagues took on weeding ond harvesting crops,
with Saffron Acres Allotments, which works with community
groups, including to build life skills; ond

¢ Eight colleagues from the IT team cleared out communal
gordens and laid a gravel area of a sheltered housing scheme.

These challenges give everyone af Topps Tiles the opportunity
to give something back to the local community os part of their
working day and their own personal development, and encble
the Compony to showcase its brand as a proactive part of the
community in Leicestershire and Rutland.
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Strategic Report:
Corporate Social Responsibility

Tiles4Smiles

The Tiles4Smiles scheme offers community groups and charities
the opportunity fo request donations of tiles — either for premises
renovations, improvements to their kitchen or bathroom areas,
or for ort projects.

In the post financial year more than 18,000 tiles ot a retfoil value
of almost £55,000 have been donated to nearly 40 community
and charity projects. These hove included an ongoing scheme

to renovate the historic Byrne Avenue baths in Birkenhead, the
redecoration of a Watlord calé to provide work experience for
people with learning disabilities, file-based artworks at several
schools and various projects fo improve home facilities for children
with lifechanging conditions. ‘

We have also donated files to projects highlighted by television
programmes, taking part in two love Your Garden shows, hosted
by Alan Titchmarsh, ond three episodes of Nick Knowles' DIY SOS
for families and projects based in Aundel, Hull and Torquay.
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QUR GOVERNANCE OUR FINANCIALS ADDITIONAL INFORMATION

Youth Sport

Al Topps Tiles, we hove always recognised the benefits that
participation in sport can bring to the communities in which we
trode. We are proud to be involved in helping children become
more active through our youth sport sponsorship. ,

We donoted funds to 176 teams throughout the UK during 2018.
The maijority of teams were football leams (89%), followed by rugby
(10%) ond the remainder netball and hockey.
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Strategic Repori:

Corporate Social Responsibility

Transport

This year has seen a focus on improvements within the transport
facility in both people and fleet.

We have completed a full change programme in two areos of our
fleet, resuliing in the upgrade of 23 MAN tractor units ond five
MAN rigid body vehicles to newer, more modern engines, which
should bring in further fuel efficiencies in future years.

All trucks have now been fitied with 360-degree cameras which
will not only help ensure the integrity of our drivers in the unfortunate
event of an accident, but also gives us greoter transparency and
gecuracy in moniforing our safety standards.

We continue 1o use Miciolise onboard fleet technology fo drive
higher standards throughoul the driver team, with an aim to
produce better fuel consumption and minimise our occident rate.

Our Warehouse to Wheels programme has also seen o successhul
year, with three warehouse colleogues undertaking training for
and obtaining their HGV licences, becoming fulktime drivers for
the business. This is fast becoming an important source of trained
drivers in what is an increosingly competitive market.

Supply Chain

We source products across the globe to bring the latest trends,
cutting edge designs and advanced technologies to the UK to
refoin our. position as market leader.

As a trusted refailer our customers expect our products to be
ethically sourced and therefore we look beyond our internal
operation and ask for complete transparency across our supply
base. Our supply chain can be complex but we are committed to
ensuring all our suppliers adhere to the highest standords of ethics,
able to demonsirate safe working condilions, and are freating
workers with dignily and respect. '

All our suppliers are required to comply with the Topps Responsible
Sourcing code. This code has been designed to be ethical,
auditable, achievable and is in place to promote good working
practices with our suppliers. The Code represents the Company's
fundomental expectations of its supply partrers in relation to
responsible sourcing. Topps Tiles will not knowingly work with
any supplier who does not comply and requires all suppliers

to acknowledge this Code and confirm their acceptance of ifs
provisions. Complionce is underpinned by way of contractual
obligation and oudit process. Suppliers applying this code

are expected as a minimum to comply with national and other
applicable lows.

As part of our auditing process, all of our suppliers this year have
hod to complete a Social ond Ethical SelfFassessment document
to idenlify if there are ony product or geogrophical risks. To
address any possible concerns, our buyers, buying agents ond
technical manager conduct regular surveillance visits and factory
tours to ensure that our products are sourced ethically. As part

of our duediligence, we are rolling out a third-party auditing
programme across our supply base over the next 18 months with
specific emphasis on faclories where ony specific risks have been
identified.

In 20135, the Modern Doy Slavery Act came info force and Topps
Tiles is committed o this act ensuring that no forms of Modern Day
Slavery enter the business and its supply choins. The Company will
ensure fransparency within the orgonisation and with its service )
providers and supplier of goods.

Qur Responsible Sourcing Code of Conduct and Modern
Day Slavery Statement can be found on our website at
toppsfilesplc.com under Corporate Responsibility.
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Environment

Reducing the amount of waste sent to landfill continues to be a
focus across the business.

In our Distribution Centre, we continue to recover and, in most
cases, recycle several streams of waste from our operations. These
include cardboard, shrinkwrap, polythene, polypropylene banding,
wooden packaging, scrop metal and repairable wooden pallets.
Not content with just recycling more in our distribution centre, we
ore now also collecting waste from some 368 stores and sorting
into different waste categories.

This year has seen the infroduction of our third milksized cardboard
baler, capable of compacting one tonne bales to allow us to
increase the revenue earned from this waste stream. Fiftyeight
lonnes of cardboard i$ currently being recycled through our
operation. We are olso recycling 61 tonnes of polythene,

15 tonnes of nylon strapping and 12 tonnes of poper.

Our Distribution Centres now also centrally recovers cementitious
waste product (such as adhesive ond grout} from all stores where

it is sent on for specialised endoHife processing.

We collect broken tiles from our entire estate and in parinership
with Greendlife and Laforge we are now recycling 82% of our tile
wosle ot a local quarry, where the files ore crushed and converted
into @ composite of oggregate. This is o marketleading initiotive
based on our principle of reducing waste to landfill.

Al our leicester support office we have set up recycling points ond
adopled a “no bin policy” at desks which has saved ¢.25,000
polythene bags per annum,

The Company is a member of the On-pack Recycling Label

scheme which delivers o simple, consistent and UK-wide recycling -
message. As members of the scheme, all our suppliers will place
these specific clear recycling symbols on all of our ownbrand
products. This enables our customers to recycle more packaging
correctly. It also enables locol authorities to recycle more and in tum
will minimise our environmental footprint.

The UK Waste Electrical and Electronic Equipment (WEEE]
Regulations were introduced in 2007 with the aim of reducing the
amount of electricol and elecironic equipment ending up in landfill.
Our stores offer a likefordike take-back service, whereby customers
con return their old product to any store, when purchasing a new
one. These electricol products ore then colloted ot our distribution
cenire and sent for recycling.

At the very least we expect our suppliers will comply with local
environmental laws and legislotion. Our suppliers will take into
considerotion the principles of sustainable development, in
parlicular the optimum use of raw materials, water, the efficient
use of energy and also minimising the omount of woste os a result
of the supply chain and manufacturing process.

All new, relocated and refitted stores are installed with LED lighting
and we are currently undertaking o project o investigate and triol
the case for roll installation of LEDs to alt remaining stores. We also
monitor our woter chargers closely in order to be able fo identify,
investigate and manage any leaks.
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Corbon emissions per store hove reduced from 34.3 to 31.1
tonnes per annum {9.3%], compiled in conjunction with our
electricity and gos suppliers and our irhouse transport team. This
is bosed on the actual energy consumed multiplied by Environment
Agencyapproved emissions factors. Vehicle emissions have been
caleulated by our inhouse tansport leam based on mileage
covered multiplied by manufocturerquoted emission statistics.

The Tile Association

For the post two years we hove been working with The Tile
Association (TTA}, o trade associalion whose mission it is 1o
promole professionalism and fechnical standards in the filing
industry across liling contractors, fixers, distributors, retailers and
manufacturers.

The TTA is the leading body contributing 1o the formation of British
Standords in Tiles and o member of Build UK. Qur commercial
managing director Brian Linnington also sits on the board of
direciors of the TTA.

We aim to work with the association on imp‘roving industry
standards, troining and offering support in encouraging best
practises throughout the industry.

In 2018 we were also honoured by TTA with the Excellence in
Multiple Relailing oward in recognition of excellent customer
service, outstanding product offering and innovation within

a store sefting.
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Strategic Report

Non-Financial Information Statement

Companies within the scope of s414CB must include a non-
financiol information statement in their strategic report. This
requirement should be met through o fitle and a series of cross-
references, so as to maintain the coherence of the siategic report,
rather thon replicating information located elsewhere in the strotegic
repoil within this statement.

Group plc has complied with the requirements of s4 14CB of the
Companies Act 2006 by including certain nonfinancial information
within the Strategic Report. This can be found as follows:

* Group plc's business model is on page 10.

* Information regording the following matters, including policies,
the due diligence process implemented in pursuance of the
policies and outcomes of those policies, can be found on the
following pages:

~ Environmental matiers on poge 37;

- Employees on page 14; '

- Social matters on page 30;

- Respect for human rights on page 36; ond

- Anlicorruption and antibribery motters on pages 30 to 35.

®  Where principol risks have been identified in relation to any
of the matters listed above, these can be found on pages 24
to 29, including a description of the business relationships,
products ond services which are likely to couse adverse impacts
in those areas of risk, and a description of how the principal
risks are managed.

o All key performance indicators of the Grbup, including those
nonfinancial indicators, are on page 18.

* The Business Performance section on pages 19 to 23 includes,
where appropriate, references fo, and additional explanations
of, amounts included in the entity’s annual accounts.

Going Concern

When considering the going concern assertion the Board
review several faclors including a detailed review of risks
and uncertainties, the Group's forecast covenant and cash
headroom against lending facilities and management's
current expectations. As a result of this review the Board
believes that the Group will continue to meet all of ils
finonciol commitments s they fall due and will be able to
conlinue as a going concem. Therefore, the Board considers
it appropriate. to prepare the financial statements on the
going concern basis.

Long Term Viability

in addition to the going concern statement, the Directors
hove also assessed the prospects of the Group over a longer
period. This assessment has been done over o period of
three years for the following reasons:

o This is the basis on which the current strategic financial
plans have been prepored; and

o The business is largely dependent on UK consumer
confidence and discretionary spending which is difficult
to project beyond this period

The Directors assessment of the. Group's prospecis has been
maode wilh reference 1o the Group's current position, which
has been strengthened by the refinonce of loon facilities
concluded in the period and the principal risks facing the
Group, as detailed in the Strategic Report.

In assessing the viability of the Group, the Board considers
that the key risks to the delivery of its financial plons relate
to Brexitdriven reduction in consumer confidence and major
reputational damage from cyber securily atiocks, both of which .
would be expected to lead fo a reduction in sales.’ In addition,
there are key risks such as currency fluctuations and supply
chain disruption driven by the uncertoinly related 1o Brexit
which could lead to a weakening in the Group's gross margin.

As o result, the Board has reviewed a number of sensitivities
based on a reduction in sales and gross margin over the
viobility period of three yeors. It should also be noted that the
Group is operationally geared which means that there is o
relatively high level of impact from any increases or decreases
in levels of turnover. A sustained decrease in levels of turnover
would be managed by a reduction in operational expenditure,
reductions in capital expenditure, tighter working capital
controls and possible restriction of Compony dividends.

The conclusion of these sensitivities is that the Group has

a good level of finoncial flexibility and is well positioned
to withstond a number of risks occurring and the sustained
reduction in levels of consumer spending and rising margin
costs through the next three years.

The Board has also considered the Group's current banking
fociliies which include a nonamortising revolving credit
facility that expires in June 202 1 (with the opportunity fo
extend by a further year in June 2019 and June 2020).

Based on this review the Directors confirm thot they have

a reasonable expectation that the Group will continue to
operale and meet ils liobilities, os they fall due, for the next
three years.
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Cautionary Statement

This Strategic and Operational Review and Chairman’s statement
have been prepared solely to provide additional information to
shareholders to assess the Group’s strategies and the potential
for those strategies to succeed. These reports should not be
relied on by any other party or for any other purpose.

The Strategic and Operational Review and Chairman’s
statement contains certain forward-looking statements. These
statements are made by the Directors in good faith based on the
information available to them up to the time of their approval of
this report and such statements should be treated with caution
due to the inherent uncertainties, including both economic and
business risk factors, underlying any such forward-looking
information.

The Directors, in preparing this Strategic and Operational
Review, have complied with s414a of the Companies Act 2006.
This Business Review has been prepared for the Group as a
whole and therefore gives greater emphasis to those matters
which are significant fo Topps Tiles Pl and to its subsidiary
undertakings when viewed as a whole.

Directors’ Responsibility Statement
We confirm that, to the best of our knowledge:

¢ the Financial Statements, prepared in accordance with the
relevant financial reporting fromework, give a true and fair
view of the assets, liabilities, financiol position and profit or
loss of the Company and the undertakings included in the
consolidation taken as a whole; and

¢ the Strategic Report, which is incorporated into the Directors’
Report, includes a fair review of the development and
performance of the business and the position of the Company
ond the undertakings included in the consolidation taken
as a whole, together with a description of the principal
risks and uncertainties they face and a fair, balanced and
understandable view of the business.

Annual General Meeting

The Annual General Meeting for the period to 29 September 2018
will be held on 30 January 2019 at 10.00 a.m. at the Marrioft
Hotel, Smith Way, Grove Park, Enderby, Leicestershire, LE1Q 1SW.

. The Strategic Report was approved by the Board of Directors and

signed on its behalf by:

MATTHEW WILLAMS | CHIEF EXECUTIVE OFFICER

ROB PARKER | CHIEF FINANCIAL OFFICER
27 November 2018
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Board of Directors

DARREN SHAPLAND | o
NONEXECUTIVE CHARMAN

Darren joined the Boord in March 2015 and hos over
30 years of retail and consumer experience, having
held senior financiol and operational positions wilhin

the Burton Group, Arcadio ond Kingfisher. Donen wos
Chief Financial Officer ot § Soinsbury plc between 2005
ond 2010 belore being appointed Group Development
Director, a position he held between 2010 and 2011.
He wos also NonExecutive Chairman of Sainsbury’s
Bonk from 2006 to 2013 ond Chief Executive Officer
of Carpetright plc from 2012 to 2013.

Daiten is currently Non€xecutive Diredor ond Chairman
of the Audit Commiliee ot Ferguson plc.

KETHDOWN | ¢ o E
NON-EXECUTIVE DIRECTOR

Keith joined the Board in Fabruory 2015. Keith is o
chostered accountont and is currently the Group Finance
Direclor of Selfiidges Group, having held this post

since July 2018. He was previously the Chief Financial
Officer of Munelm Group plc, Go-Ahead Group ple and
1D Wetherspoons plc.

MATTHEW WILLAMS |
CHIEF EXECUTIVE OFFICER

Matt joined Topps Tiles in 1998 as Property Director
soon after its IPO. He spent the next six years expanding
the Company's store bose, acquiring more than 200
new sites, which sfill make up o lorge port of the store
porticlio today. Promoted 1o the role of Chiet Operating
Officer in 2004 and joining the Board in 2006, he wos
o key member of the team tlit estoblished Topps Tiles as
the leoding specialis! tile refailer in the UK. In 2007, he
was promoled lo Chiel Executive Officer. Mall is also o
nonexecutive director of The Original Factory Shop and
sits on the Pennies Retail Hospitality Advisory Board.

CIARETINEY | 8 D F H
NON-EXECUTIVE DIRECTOR

Choire joined the Board in November 2011. She is also
a Non€xecutive Director of Volution plc and Hollywood
Bowl Group plc. Additionally she runs her own business
os an HR Consuliont, Executive Coach and facilitator,
having spent 15 years as on Executive Director in o
number of retail businesses including Mothercare ond
W H Smith. Most recently, she was HR Diredor at
McAdhuGlen.

ROB PARKER |
CHIEF FINANCIAL OFFICER

Rob joined the Board in 2007 as Finance Director.

- Rob's previous role before joining the Group wos

Diredlor of Finonce & IT for Savers Heolth & Beauty
Utd. Prior o that Rob wos with the Boots Group plc for
10 years, ulimalely as Diredtor of Finance for Boots
Retoil International. He is accountable for all ospeds of
finunce, human resources, logistics, oropety, IT, and
company legal ratiers.

ANDYKING} € 6 H
NON-EXECUTIVE DIRECTOR

Andy joined the Boord in Jonuary 2012. Formedy
Chief Executive Officer of Evons Cycles, prior o that
Managing Diredtor of Dobbies Gaiden Cenfres and
prior to thoy Chief Executive of Notcutis Garden Centres.
Andy has also held director roles at The Body Shop,
Mothercare, W H Smith and Boots The Chemists.

A Secretary of the Audit, Nomination ond Governonce
ond Remuneration Commitiees

B Senior Indepandent Direcior

€ Chairman of Audit Commilice

D Member of Nomination and Govemance Committee
E Member of Remuneration Committee

F Choirman of Remunerotion Commitiee

G Chaimman ol Nomination and
Governonce Commitiee

H Member of Audit Committee
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Executive Team

MATTHEW WILLIAMS* |
CHIEF EXECUTIVE OFFICER

* Motthew Willioms and Rob Parker also serve on
the Boord of Direclors

BRIAN UNNINGTON |
MANAGING DIRECTOR OF COMMERCIAL

A chemistry graduote and MBA, Brion has many years

of retail business experience, storfing his career at Boots
where his roles included Cotegory Genesal Monager
Toiletries, International Country Manager for Holland and
then Taiwan and finally Mutichonne! Diredtor for Boots UK,
before being appolnted Product and Marketing Director
at Vision Express. Brian joined Topps Tiles In 2012 to loke
respansiblity for buying, marketing and online, before
being appointed Managing Director of Commerciol in
Apil 2018,

OUR GOVERNANCE

CUR FINANCIALS

ROB PARKER* |
CHIEF FINANCIAL OFFICER
A

ADDITIONAL INFORMATION

TIM TATLOCK |
BUYING DIRECTOR

lim is responsible for oll our product ossets and leads

43

Crealive, Sourcing, Technical and tnventory. He has over
20 years of tile industry experience ond prior to joining
Topps Tiles held senior leadership positions with UK tile
dishibulors and muliinalional file manufacturers and has an
exceplional track record for leading product development
and sales strotegies that significonily improve results. His
expert knowledge, innovative approach to product ond
globol scurcing experience have seen him ascend though
the Topps orgonisalion since first joining as Buyer in 2005.
Tim wos oppointed os Graup Buying Director in Aprif 2018.

RICHARD CARTER |
MANAGING DIRECTOR OF RETAIL

Richard is an experienced refoiler who hos worked for

both blue chip retailers and smoller, more enfrepreneurial
businesses. Richord has previously held senior operotions
roles with the Spirit Group (Punch Tavems), Virgin Retall,
Dixons, Office Word (Staples} and siarted his career

with Asdo on their relail operations graduate recruitment
programme. Richard joined Topps Tiles in 2010 to toke
responsibility for retoil operations, supply chaln and the
tiade customer division, before being appointed Managing
Diredior of Retoil in April 2018,

ALISTAIR HODDER | A
COMPANY SECRETARY AND SECRETARY
OF BOARD OF COMMITTEES

Alistair joined Topps Tiles a5 Heod of Legal & Company
Secretary in June 2018. A solicitor, with inhouse and

in private practice experience, formerly Head of legal
ot NHBC.

The Compony - Our Advisers
Topps Tiles plc Auditor
" Registration Number Deloitie UP
3213782 2 Hordman Stree!
of Monchester, M3 3HT
Registered Office
Thorpe Way, Grove Pork Bankers
Enderby, Leicestershire Barclays Bank PLC
E19 15U 3 Hordman Street, Spinningfields
Monchester, M3 3HF
Secretary "
Alistair Hodder Registrars
link Asset Services
London Stock Exchange Symbol Boume House
T 34 Beckenham Rood
Beckenhom, Kent
The Group BR3 4TU
Comprises Topps Tiles plc ond oft
subsidiory componies.

Solicitors

Osborne Clark WP

One London Wall
tondon, EC2Y 5€B
Financial PR Advisers
Citigate Dewe Rogerson
3 londan Wall Buildings

. london, EC2M 5SY

Brokers

Peel Hunt LLP

Moor House, 120 london Wall
london, EC2Y SET

tiberum Capilal Limited
Ropemaker Place

25 Ropemaker Street
london, EC2Y QLY
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Corporate Governance Statement

DARREN SHAPLAND | CHARMAN

Dear Shareholder

The Company is committed to complying with the principles of
corporate governance contained in the UK Corporote Governance
Code issued by the Finoncial Reporting Council {the “Code”} for
which the Board is accountable. The 2016 edition of the Code is
applicable fo the period covered by this Annual Report (the “Period”).
The Board is mindful of the new UK Corporale Governance Code,
which wos published eorlier this year, and has started to consider the
implications of the new Code for the Company.

The Board has reviewed the contents of this Annual Report and
considers it fair, balanced, understandable and an accurate
representation of the Compony's cuirent position, performonce,
business model and strategy. The basis for this view is that the
Directors are furnished with the requisite information to perform
their duties and have access to members of monagement, as they
require. The Boord meets regulorly and is given adequate time to
probe, debate and challenge business performance as ond when
it considers it necessary o do so. The Board has received o report
from the Audit Committee in relafion to the financial results and
based on that, hos approved the final accounts for the peried.
Having gained a thorough understanding of the business, each
member of the Board has also had the opportunity 1o review and
influence this report and os such have concluded in line with the
stalement above.

Statement of Compliance with the

2016 UK Corporate Governance Code
Throughout the period, the Company has complied with the
principles set out in the 2016 Code, including both the Main
Principles ond the supporiing principles, as reported.

More on how the Main Principles have been applied are set out
below and in the Strategic Report, Directors’ Remuneration Report
and Audit Committee Report.

14

The Board has reviewed the contents of this
Annual Report and considers it fair, balanced,
understandable and an accurate representation
of the Compan(/s current position, performance,
business model and strategy.

The Board conducts an annual internal evaluation of its own
performance and thot of the Audit, Remuneration and Nomination
and Governance Commitiees and s a result, minor adjustments
will be made to the Boord's timetable ond tabling of business.

In addition, an annual internal evaluation of 1he Chairman's
performance was carried out.

Matthew Willioms, as Chief Executive Officer {“CEO”), does not sit
on any of the Audit, Remuneration or Nomination and Governonce
Commitiees, although he may attend by invitation of the relevant
Chairperson. There is a cleor division of responsibilities between
his role as the CEO and thot of the Chairman.

The Board currently comprises six members, of which four are
considered independent, in line with the 2016 Code. The Senior
Independent NonExecutive Director is Claire Tiney, who also
chairs the Remuneration Committee. Brief biographical details of all
Directors are given on poge 42. The Boord meets twelve fimes o
year. Certain defined matiers are reserved for the Boord including:

* investor relafions;

- » approval of Financiol Statements ond circulars;

* approval of operating and capital expenditure budgets;
¢ approval of the strategy and business plon;

e approval of corporate transactions and changes fo capital
structure, core aclivities or listing status;

® key polices including Ethical Trading, Anfi-Bribery and Health
and Safety;

¢ directors’ oppointments;

® corporgte governance,;

® key external ond infernal appointments; ond
e pensions and employee incentives.
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During the Period, the Board reviewed the matters reserved for the
Boord and those delegoted to Commitiees ond is sotisfied that they
are oppropriate.

Board members are responsible for their own development but are
provided access to the Company’s advisers ond regulary attend
external presentotions and workshops on areas considered relevant
and appropriate, including environmental, social and governance
issues. In particulor, all members of the Board hove access to
various technical seminars ond professional updates on a range
of relevont topics useful to enhancing the Board's knowledge and
understanding of corporate governance. Provision has also been
made within the Boord's timelable for regular updates in relation
to areas including the economy, the market and development in
remuneration praclice.

In advance of Board meelings, Directors are supplied with upto-
date information about frading performance, the Group's overall
financial position and its achievement against prior year budgets
ond forecasts. The Board also has regular contoct with individual
Heads of Departments by woy of Board presentations in relation
to specific departmental initialives and areos of responsibility.

Attendance at Board and Committee meetings

OQUR FINANCIALS ADDITIONAL INFORMATION

Where required, a Direclor may seek independent professional
odvice of the expense of the Company. All Directors have access lo
the Compaony Secretary and they may address issues to the Senior
independent NonExecutive Direclor.

All Directors are subject 1o annual re-election. Directors are elected
af the first AGM ofter appointment. All NorExecutive Directors
have wiritten letters of appoiniment.

The Board considers that Darren Shapland, Claire Tiney, Andy King
and Keith Down are independent for the purposes of the 2016
Code. The terms and conditions for the appointment of Non-
Executive Directors ore available for inspection on request.

The Board reviews the independence of NonExecutive Directors on
on ongoing basis. '

The Board operates three commitiees. These are the Nomination -
and Governance Committee, the Remuneration Committee ond the

- Audit Committee. All commitiees meet regularly and hove formol

written terms of reference, which are available for inspection on
request.

The following table shows the number of Board and Committee meetings held during the Period and the attendance record of the
individuol Directors. Directors who are not commitiee members are invited fo atiend meefings where the respective Chair considers it
appropriate given the nature of the business being considered by the Commitiee.

M. Williams

R, Parker A, King K. Down

C. Tiney

D. Shaplond
Board of Directors @@
Audit Committee *

Remuneration Commitiee

Nomination and Governance Committee

DEINEE

D2llig]  [m]frz)s
] GIE]
E] ()
[2)[2] [2][2]

[2]f2]
1]
IR
Ba

O Meetings otfended O rossibie meelings

* Moy ottend by invitation of the Chair of the committee.
1 Unable fo atiend one meeting due 1o an unovoidoble prior commitment.

The Role of the Board of Directors

The Boord of Directors hos overall responsibility for determining
the Company's purpose, volues and strategy and for ensuring
high stondards of governance. The primary aim of the Board is
1o promote the long-term susloinable success of the Company,
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generating value for shareholders and contributing to wider
society. Stakeholders include employees, shareholders,
suppliers, customers and credilors of the business.
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Corporate Governance Statement

Board Committee Areas of Responsibility

AUDIT
COMMITTEE

Financiol reporting

Narrofive reporting {fair, batanced
and understandable}

Internal controls and risk
management systems

Compliance, whistleblowing and

NOMINATION AND
GOVERNANCE COMMITTEE

Board structure
Board evaluation

Board, committee ond senior
execulive appointments

Board committee and senior
execulive succession plans

REMUNERATION
COMMITTEE

Chairman and Executive Director’s
remuneration

Senior management remuneration
Share incentive plans
Employee benefits structures

fraud

Internal cudit
External audit

Read more below

Read more on page 47

Read more on page 54

BOARD COMPOSITION BOARD TENURE

execunve 3 3.3 %

0-3 YEARS 0

GENDER DIVERSITY

wae 83.3%

AL

3-6 YEARS 2

NON-EXECUTIVE 66 . 6%

6 YEARS+ 4
® )

A1 AAl

remae 16.6%

Applying the Principles of the 2016 Code

The Company has applied the principles of the 2016 Code

os reported above. How the 2016 Code has been applied

in connection with Direclors’ remuneration is set out in the
Remuneration Report.

Audit Committee

The Audit Committee comprises independent Non-Executive
Directors, Keith Down (Chairman), Cloire Tiney and Andy King.
Their quolifications are detailed on poge 42. The Chairman has
relevant experience, being o qualified Chartered Accountant, o
former Chief Financial Officer of a listed company and a serving
Chief Financial Officer of o noristed company. The Chief
Executive Officer, Chiet Financial Officer ang the Chairman of the
Board may atiend meetings by invitation.

The Audit Commitiee considers the nature ond scope of the audit
process (both internal and external to ensure that the programme is
oligned to key risks and where necessary any particulor risk areas}
ond its effectiveness. It also monitors, réviews and approves the
infernal audit programme, and receives reports from the intermal
oudit team on a regular basis to review the effectiveness of its
work. The Committee meets with the external auditor and considers

the Annual and Interim Financial Statements before making its
recommendations to the Board. The Committee reviews and
monitors the extemal auditor's independence and objectivity and
the effectiveness of the audit process.

The Committee is responsible for ensuring that armangements are in
place to enable staff, in confidence, to raise any concerns about
possible impropriefies in matters of financial reporting or other
matters. No issues have been identified during the Period.

The Committee is responsible for the robust ossessment of the
Company's principal strategic risks, which include those to its
business model, future performance, solvency and liquidity. This
process is performed by the Committee in conjunction with o
number of senior operational managers. The Commitiee reviews
the strategic risk schedule on 6 quarterly basis to ensure that any
actions that have been identitied are being progressed. It also
reviews the Group's system of internal control by reference 1o an
Internal Controls Framework assessment and reporis its findings
quarterly to the-Board.

During the Period, the Commitiee has considered and updated
the Topps Tiles Group Tox Stralegy, which is published on the
Company's website.

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018




STRATEGIC REPORT OUR GOVERNANCE

The Audit Committee Chairman in conjunclion with the Company
Secretary conducts an annual internal evaluation of the Committee's
processes during the Period. The conclusion wos that the Commitiee
is functioning well, in accordance with its Terms of Reference and
corporate governance practice providing oppropriate assurance fo

the Boord.

The Audit Committee provides advice to the Board on whether the
Annual Report is fair, bolanced and understandable and provides
the necessory information shareholders require to assess the
Company’s performance, business model ond strategy. In doing so,
the following risks have been addressed specifically:

® Review of principal strotegic risks — the Commitiee conducts
an onnual review of principal strategic risks and invites o
cross section of Company’s manogement to present in order to
ensure thot the review includes o detailed understanding of the
business. The review highlights the principal risks based on o
combination of likelihood and impact and then considers what
appropriate mitigating effects should be implemented.

- Read more information in the Strategic Report
on pages 08 to 39

¢ Review of poor performing stores — as part of both the interim
and full yearend review process poor performing slores are
considered and any related impairments and/or property
provisions are provided for. Management will then follow up
with detoiled action plans to either improve store performance
or seek an exit solution. The Audit Committee also reviews
progress fowards these plans at the following review. The
Audit Committee also reviews and opproves the discount rate
calculations used 1o discount these provisions. Provisions are
made to the extent thot the poor performing store leases are
considered onerous. .

¢ Dilapidations are provided for across the entire store portfolio.
Management provides an eslimate of the required provision
based.on an assessment of the expected exit period for
_the current portfolio and average dilapidation cost incurred
historically. The Audit committee reviews the inpuls in the
provision at each reporting period and approves the inputs and
provision included within the Annual Report.

¢ Review of inventory — ensuring thot inventory is correctly valued
is 0 key area of focus for the Audit Committee. The finance
function performs ongoing detailed checks of supplier invoices
by comparing to system prices and management conducis o
regular review of any products being sold, or likely to be sold,
below the original cost price. Invenfory provisions are prepared
in accordance with these reviews. The Audit Commitiee
reviews the output of these reviews and approves the provisions
included in the Annual Report.

* Going concern & long-erm viability siatement - the Chief
Financiol Officer provides an assessment of the Company's
ability to continue to frode on both o 12-month lookforward test
bosis and a 3+yeor look-forward bosis. The conclusion of those
reviews. is included in the Strategic Report.

OUR FINANCIALS ADDITIGNAL INFORMATION

The Audit Committee also reviews the independence of the
Compoany's external auditor, Deloitte LLP.

Deloitie hos been the external auditor for the Group since
September 2003. Audit pariner Domian Sanders' first period of
signing was the financial pericd ended 27 September 2014. In
line with independence requirements, the financiol period ended
29 September 2018 will be his last period as Senior Stotutory
Auditor. Given the requirement for @ new oudit portner, and with the
aim of appainting a locally based partner, the Company conducted
a compelitive audit tender process. PricewaterhouseCoopers ULP
were selected and a resolution will be proposed ot the Annual
General Meeting to appoint PricewalerhouseCoopers LLP as the
Auditor from the conclusion of the meeting.

The Company has o policy for the provision of nonroudit services,
which is published on the Company’s website. In accordance with
the policy, the external auditor has not provided nonoudit services
to the Company during the Period, with the exception of the
performance of an interim review.

The oudit fee for the stotutory audit of the Company’s consolidoted
financial statements and audit related services for the Period is
£160,000 (2017: £142,500}.

Nomination and Governance Commitiee

The Nominafion and Goverriance Commitiee comprises
independent Non-Executive Directors Andy King (Chairman),
Darren Shoplond, Keith Down and Claire Tiney. The Commitiee
is responsible for moking recommendations to the Board for
appointments of Directors and other senior management and for
diversity, on which our policy is included in the Strategic Report.

The Committee, in conjunction with the Chief Executive, has
reviewed succession planning in relalion to senior management
within the Company and development plons for senior management
development and diversity.
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Remuneration Committee
See pages 54 to 69

All Committee Terms of Reference can be found within the Investors
section of the Company’s website Toppstilesplc.com.

Dialogue with Institutional Shareholders

The Directors build on a mutual understonding of objectives
between the Company and ils instilufional shareholders, with
annual presentations and regular communications over the year.
In addition, | write fo major shareholders each yeor and meet
with many of them to discuss the Company and its governance.
Finoncial information is published on the Company's website
Toppstilesplc.com. The chairs of the Audit, Remuneration and
Nomination and Governance Committees make themselves
available at the AGM to answer shareholders’ questions.

Modern Slﬁeq

The Board is committed to ensuring that acts of modem day slavery
and human trafficking do not occur in relation to the Company, or
its supply chain. To meet this commitment, the Company infroduced
The Topps Tiles Code of Conduct for Suppliers, which is explained
in our Modern Slavery Statement on the Company’s website. This is
reinforced by commercial agreements that require our suppliers to
be fully compliont with local laws and we pay particular attention
to labour standards and factory conditions.

Maintenance of a Sound System
of Internal Control

The Boord hos estoblished o confinuous process for identifying,
evoluating and managing the significant risks the Group faces
ond regularly reviews this process. The Board is responsible

for the Group's system of internal control and for reviewing its
effectiveness. This is designed to manage rather than eliminate
the risk of failure to achieve business objectives and can only
provide reasonable and not absolute assurance ogainst material
misstalement or loss.

As previously stated, the Company is committed to complying with
Corporate Governance guidelines and currently complies with the
2016 Code. The Audit Committee ossisfs the Board in dischorging
its responsibilities in this regard. The outcomes from the recent key
risks and uncertainties review are defailed in the Strategic Report
section of this report and the Board has considered all significant
aspects of internal control in conjunction with the review of the work
of Internal Audit.

During the course of its review of the system of internal control,
the Board has not identified nor been advised of any failings or
weoknesses which it has determined fo be significant. Therefore,
a confirmation in respect of necessary octions has not been
considered necessary.

DARREN SHAPLAND | CHAIRMAN OF THE BOARD
27 November 2018 =
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Directors’ Report

The Directors of Topps Tiles plc (the “Directors” or the “Board®)
present their Annual Report on the affairs of the Group {comprising
Topps Tiles plc.ond its subsidiary. companies} together with the
Financial Statements and Auditor’s Report, for the 52-week period
ended 29 September 2018. The Corporate Governance Statement
set out on pages 44 to 48 forms part of this report.

Principal Activity

The principal activity of the Group is the rercll distribution of
ceromic and porceloin files, notural stone, and reloted producis.

Strategic Review

The Company is required by the Compoanies Act 2006 to set out

in this report a foir review of the business of the Group during the

financiol period ended 29 September 2018 and of the position

of the Group at the end of that financial period. The Compony

is also required 1o set out a description of the principal risks and

uncertointies focing the Group. The information is in the Chaimon's

Statement on page 04, the Strategic Report on pages 08 1o 39,

and the Corporote ond Social Responsibility (“CSR”} statement on
pages 30 to 37, which form part of the Directors’ Report.

The future prospecis of the Group are highlighted in both the
Chairman’s Statement and the Strategic Report.

The Directors monitor o number of financiol and nondinancial key
performance indicators [KPls) for the Group and its stores. The most
significant of these are detailed on poge 18.

The Company conducts an annual strategic risk discussion with
the Chairman of the Audit Committee and senior managers, which
includes a wide range of risks including commercial, continuity,
enviranmental, social and governance risks.

Results and Dividends

The audited Finoncial Statements for the 52-week penod ended

29 September 2018 are set out an pages 80 to 121. The Group's
profit for the period from continuing operations, after taxation, was
£9,659,000{2017: £13,431,000}.

During the interim period, a dividend of 1.1 pence per share
was declored and paid (201 7: inferim dividend of 1.1 pence
per share was paid).

Following careful consideration, and for the reasons given in the
Chairmon’s Statement of this report, the Board is recommending

the payment of a final dividend of 2.3 pence per share, totalling
£4,447,000 (2017: 2.3 pence per shore, fotalling £4,425,000).

Directors
The Directors, who served throughout the year and thereaher, were
os follows:

D. Shaplond
Non-Executive Chairman

M. Williams
Chief Executive Officer

R. Parker
Chief Financial Officer

C. Tiney
Senior Independent NonExecutive Direclor

A. King
Non-Executive Director

K. Down
NonExecutive Director

In line with the 2016 UK Corporate Governance Code, all
Directors are subject to annual reelection ot the next Annual
General Meeting.

The internal regulation of the Company is set out in its Articles of
Association, which cover such matters as the rights of shareholders,
the appointment or removal of Directors and the conduct of board
ond general meetings. Copies are available upon request and

are displayed on the Compony’s website. In accordance with the
Aviicles of Association, Directors can be appointed or removed by
the Board or shareholders in general meeling. Subject to company
low and the Articles of Association, the Directors may exercise

oll the powers of the Company and may delegate outhorities to
committees. Details of the principal Board commitiees can be found
in the Corporate Governance Stalement on poges 44 fo 48. The
Articles of Association can be amended by o special resolution of
the Company's shareholders.

Voting on resolutions at the Annual General Meeting is by show of .
honds for members present token together with proxy votes, in line
with the Company's Articles of Association. The results of the proxy
votes cast in advance are disclosed to the members present. In the
event thot the votes did not support the resolution the Chairman
would formally call for a poll, thereby ensuring that all members’
interests are represented.

The Company provides insurance against Directors’ and Officers’
liabilities to o maximum value of £15,000,000.

The Directors’ interests in the shares of the Company are set out
on page 66.

Details of Directors’ share options are provided in the Directors’
Remuneration Report on pages 54 1o 69.
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Share Capital

Details of the Company's issued share capital, together with details
of the movements in the Company's issued share capital during the
period, are shown in nofe 21 to the Financial Statements.

The Company has one class of ordinary shares in issue, which
carries no right to fixed income. Each share carries the right 1o one
vote ot general meetings of the Company.

The Company imposes no fesirictions on the size of a holding nor
on the transfer of shares, which are both governed by the general
provisions of the Anlicles of Association ond company low. The
Directors are not aware of any agreements between holders of the
Company's shares that may result in restrictions on the transfer of
securities or on voting rights.

No person has ony special rights of control over the Company's
share capital and oll issued shores are fully paid.

Carbon Reporting

OUR FINANCIALS ACDITIONAL INFORMATION

Change of Control - Significant Agreements

The Group is porty to significant agreements, including commercial
contracts, financial ond property agreemenis and employees' share
plans, which contain cerfain termination and other rights for the
counterparties in the event of a change of contiol of the Company.
Should any counterparties choose lo exercise their fights under such
agreements on a change of control, these arrangements may have

to be renegotioted or replacement suppliers, or premises, be found.
None of these is considered significant in terms of the likely impact
on the business of the Group as @ whole. There are no agreements
between any Group company and any of its employees or a Director
that provides for compensation to be paid to the employee or Director

for termination of employment or for loss of office os a consequence of
o tokeover of the Company, other than provisions that would apply on-

any terminotion of employment.

As delailed in the Corporate Social Responsibility stalement of this report on page 37, our primary energy consumplion is electricity used
across our store estote. Energy for instore lighting is o significant source of carbon emissions. We continue fo invest in new technology,

including low energy lighting, fo minimise carbon emissions.

2018 2017
CO, (Tonnes} CO, {Tonnes}/Store CO, (Tonnes} CO, (Tonnes}/Store
Electricity 5,486 14.8 6,424 17.8
Gas and oil 2,520 6.8 2,554 7.1
Commercial fleet 3,204 8.6 3,074 8.5
Company cars 348 0.9 340 0.9
Total . 11,558 31.1 12,392 34.3

The above carbon emissions data covers the Period of this Annual Report. It hos been compiled from dalo from our energy suppliers

. [based on the energy consumed muliiplied by Environment Agency opproved emissions factors} and for vehicle emissions, from our in-

house transport team (based on mileage covered multiplied by manufaciurer’s published emissions dota).

Charitable and Political Contributions

The Group has designated charitable partners, the Macmillon

Trust and Leicestershire Cares. Across the Group’s business,
colleagues engage in numerous fundraising activities, which ore
documented in the CSR statement of this report. During the period,
the Group made no monetary charitable donations and no political
confributions.

Substantial Shareholdings

In oddition to the Direclors’ shareholdings noted on page 66,
as at 29 September 2018, the Company had been notified,
in accordance with Chapter 5 of the Disclosure Guidance ond
Transparency Rules, of the following disclosable interests in its
issued share capital.
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Number % held
Williams S K M Esq 20,593,950 10.5
Aberforth Pariners LLP 19,367,054 10.0
AXA Investment Managers SA 19,213,670 9.9
BlackRock Investment Mgt (UK} 11,256,019 58
Clients of Woodford 9,810,000 50
Invesco Asset Management 9,790,934 5.1
FMR plc 9,702,900 5.0
Schroder Investment Mgt 9,300,541 4.8 -
" Miton Group 8,920,893 4.7
Standard life 7,783,246 4.0

In addition to the above shareholdings, between 29 September
2018 and 27 November 2018 we have not been notified of any
changes in shareholdings.
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Corporate Social Responsibility

The Company has a long-standing Corporate Social Responsibility
(CSR) agenda covering Community, Charity, the Environment and
Our People. Details of our current CSR activities are on poges 30
to 39. We take the impact of our business on our environment
extremely seriously and have included o range of environmental
mefrics above and we pay particular aftenfion to lobour standards
and factory conditions.

Diversity

Human Rights

All directly employed colleagues are bosed in the UK and covered
by UK employment law. The Modern Slavery Act 2015 came into
effect in 2015 and the Boord is committed to ensuring that acts of
modern day slavery and human trafficking do not occur in relation
to the Company, or its supply chain. For more on this see page 36.

The Nominalion and Governance Commitiee reviews the balance of skills, knowledge and experience on the Board regularly. The Board
recognises the importance and benefits of diversity across all levels in our organisation. We appoint on merit, against objective criteria
and with due regard for the benefits of diversity. During the year, we have seen a small improvement in overall gender diversity bul also
recognise that our senior manager population currently lacks diversity.

Our workforce of the period end dale comprises:

2018 2017

Male Female Total Male Female Total
Directors : 5 1 ] 5 [ 6
Senior managers 1n 2 13 N 2 13
Other employees 1,479 489 1,968 1,506 473 1,979
Total employees 1,495 492 1,987 1,522 476 1,998
% of total 75% 25% 76% 24%
Equal Opportunities Share Option Schemes

The Board is commilted to promoting equal opportunities and
ensuring thot we hire on potential, promote on talent and

reward on success. We aim fo promote equality of opportunity

in employment ond welcome applications from people of all
backgrounds, regardless of age, disability, gender reassignment, __
marriage or civil partnership stalus, pregnancy, maternity, race,
religion or belief ond sex.

Colleague Consultation

The Board values the views of employees ond recognises the
importonce of keeping employees informed of matters affecting
them and the Group. This is achieved through formal and informal
meetings, eleclionic announcements, the Company mogozine

and ‘TEAM Talk', a company-wide forum for calleagues to discuss
matters that offect them and the Company. Regular forums are held
ot local ond national levels to ensure that employee representotives
are consulted quarterly on matters affecting them.

Financial Risk Management,
Obijectives and Policies

The Group is exposed o interest rate risk, currency risk and credit
risk. Information regarding our approach to managing these risks
is contained in note 19 1o the Financial Statements. The Group's
approach to risk monagement is exploined in the Strategic Report
on pages 24 lo 29,

The Directors recognise the importance of motivating employees
and believe that one of the most effective incentives is increased
employee participation in the Company through share ownership.

This has been achieved through the introduction of a number of
employee Sharesave, share bonus, approved and unopproved,
share option schemes, since the flotation in 1997.

The total number of options held by employees, including Directors,
is 14,506,987 (2017: 13,027 913).

As described in note 29, employee shore purchose plons are open
to almost all employees and provide for employees to purchase
Ordinary Shares ot a purchase price equal to the daily overoge
market price over the three doys preceding the start of the offer
period, less 20%. The offer period fell between 5 January 2018
and 20 January 2018 ond the offer price to employees was 0.70
pence.

Details of Directors’ share options are provided in the Directors’
Remuneration Report on page 66.
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Information Given to the Auditor

Each of the Directors at the date of approval of this Annual Report
confirms that:

* 5o for as they are aware, there is no relevant audit information
of which the Company’s auditor is unaware; and

¢ they have taken all the steps that he/she ought to have taken
as a director in order to make himself/herself aware of any
relevant audit information and to establish that the Company'’s
auditor is aware of that information.

This confirmation is given and should be interpreted in accordance
with the provisions of s418 of the Companies Act 2006.

Auditor

A resolution to appoint PricewaterhouseCoopers LLP as the
Company's auditor will be proposed at the forthcoming Annual
General Meeting. This follows the planned retirement of the Deloitte
audit partner and an audit tender process to select new auditors for
the Group.

Directors’ Responsibilities Statement

The Directors are responsible for preparing the Annual Report,
the Directors’ Remuneration Report and the financial statements
in accordance with applicable low and regulations.

Company law requires the Directors to prepare financial statements
for each financial year. Under that law, the Directors are required
to prepare the Group financial statements in accordance with
International Financial Reporting Standards (IFRSs) as adopted by
the European Union and Article 4 of the IAS Regulation. They have
elected to prepare the parent Company financial statements in
accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards and applicable
law) including FRS 101 Reduced Disclosure Framework. Under
company law, the Directors must not approve the accounts unless
they are satisfied that they give a true and fair view of the state of
affairs of the Company and of the profit or loss of the Company for
that period.

In preparing the parent Company financial statements, the Directors
are required to:

¢ select suitable accounting policies and then apply them
consistently;

* make judgments and Accounting estimates that are reasonable
and prudent;

¢ state whether applicable UK Accounting Standards have been
followed, subject to any material departures disclosed and
explained in the financial statements; and

* prepare the financial statements on the going concern basis
unless it is inappropriate fo presume that the company will
continue in business:
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In preparing the Group financial statements, International
Accounting Standard 1 requires that Directors:

e properly select and apply accounting policies;

® present information, including accounting policies, in a
manner that provides relevant, reliable, comparable and
understandable information;

¢ provide additional disclosures when compliance with the
specific requirements in IFRSs are insufficient to enable users
to understand the impact of particular ransactions, other events
and conditions on the entity's financial position and financial
performance; and

* assess the Company’s ability to continue as a going concern.

The Direciors are responsible for keeping adequate accounting
records that are sufficient to show and explain the Company’s
transactions. They must also disclose with reasonable accuracy,

ot any time, the financial position of the Company and enable
themselves to ensure that the financial statements comply with the
Companies Act 2006. They are also responsible for safeguarding
the assets of the Company and hence for taking reasonable steps
for the prevention and detection of fraud and other irregularities.

The Directors are responsible for the maintenance and integrity of

the corporate and financial information included on the Company’s
website. Legislation in the United Kingdom governing the preparation
and dissemination of financial statements may differ from legislation
in other jurisdictions.

Responsibility Statement
We confirm that to the best of our knowledge:

* the Annual Report and financial statements, taken as a whole,
are fair, balanced and undersiandable and provide the
information necessary for shareholders to assess the
Company’s performance, business model and strategy;

¢ the financial statements, prepared in accordance with the
relevant financial reporting framework, give a tive and fair
view of the assets, liabilities, financial position and profit or
loss of the Company and the undertakings included in the
consolidation taken as a whole; and

¢ the management report, which is incorporated into this
Directors’ Report, includes a fair review of the development
and performance of the business, the position of the Company
and the undertakings included in the consolidation taken as
o whole, together with a description of the principal risks and
uncertainties that they face.

By order of the Board

ROB PARKER | DIRECTO
27 Novembet 201
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Directors’ Remuneration Report

CLARE TINEY | CHAIRMAN OF THE REMUNERATION COMMITTEE

Statement from the Chairman of the
Remuneration Committee

Dear Shareholder

On behalf of the Remuneration Committee, | am pleased 1o
present the Directors” Remuneration Report for the 52 weeks
ended-29 September 2018.

This reporthas been prepared in accordance with The Large and
Mediumsized Companies and Groups |Accounts and Reports)
(Amendment) Regulotions 2013, the UKIA Listing Rules ond the UK
Corporate Governance Code. The report is divided into three poris:

1. The annual statement by the Chair of the Remuneration
Committee.

2. A summary of the Directors’ remuneration policy, which was
subject to a binding vote af the AGM in January 2017 and will
apply for three years trom the date of approval. A summory of
the policy can be found on pages 55 to 62.

3. The annual report on remuneration which sets out payments
made fo the Directors and detoils the link between Company
performance and remuneration for the 52 weeks ended
29 September 2018. The annual report on remuneration is
subject to on advisory shareholder vote at the 2019 AGM.

The objective of the Remuneration Committee is
to ensure that the Executive Directors are fairly
and appropriaotely rewarded for their contribution
towards the delivery of the business strategy

and the company’s financial results. In doing

so we also aim to make the various elements

of the remuneration package, transparent, easy
to communicate and simple fo operate.

Performance in 2018/19 and
Remuneration Outcomes

The year under review presented some challenging market
conditions; despite this, the business contfinued to make strotegic
investmenis in line with the business plon ond retains its market
leading position in the retail tile market. Additionally, the
development of the commeicial business hos progressed at pace
since the acquisition of Parkside in September 2017.

Reflecting the financiol performance of the Group, the annual bonus
payment was 14% of the maximum. This was based on ochieving
stage one of the financial largets which were linked to delivery.

of Adjusted PBT of £16 million. The remainder of the bonus was
linked to delivery of the stategic targets and performance against
these was partially met as outlined on poge 64.

The longterm plan awards gronted in December 2015 were
based upon performance over the three finoncial years to
Seplember 2018. The awards required cumulotive adjusted
earnings per share {EPS) over the period to be at least 27.29p for
25% vesling, increasing o 29.42p for full vesting of the awards.
Actual cumulative EPS was 23.13p; therefore, no payments will be
made in respect of the LTIP.
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Fd
Remuneration Decisions for 2018/19 " Annual General Meeting
During the pericd, the Commiltee reviewed the base salary levels On behalf of the Board, | would like 1o thank shareholders for their
for the Executive Directors. It was decided o leave the salory conlinued support and | lock forward to meeting you at the Annual

level for the CEO and Non-Executive Directors unchonged, but to General Meeting on 30 January 2019.
oward an increase of £10,000 to the CFO 1o reflect expanded

responsibililies, effeciive from | October 2018, In the meantime, | am always happy lo hear from the Company's

shareholders. You con contact me vio the Company Secrelary if
We continue to monitor executive remuneration to toke account youﬁ questions on this report or more generally in relotion
of evolving markel practice and remain commiited to laking o to the Compsny‘s remuneralion.

responsible approach. Accordingly, the fundomental structure ’ :

of the package remains largely unchanged. CLARE TINEYVEHAIRMAN OF THE
New UK Corporate Governance Code NERATION COMMITTEE

The Commitiee is mindful of the new UK Corporate Governance 27 November 2018
Code, which wos published earlier this year, and is considering

the implicotions of the new Code for the Company’s Remuneration

Report for the next year.

Directors’ Remuneration Policy

This part of the report sets out the Company's Directors’ Remuneration Policy which was subject fo a binding shareholder vote ot the
Annual General Meeling in January 2017 and remains in force for o 3-year period from that dote.

Executive Directors
l Purpose and link

Component to strategy Operation Maximum opportunity Performance measures

Base Core element of Salaries ore usually reviewed  While there is no moximum Not opplicable.
salary fixed remuneration  annudlly taking into accounl; salory, increases will normally
be in line with the typical level
of salary increase owarded {in

sel ot a market

compelitive level * underlying Group

1 . rformance;
with the qim to periorma c.e percentoge of solory lerms) to
aliract and relain * role, experience and olher employees in the Group.
Executive Directors individual performance; . .
; N Sclory increases above this
of the calibre * competilive salory levels .
; level may be owarded in
required. ond market forces; and oY
_ - certain circumstances, such as,
* poy and conditions but not limited to:

elsewhere in the Group. .
* where an Executive Director

hos been promoted or hos
had o change in scope or
responsibility;
¢ on individual’s development

or performance in role {e.g.
to clign o newly oppointed
Executive Director’s solory
with the market over time);

. ¢ where there has been a
change in marke! practice;
or

¢ where there has been o
change in the size and/or
complexity of the business.

Such increcses moy be
implemented over such time
period os the Commitlee deems
appropriote.
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Executive Directors

Purpose and link
Component fo strotegy Operation Maximum opportunity Performance measures
Benefits Fixed element of Executive Direclors receive While the Committee has not  Not applicable.

remuneration set
at o market
compelitive level
with the aim to
attract and refain
Executive Directors
of the calibre
required.

benefits in line with market
practice, and these include
principally life insurance,

income protection, private
medical insurance, company
car or car allowance ond fuel
dllowance and, where relevant,
relocation expenses. Other
benelits may be provided based
on individual circumstances.
These may include other benefits
which are introduced for the
wider workforce on broadly
similar terms.

Any reasonable business related
expenses (including the tax
thereon) can be reimbursed.

set an absclute maximum on
the level of benefits Executive
Directors may receive, the
volue of benefits is set at a level
which the Committee considers
1o be appropriately positioned _
taking info occounl relevant
market levels based on the
nature and location of the role
and individual circumstances.

Pensions Provides market Executive Directors are eligible ~ Sef at a level which the Not opplicable.
compefifive pos-  to participate in the defined Commitiee considers to be
employment benefits coniribution pension scheme.  appropriotely posifioned toking
(or cash equivalent}  In oppropriate circumsiances,  info account relevant market
with the aim to such as where contributions levels based on the nature
oftroct and refain  exceed the annual or lifelime  and location of the role ond
. Executive Directors  allowance, Executive Direciors  individual circumsiances.
of thg calibre may be perrnmed‘ to toke a Contributions of up 1o 20% of
required. cash supplement instead of | be made fo foke
confribulions to @ pension plan. solory may be moce fo 1
account of a change in the
scope of the role, increase in
responsibility and/or o change
in the size and/or complexity
of the business.
All employee  To create alignment  Executive Directors are entiled  Participotion limits are those set  Not subject to performance

share schemes with the Group and
promote a sense of
ownership.

to participate in a tax qualifying
all employee SAYE scheme
under which they may make
monthly savings contributions
over a period of three or five
years linked to the gront of on
option over the Company's
shares with on option price
which can be at a discount of
up to 20% to the market volue
of shares at gront.

Executive Directors are olso
entifled to porticipate in an
HMRC toxqualifying Share
Incentive Plan [“SIP”).

by the UK tox authorities from
time to time.

measures in line with HMRC
practice.
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Executive Directors
Purpose and link
Component to strategy Operation Maximum opportunity Performance measures
Annval bonus  Rewords performance  Awards are based on annual  The maximum bonus opportunity Targets are set annually
ogoinst annual targets  performance against key for an Executive Director will not  reflecting the Compony's
which support the financial targets and/or the exceed 100% of salary. strategy and are aligned with
strategic direction delivery of personal/strategic key performance indicators.
of the Group. objectives. Up fo 20% of the bonus
Pay-out levels are determined may be based on strategic
by the Committee offer the year measures and/or individual
end based on performance performance. The balance
against those fargets. will be assessed ogainst key
The Commitiee has discretion financial ;_)erformonce metrics
of the business.
to amend the pay-out should
any formulaic output not reflect Financial metrics
the Committee’s assessment of There is no minimum payment
overall business performance. ot threshold performance and
For up to two years following OI! of the moximum potefmcﬂ
4 will be paid out for maximum
the payment of an annual bonus i ith scol
. performance, with scoled
award, the Commitiee may N
. § vesting in between.
require the repayment of some
or all of the aword if an oct or Non-financial or individual
omission or o failure to opply melrics
reasonable skill ond judgement Vesting of the strategic
leads to o material loss fo the owards will opply based on
Group or serious reputational the Committee’s assessment of
domoge to the Group or o the extent to which a strategic
materiol misstatement of the metric hos been met.
Group's finqnciol statements.
long Term To incenlivise long-term incenlive awards The normol maximum award is ~ Relevant performance
Incentive Plan  Executive Direclors,  are granted under the LTIP, 100% of salory in respect of @ measures are set that
{(“LTIP?) and to deliver approved by shareholders finoncial year. Under the share  reflect underlying business
genuine performance  on 23 Januory 2013. plon rules the overall moximum  performance.
“eloted P w'!h Under the LTIP, awards opporlunily thol.moy be granted Performance measures ond
a dear line of sight A . . in respect of a financial year T
) of nil cost share options ) their weighling where there
for Execufives ond or conditional shores m is 200% of solary. The nomal is more than one measure
direct alignment or oy maximum award limit will only i
) . be made. . ; are reviewed annually to
with shareholders be exceeded in exceptional mointain oppropriateness and
inferests. Awards may be settled in circumstances involving the pprop

cash at the election of the
Committee.

The vesting of awards will

be subject to the achievement
of specified performance
conditions, over a period

of ot least three years.

recruitment or retention of an
Executive Director.

The market volue of the shores
subject fo an oward is bosed
on the three day average

share price immediately after
the Company's Qir 4 trading
stotement, unless the Commitlee
determines otherwise.

relevance.

for achievement of threshold
performance 25% of the

maximum opportunity will vest.

There will usually be straight-
line vesting between threshold
ond maximum performance.

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018



Directors’ Remuneration Report

Shareholding Guideline

The Executive Directors are subject to a shareholding requirement
to build and maintain a shareholding in Topps Tiles equivalent to
200% of salary for the Chief Executive and 150% of solary for
the Chief Financial Officer.

LTIP and 2020 Awards Additional Information

The Committee has the right to reduce, cancel or impose further
conditions on unvested or unexercised awards if there hos been
o moterial misstatement of the Company's financial resulls, o
material failure of risk management by the Compony or if there
has been serious reputational damage to the Company as

a result of the participant’s misconduct or otherwise.

For up to two years following the payment of a longterm incentive
aword, the Committee may require the repayment of some or all
of the award if an act or omission or a failure to apply reasonable
skill and judgement leads to a material loss to the Group or serious
reputational damage to the Group or a material misstatement

of the Group's financial statements. '

Explanation of Performance Measures Chosen
for the Incentive Schemes

Performance measures are selected that are aligned with the
performance of the Group and the interests of shoreholders. -
Stretching performance torgets are set each year for the annuol
bonus ond long4erm incentive awards. When setiing these

. performance torgets, the Committee will take inlo account

o number of different reference points, which may include the
Company's business plans and strategy and the economic
environment. Full vesting will only occur for what the Commitiee
considers lo be a stretching performance.

The annual bonus can be assessed against finoncial and
individual/strategic measures as determined by the Commitiee.
The Committee considers that adjusted profit before tox is a key
performance meric for the annual bonus and specific strategic
objeclives for each Direclor, which are cligned to delivering the
overall business strategy, encourage behaviours which facilitate
profitable growth and the future development of the business.

Longterm performance measures are chosen by the Committee
to provide a robust and transparent basis on which to measure
the Company’s performance over the longer term and to provide
alignment with the business strotegy. They are selected to be
aligned with the.interests of shareholders and fo drive business
performance while not encouroging excessive fisktaking.

The Committee refains the ability to adjust or set different
performance measures for the annual bonus ond share awords if
events occur (such as o change in sirategy, a moteriol acquisition
and/or o divestment of a Group business or a change in prevailing
market conditions) which couse the Committee to determine that
the measures are no longer appropriate ond that amendment is
required so that they achieve their original purpose.

Awards and options may be adjusted in the event of o variation of
share capital in accordance with the rules of the LTIP.

lllustrations of Application of Remuneration Policy for 2018/19

MTMWLLAMS £1,28,

Minimum Performance Maximum
performance in line with performance
expectations

% Base salory, benefits and pensions
B Annual bonus
(P

R PARKER

g

&

i oou

k!
Moximum Perormance Minimum
performonce indine with performance

expectations

¢+ Bose solory. benefits ond pensions

8 Annual bonus

TP
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In illustrating the potential reward, the following assumptions have been made:

Fixed pay Annual bonus LTp*
Minimum performance Fixed elements of remuneration | No bonus. - No LTIP vesting.
Performance in line with only — base salary (being the 50% of salary awarded for 50% of moximum award vesling
expectations solory as at 1 October 2018), | achieving target performance. (equivalent to 50% of salary) for
benefits as disclased in the single | achieving torget performance.

figure table on page 63 for the
year 2017 /18 and pension of
12.5% of salory.

100% of salary awarded for 100% of maximum award vesfing
achieving maximum performonce. | (equivalent to 100% of salary} lor
achieving maximum performance.

Maximum performance

* ITIP awards ore included in the scenarios above ot face volue with no shore price movement included.

Non-Executive Directors

Purpose and
link to strategy " Approach of the Company
Sole element of Non- Fees are normally reviewed annually.

Execulive Director
remunergtion, set at a
level that reflects market
conditions and is sufficient
to oftract individuals with
appropriate knowledge
and experience.

Fees paid to Non-Executive Directors for their services are approved by the Boord. Fees may include

a basic fee and addilional fees for further responsibilities {for example, chairmanship of Board committees
or holding the office of senior independent director). Fees are based on the level of fees paid to Non-
Executive Direclors serving on the boards of similorsized UK listed companies and the fime commitment
and contribulion expected for the role. Typically, ony fee increase will be in line with the wider workforce.
Fee increases may be owarded above this level in cerfain circumstances such as {but not limited to):

e where there has been o change in market proctice;
e where there hos been a change in the size and complexity of the Company; or
® where there has been an increase in the Non-Executive Director’s time commitment 1o the role.

Overall fees paid to NonExecutive Directors will remain within the limits set by the Company's Articles
of Association.

NonExecutive Directors cannot participate in any of the Company's share option schemes and are not
eligible to join the Company’s pension scheme. NonExecutive Directors may be eligible to receive benefits
such os the use of secretorial support, travel costs (including any tax incurred thereon) or other benefits that
may be oppropriate.
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Approach to Recruitment Remuneration

The policy aims o facilitate the cppointment of individuals of
sufficient calibre to lead the business and execute the strategy
effectively for the benefit of shareholders. When oppointing a new
Executive Director, the Commitiee seeks 1o ensure that arrangemens
are in the best interests of the Company ond nol fo pay more thon
is appropriole.

The Committee will take into consideration a number of relevant
factors, which may include the calibre of the individual, the
condidote’s existing remuneration package, and the specific
circumstances of the individual including the jurisdiction from
which the candidate waos recruited.

When hiring o new Executive Director, the Commitiee will typically
align the remuneration package with the above Policy for existing
Directors. The Committee moy include other elements of pay which
it considers are appropriate; however, this discretion is capped
and is subject lo the principles and the limits referred 1o below.

® Base salary will be set at o level appropriate fo the role and the
experience of the Executive Director being appointed. This may
include agreement on future increases up to a market role, in
line with increased experience and/or responsibilities, subject
to goad performance, where it is considered appropriote.

® Pension and benefits will be provided in line with the above

Policy.

¢ The Committee will not offer non-performance related incentive
payments {for example o “guoronteed sigron bonus®).

e Others elements may be included in the following
circumstances:

— an interim appoiniment being made to fill an Executive
Director role on a shorHerm basis;

~  if exceplional circumstances require thot the Chairman
or a NonExecutive Director takes on an executive function
on a shorHerm basis;

- if on Executive Director is recruited of a fime in the year
when it would be inappropriate. to provide a bonus or long-
ferm incentive award for that yeor as there would not be
sufficient time 1o assess performance. Subiject fo the limit on
variable remuneration set out below, the quantum in respect
of the months employed during the year may be tansferred
to the subsequent year so that reward is provided on a fair
and appropriote basis;

— i the Execulive Director will be required to relocate in
order lo toke up the position, it is the Company’s policy
to allow reasonable relocation, travel and subsistence
payments. Any such payments will be at the discretion of
the Commitiee.

¢ The Commitiee may also alter the performance measures,
performance period ond vesting period of the annual bonus or
LTIP, subject fo the rules of the LTIP, if the Committee determines
that the circumstances of the recruitment merit such alteration.
The rationale will be clearly explained in the following
Directors’ Remunerafion Report.

®  The moximum level of variable remuneration which hoy be
granted (excluding “buyout” owards os referred to below) is
300% of salary.

Any share awords referred to in this section will be gronted os far as
possible under the Company’s existing share plans. If necessary, and
subject to the limits referred to above, recruitment awards may be
granted outside of these plans as permitied under section 9.4.2 (2)
of the Listing Rules which allows for the grant of awards to facilitate,
in unusual circumstonces, the recruitment of an Executive Direclor.

The Commitiee may make payments or owards in respect of hiring
an employee 1o “buy out” remuneration arrangements forfeited on
leaving o previous employer. In doing so the Committee will toke
account of relevant factors including ony performance conditions
attached 1o the forfeited arrangements and the fime over which
they would have vested. The Commitiee will generally seek to
structure buyout awards or payments on o likefordike basis fo the
remuneration arrangements forfeited. Any such poyments or owords
are limited to the expected value of the forfeiled awards. Where
considered appropriate, such special recruitment awards will be
lioble to forfeiture or “malus” and/or “clawback” on eory depariure.

Where a position is filled internally, any ongoing remuneration
obligations or outstanding variable pay elements shall be allowed
to confinue according to the original terms.

Fees payable to a newly appointed Chairman or NonExecutive
Director will be in line with the fee policy in place ot the lime of
oppointment. .

Service Contracts

It is the Company’s policy that Executive Directors are offered
permaneni contracls of employment with o twelve month notice
period. Under an event of contract termination any severance
payment would be subject 1o negotiotion but would be with regard
to length of service and prevailing notice period.

Company policy also states that Non-Executive Directors should
have contracts of services with an indefinite term providing for

a maximum of six months' notice. The role of Chairman is also
NonExecutive, with an indefinite term contract and o maximum six
months’ nofice.
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Payments for Loss of Office

The principles on which the determination of payments for loss of office will be approached are set out below:

Policy

Payment in

liev of notice

The Company hos discretion to make o payment in lieu of notice. Such a payment would be cakeulated
by reference 1o basic solary and shall include compensation for any employer pension contributions for the
unexpired period of notice. The payment may also include compensation for benefils for the period.

Annual Bonus

This will be ot the discrefion of the Committee on an individual basis and the decision as to whether or not to award
a bonus in full or in port will be dependent on @ number of factors, including the circumstances of the individual's
departure and their contribution fo the business during the bonus period in quesfion. Any bonus amounts paid will
typically be prorated for lime in service during the bonus period and will, subject lo performance, be paid at the usual
time (although the Commitee retains discrefion to pay the bonus earlier in appropriate circumstances).

Lmp

The extenl fo which any unvested award will vest will be determined in accordance with the rules of the LTIP.

Unvested awards will normally kapse on cessation of employment. However, if the participant leaves due to death,
illness, injury, disability, sale of his employer or any other reason af the discretion of the Commitiee, the Commitiee sholl
determine whether the aword will vest at cessation or ot the normal vesting date. In either case, the extent of vesting
will be determined by the Commitiee taking into account the extent o which the performance condition is sotisfied and,
unless the Commitiee determines otherwise, the period of time elopsed from the dote of grant fo the date of cessation
relative fo the performance period. Awards may then be exercised during such period as the Commitiee determines.

Awards which have already vested ot the date of cessotion may be exercised for such period as the Committee
determines.

Change of control

The extent fo which unvested awards will vest will be determined in accordance with the rules of the LTIP.

Awards under the LTIP will vest early on a takeover, merger or other relevant corporate event. The Commitiee will
determine the level of vesting taking into account the extent to which the performance condition is satisfied and,
unless the Committee deterrines otherwise, the period of time elapsed from the date of grant to the date of the
relevant corporale event relative fo the performance period. The Commitiee has discretion under the rules of the
LTIP to vest awords on a different basis.

Mitigation

The Commitiee’s practice is that if an Executive Director’s employment is terminated any compensation payment
will be calculated in accordonce with normal legal principles including the application of mitigation to the extent
oppropriate to the circumstances of the termination.

All employee
share plans

Paymenis may be made either in the event of a loss of office or o change of control under the all employee
share plans, which are governed by the rules and the legislation relating to such tax qualifying plans. There
is no discretionary trealment for leavers or on o change of control under these schemes.

In appropriote circumstances, payments may also be mode in respect of accrued holiday, outplocement and legol fees.

Where o buyout award is made under section 9.4.2 (2) of the Existing Contractual Arrangements

Listing Rules then the leaver provisions would be determined at the

time of the oward.

The Commitiee retains discretion to make any remuneration
payment or payment for loss of office outside the policy in

The Committee reserves the right to make additional exit payments  this report:
where such payments are made in good faith in discharge of an o where the terms of the payment were agreed before the policy

existing legal obligation (or by woy of domages for breach of such
an obligation) or by way of setilement or compromise of any claim
arising in connection with the termination of a Director’s office or

come into eﬂect;

where the terms of the payment were ogreed at o time when
the relevont individual was not a Director of the Company

employment. :
ploy and, in the opinion of the Committee, the payment was not

Where the Commitiee refains discretion it will be used fo provide in consideration of the individual becoming a Director of the

flexibility in certain situations, taking into account the particulor Company; and

circumstonces of the Direcior’s departure and performance. * o salisfy contractual commilments under legacy remuneration

There is no entilement to any compensation in the event of a arrangements.

NonExecutive Director’s appoiniment being terminoted.

For these purposes, “paymenis” includes the safisfaction of awards of
variable remuneration and, in relotion to an award over shares, the
terms of the payment are agreed ot the time the award is granted.
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Policy for the Remuneration of Employees
More Generally »

Remuneration arrangements are delermined throughout the Group
based on the same principle that reward should be achieved for
delivery of the business strategy and should be sufficient to afiract,
retain and motivate high-calibre employees.

When determining the remuneration arrangements for Executive
Directors, the Committee tokes into consideration, as o motter of

course, the pay and conditions of employees throughout the Group.

In particular, the Commitiee is kept informed on:

¢ solory increose for the general employee population;

¢ overall spend on annual bonus; and

* pariicipation levels in the annual bonus and share plans.

Annual Report on Remuneration
Single Figure Table {Audited Information)

Although no consultation with employees takes place in relation fo
determining the remuneration policy for Directors, the Group has
various ways of engaging employees collectively, as feams and
onefoone which provide a forum for employees to express their
views on the Company’s executive and wider employee reword
policies. The Chair of the Remuneration Commitiee is ovailable to
meet with the employee cansultation group if requested.

Statement of Consideration of
Shareholder Views

The Committee is commitied to an ongoing dialogue with
shareholders and welcomes feedback on Direclors’ remuneration.
Prior to this Remuneration Policy being formally put to shareholders,
the Committee engaged with major shoreholders and institutional
bodies sefiing out the proposols and rationale for the changes on
variable pay arrongements for Executive Directors.

'

The tables below detail the total remuneration receivable by each Director for the 52 week period ended 29 September 2018 and the

52 week period ended 30 September 2017.

Salary Annual Total
and fess Benefits bonus e Pension remunsration
2017/18 £'000 £'000 £'000 £'000 £'000 £000
Executive Directors
MT M Williams 402 31 56 - 49 538
R Parker 256 27 36 - 28 347
Non-Executive Directors
D Shapland 126 3 - - - 129
A King ’ 4 1 - - - 45
K Down 44 - - - - 44
C Tiney 45 1 - - - 46
Salory Annuol Total
and fees Benefits bonus Lmp Pansion remuneration
2016/17 - £000 £'000 £'000 £'000 £°000 £'000
Executive Directors
M T M Williams 394 31 35 256 49 765
R Parker 250 26 23 158 27 484
Non-Executive Directors
D Shaplond 124 2 - - - 126
A King 43 - - . - - 43
K Down 43 - - - - 43
C Tiney 44 - - - - 44
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The figures in the single figure tables above are derived from the following:

Salary The amount of salary/fees received in the period.
and fees
Benefits The toxable value of benefits received in the period. These are principally life insurance, income protection, private

medicol insurance, company car or car allowance, fuel allowance and the value of SAYE scheme options gronted
during the period. The value attributable to Shoresave scheme options is calculated on the following basis: Monthly
contribution x 12 x 20% (being the discount applied to market value in determining the exercise pricel. In the case
of the NonExecutive Directors, taxable expenses are shown as being paid by way of benefits.

Pension The pension figure represents the cash value of Company pension contributions paid to the Executive Directors as
port of the Company’s defined contribution scheme or as a cash supplement taken in lieu of contributions to the
pension plon (paid as cash in lieu in respect of Rob Parker).

Annual bonus The annual bonus is the cash value of the bonus earned in respect of the period. A description of performance
against the objectives which applied for the pesiod is provided on page 64.
Lnp The LTIP figure for the period 2017718 represents the awards granted on 16 December 2015. The awards were .

_bosed on cumulative EPS performance over three financial years to 29 September 2018 and will not vest.

The LTIP figure stated for the period 2016/ 17 represents the value of awards granted under the Topps Tiles

plc 2013 Long Term Incentive Plan on the 12 December 2014. The awards were based on cumulative EPS
performance over three financial yeors to 30 September 2017 and vested ot 86.7% on 28 November 2016.
The estimated volue of the vested shares is based on a shore price of 82.17 pence being the market value of the
Company's shares for the last quarter of the 52 week period ended 1 October 2017.

Individual Elements of Remuneration
{Audited Information)
Base Salary and Fees

Base salaries for individual Directors are reviewed annually by the Commitiee and are set with reference to the Remuneration Policy.
During the period the following changes to base salary were mode with effect from 1 October 2018:

Base solary  Base salary
1 October 1 October

2017 2018 % increase
MT M Williams £402,030 £402,030 0%
R Parker £255,616 £265,616 4%

The base salary increase for Matthew Willioms awarded in 2018 wos in line with the range of salary increases across the Group; and
the base salory increase for Rob Parkér was in line with expanded responsibilities. :

The NonExecutive Directors’ fees are reviewed annually with any changes effective from 1 October. Details of the current fee policy for
the Non-Executive Directors are set out in the table below. No change 1o the fee policy is currently anticipated for 2018/19.

fees Fees

1 October 1 October
2017 2018 % increase
Chairman’s fee £126,720 £126,720 0%
NonExecutive Directors’ Basic fee £38,561 £38,561 0%

Additional fees

Senior Independent Director/Chair of Remuneration Committee £6,462 - £6,462 0%
Chair of the Nomination and Governance Committee ' £5,385 £5,385 0%
Chair of the Audit Committee £5,385 £5,385 0%
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Total Pension Entitlements

During the year the Compony pension benefit represented 12.5% of salary for the Executive Directors paid as cash in lieu in respect of
Rob Parker} ond Is in line with the Remuneration Policy.

Annual Bonus

For the 52 week period ended 29 September 2018, the maximum annual bonus opportunily was 100% of salary. To encourage behaviours
which facilitate profitable growth and future development of business, up to 80% of salary could be eamed based on adjusted PBT performance
ond up to 20% of salary could be earned for the achievement of individual objectives specifically delivering the strategic plon.

The following table sets out the bonus pay-cut to the Executive Directors for 2017/2018 and how this reflects performance for the period:

Executive Director

bonus earned as

Actuol|  a percentoge of

Weighting Threshold Stretch performance salary

Adjusted PBT' 80% £16.0million  £21.0million  £16.0 million 3%
Strotegic objectives?:

Improving Average Transactfion Value 4% £70.80 £72.30 £70.86 1%

Improving Customer Service 4% 69.1% 70.6% 66.8% 0%

Reducing Working Capital - A% >£im >£4m £2.5m 2%

Improving Colleogue Engagement 4% +2pts +8pts 2).6pts 4%

Other strategic initiatives? 4% n/a n/a 4%

Totol bonus earned 14%

1. Adijusted PBT as defined in the Finoncial Review section of this report. )

2 Adjusted PBT of £16.0 million or higher for 2017 /18 must be achieved for any bonus to be payable under the sirategic objectives. This requirement was achieved.

3. The other shotegic initiatives reloted to delivery of a trade credit solution {achieved), refiing of least 115 stores as part of the “All Store Improvement Programme” of siore
improvements (achieved), completing our “toster systems” progromme {achieved), and generating theoretical store hours savings of at least 3,000 hours os part of our
simplification initiative {ochieved). Eoch initiative accounted for 1% of the overall bonus. '

The bonuses were poid in cash in November 2018.

Annual Bonus for 2018/19

The maximum annual bonus opportunity for the 2018/19 financial year remains 100% of salary. Up to 20% of solary will continue to

be focused upon achievement of individual objectives specifically delivering the strotegic plan and B0% will be based on challenging
adjusted PBT targets. The strategic objeciives for 2018/19 are based on improvements in customer service, a shared buying initiative,
working capital reductions, delivery of a simplification programme and a range of people based measures including the delivery of o new
HR and poyroll system.

The Committee considers that the actual annual bonus targets are commercially sensifive and should therefore remain confidential to the
Company at this stage. However, the Committee will continue to disclose how the bonus poy-out delivered relates to performance ogainst
the torgets on a refrospective basis.

Long-Term Incentives

(Audited Information)

Awards Vesting in Respect of the Financial Year

The LTIP awards granted in December 2015 were based on cumulative adjusted EPS targets over the three financiol years to
29 September 2018. The performance targels for the awards were as follows:

Cumulative Adjusted EPS for the period 2015/16 to 2017/18 Percentuge of the award that will vest

27.29 pence 25%

Greater than 27.29 pence but less than 29.42 pence Determined on a straightdine basis between 25% and 100%
29.42 pence 100% ‘

Adjusled EPS is defined as stated in the Company's accounts for the relevant financial period excluding exceptional items. Cumulative EPS
over the three year period was 23.13p pence. This resulted in 0% of the award vesting.
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Awards Granted During the Financial Year
(Audited Information)
For the 52 week period ended 29 September 2018 the following awards were granted to Executive Directors on 14 December 2017:

% of award
Percentage of Number of Face value vestingat  Performance

Type of oward salary shares at gront! threshold period
MT M Williams Nikcost option 100% 556,443 402,030 25% 3 years
R Parker Nilcost option 100% 353,794 255,616 25% 3 years
). Volued using o share price of 72.25 pence based on the average threedoy shate price ending on 6 October 2017. '
The awards will vest based on the following Cumulative Adjusted EPS targets:
Cumulative Adjusted EPS for the period 2017/18 to 2019/20 Percentage of the award that will vest
23.52 pence 25% '
Greater than 23.52 pence but less than 25.37 pence Determined on o straightdine basis between 25% ond, 100%
25.37 pence 100%

Adjusied EPS is defined as stated in the Company’s accounts for the relevont financial period excluding exceptional items and subject o
such adjustments as the Board in its discretion determines are fair and reasonable.

These targets equate fo adjusted EPS growth of ¢.7% growth from the 2016/17 outurn for 25% vesting and ¢.11% for 100% vesting.

Notwithstanding the Cumulative Adjusted EPS targets calculated above, the extent to which the owards will vest will be subject o the
Committee’s assessment of the quality of earnings over the performance period. The Committee may reduce the extent lo which the

oward would otherwise vest if the Commitiee determines that the Cumulative Adjusted EPS achieved is not consistent with the achievement
of commensurate underlying financial performance taking into account such foctors s the Committee considers appropriate, including
market shore, margin performance, net debt, overall returns to shareholders and shareholder value creation.

Long-Term Incentives for.2018/19
LTIP Awards

No changes to the quantum or performance conditions are proposed. The maximum LTIP opportunity will remain at 100% of solory and
the proportion of the award vesting for threshold perfformance remains at 25% of salary.

The awards will vest based on the following Cumulative Adjusted EPS fargets that equate fo straighiine adjusted EPS growth of ¢.7%
growth from the 2018/19 outturn for 25% vesting and ¢.11% for 100% vesting. The Remuneration Commitiee considers that both the
threshold and stretch targets ore challenging in the light of the growth environment and current business expectation. .

Cumulative Adjusted EPS for the period 2018/19 to 2020/21 Percentage of the award that will vest

22.04 pence 25%

Greater than 22.04 pence but less thon 23.76 pence Determined on a straightine basis between 25% and 100%
23.76 pence 100%

Adjusted EPS is defined as stated in the Company’s accounts for the relevant financial period excluding exceptional ifems and subject to
such adjustments as the Board, in its discrefion, determines are fair and reasonable. .

All Employee Share Plans

The Executive Directors may paricipate in the Company's all employee share plans, the Topps Tiles plc SAYE Scheme (SAYE Scheme} and
the Topps Tiles plc Share Incentive Plan (SIP}, on the same basis as other employees.

The SAYE Scheme provides an opporiunity 1o save a set monthly amount (currently up to £500} over three years towards the exercise of a
discounted share option, which is granted at the start of the three years.

The SIP provides an opportunity for employees to buy shares from their predax remuneration up to the limit permitted by the relevant tox
legislation (currently £1,800 per year). No motching shares are awarded.

Options and awards under these plans are not subject to performance conditions.
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The following SAYE options were granted to the Executive Directors during the financiol year ended 29 September 2018:

Number of Face value

Type of award' shares at grant?
MT M Williams o 3yr Discounted share option 5,625 5,063
R Parker 3yr Discounted share option 5,625 5,063

1. In occordonce with the scheme rules, the options ore gronted with an exercise price set af o discount of up to 20% fo the market volue of a share when the invitofions to
ocquire the option ore issued. For the awords granted in 2017 /18 the share price ot the dote of invitotion was 90 pence ond the exercise price is 64 pence per share.

In accordance with the scheme rules, the exercise of the aptions Is not subject to any performance condiion.

2. The foce value of the oward is colculated by mulliplying the number of shores under option by the market value of o share on the dote of grani {being 90 pence for these

options granted on 29 Jonuory 2018).

Statement of Directors’ Shareholding and Share Interests
(Audited Information)

In order to further align the Executive Directors'’ longHerm interests with those of shareholders and in accordance with the Remuneration
Policy, the Committee introduced new shareholding guidelines, effective from the 2017 AGM, which required that Executive Directors
build up a shareholding or two times salory for the CEO and 1.5 times solary for the CFO. The table below sefs out the number of shares

held or potentially held by Directors (including their connected persons where relevont] os at 29 September 2018:

Current
shareholding
Shareholding (as % of -
. guidelines salary)
MT M Willioms - 200% 448
R Parker 150% 227
The inferests of each Executive Director of the Company os at 29 September 2018 were os follows:
Unvested and  Unvested and
Exercised subjectto  not subject fo Total as at
: during performance  performance 29 September
Director Type Ovned the year Vested candifions conditions 2018
Executive Directors ]
M T M Williams Shores 2,023,231 2,023,231
LTIP shares 0 1,517,613 1,471,680 2,989,293
SAYE options n/a n/a n/o n/a 18,325 18,325
R Parker Shares 417,893 n/a n/a n/a n/c 417,893
TP shares n/a. 0] 616,063 935,714 n/a 1,551,777
SAYE options n/a n/a n/a n/o 23,049 23,049
Non-Executive Directors "
D Shapland Shares 80,000 n/a - n/a n/a n/a 80,000
K Down . Shares n/a n/a n/a n/a n/a n/a
C Tiney Shares 15,480 n/a n/a n/o n/a 15,480
A King Shares n/a n/a n/a n/a n/a n/a

Note: Directors' shoreholdings include shares held by their closely associated persons where relevant.

There have been no changes in the Direclors’ shareholdings between 29 Seplember 2018 and the date of this report; except s follows:

® R Parker, purchase of 35,000 shares on 3 Oclober 2018
o M Williams, 483 shares through SAYE
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Payments Made to Former Directors During the Period
{Audited Information) ‘
There have been no payments to former Directors during the period.

Payments for Loss of Office Made During the Period
{Audited Information)
No paymenis for loss of office were made in the period to any Director of the Company.

Performance Graph

The graph below shows the TSR performance for the Company's shares in comparison to the FTSE Smoll Cap Index for the nine years
to 29 September 2018. For the purposes of the graph, TSR has been calculated os the percentoge chonge during the nineyear period
in the market price of the shares, assuming that dividends are reinvested. The graph shows the volue, by the end of the 2017/2018
financiol year, of £100 invested in the Group over the lost nine financial years compared with £100 invested in the FTSE Small Cap
Index, which the Directors believe is the most oppropriate comparative index.
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Historical Chief Executive Remuneration Qutcomes

The table below shows details of the tofal remuneration ond annual bonus and LTIP vesting (as a percentoge of the maximum opportunity}
for the Chief Executive over the last nine financial years.

Annual bonus
Total asa%of LNMPasa%
remuneration maximum  of maximum
£'000 _ opportunity _ opportunity
52 week period ended 29 September 2018 -538 . 14% 0%
52 week period ended 30 September 2017 765 9% 86.7%
52 week period ended 2 October 2016 1,180 67% - 100%
53 week period ended 3 October 2015 2,027 83% 100%
52 week period-ended 27 September 2014 849 Q9% n/a
52 week period ended 28 September 2013 564 46.3% n/a
52 week period ended 29 September 2012 579 . . 352% n/a
52 week period ended 1 October 2011 384 0% n/a
52 week period ended 1 Oclober 2010 515 40% n/a

CEO Pay Increase in Relation to All Employees

The table below sets out in relation to salary, toxable benefits and annual bonus the percentage chonge in remuneration for Motthew
Willioms compared to the wider workforce. For these purposes, the wider worklorce includes all employees.

. Wider
Percentage change CEO worldorce
Salary 0% 1.5%
Toxable benefits ) ' . 0% 6.8%
Annual bonus B . . 60% 20%

Executive Director’s remuneration from non-executive roles

Matthew Willioms is o nonexecutive director of The Original Factory Shop. Remuneration of approximately £35,000 was refained during
the period ending 29 September 2018.

Spend on Pay
The following table sefs out the percentage change in dividends and the overall expenditure on pay (as a whole across the organisation):
52 week 52 week
period ended period ended Percentoge
29 September 2018 .1 October 2017 - change
Dividends and share buybacks - ~ 3.4 pence per share 3.4 pence per shore 0%
Qverall expenditure on pay . £54,909,000 £50,548,000 8.6%
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S
D

Consideration by the Directors of Matters Relating to Directors’ Remuneration

The Committee is composed of the Company's independent Non-Executive Directors, Claire Tiney {Chair), Andy King and Keith Down.
The Company Secretary allends the meetings as secrelary 1o the Committee.

The role of the Comnittee is 1o:

* Set and keep under review the remuneration policy for the Executive Directors and Chairman;

* Defermine the remuneration of the Executive Directors and Cheirman, including shortterm and long+erm incentives, in line with the
Remuneration Policy;

* Recommend and monitor the level and siructure of remuneration for senior management;

*  Approve the design of and determine targels for performance-related poy schemes and approve the payments made under them;

* Review the design of all share incenlive plans and for those in place and determine whot awards will be made; ond

¢ Oversee any major changes in employee benefils structures throughout the compony or group.

Advisers

The Commitlee is assisted in its work by the Chief Executive Officer and Chief Finoncial Officer. The Chief Executive Officer is consulted
on the remuneration of those who report direcily to him and also of other senior management. No Executive Direclor or employee is
present or tokes part in discussions in respect of matters relaling direcily o their own remuneration.

New Bridge Stieet has been appointed os iis independent adviser. New Bridge Street is a Irading name of Aon Hewiit Limiied.

Other services provided to the
Fees paid by the Company for advice to the Company in the 52 week period
Adviser Details of appaintment Committee and basis of charge ended 29 September 2018
New Bridge Sireel  Appoinied by the Committee  £18,153 [excluding VAT) None

in March 2016 Charged on o fime/cost bosis or fixed fee

dependent on the nature of the project.

New Bridge Streel is o member of the Remuneration Consultonts Group and adheres to its Code of Conduct. The Remuneration
Committee is solisfied that the advice received from New Bridge Street during the year hos been objective ond independent.
Statement of Voting at Last AGM

The following table sels out actual voting in respect of the resolution to approve the Directors’ Remuneralion Report at the Company’s
Annual General Meeting on 31 Jonuary 2018:

Resolution Votes for % of vote  Votes against % of vote Discrefion % of vote Votes withheld
Approve Remunerolion Report 127,523,612 96.58% 4,507,286 3.41% 8,009 0.01% 1,254,655

The following table sets out the actual voting in respect of the resolution to approve the Directors’ Remuneration Policy at the Company’s
Annuol General Meeling on 26 Jonuary 2017:

Resofulion Votes for % of vote _Votes against % of vote Discretion % of vote Votes withheld
Approve Directors’ A .
Remuneration Policy 117,880,410 94.81% 6,434,637 5.18% 6,889 0.01% 5,913,837
Approval
@aﬁws approved by the Board on 27 November 2018 ond signed on its behalf by:
s —
CHAIRMAN OF THE REMUNERATION COMMITTEE
27 November 2018
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Indépendent Auditor’s Regort
to the Members of Topps Tiles Plc

Report on the audit of the finoncial statements

Opinion

In our opinion:

e the financial stotements of Topps Tiles plc (the “parent company®} and its subsidiaries {the ‘Group') give a true and fair view of the state
of the Group's and of the parent company's affairs as at 29 September 2018 and of the Group’s profit for the 52 weeks then ended;

* the Group financial statements have been properly prepared in accordance with International Financial Reporting Standards (IFRSs) as
adopted by the European Union;

o the parent compony financial statements have been propery prepared in accordance with United Kingdom Generally Accepted
Accounling Practice, including Financial Reporting Standard 101 “Reduced Disclosure Framework”; and

* the financial stotements have been prepared in accordance with the requirements of the Companies Act 2006 and, os regards the
Group financial statements, Article 4 of the 1AS Regulation.
We have audited the financial statements which comprise:

e the Consolidated Statement of Financial Peformance;

» the Consalidated Statement of Comprehensive Income;

* the Consolidoted Statement of Financial Position;

e the Consolidoted and Parent Company Statements of Changes in Equily;

¢ the Consolidated Cash Flow Statement;

e the Parent Compony Balonce Sheet; and

. tshe reloted notes 1 to 30 of the Consolidated Financial Statements and the related notes 1 to 7 of the Parent Company Financial
tatements. '

The financial reporting framework that has been applied in the preparation of the Group financial statements is applicable low ond IFRSs
os adopted by the European Union. The financial reporting framework that has been applied in the preparation of the parent company
financial statements is applicable low and United Kingdom Accounting Stondards, including FRS 101 “Reduced Disclosure Framework”
(United Kingdom Generally Accepted Accounting Practice). '

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing {UK) (ISAs {UK)) and applicable law. Our responsibilities
under those standards are further described in the ouditor's responsibilities for the audit of the financial statements section of our report.

We are independent of the Group and the parent company in accordance with the ethical requirements thot are relevant to our audit of
the financiol statements in the UK, including the Financial Reporting Council's {the “FRC's”) Ethical Standord as applied fo listed public
interest entities, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We confirm that the non-oudit
services prohibited by the FRC's Ethicol Standord were not provided to the Group or the parent company.

We believe that the audit evidence we have obtained is sufficient ond appropriate to provide a bosis for our opinion.

Summary of our audit approeach
Key audit maters The key audit matters that we identified in the current year were:

* Inventory valuation;

®  Onerous leases and sfore impairment; and

¢ Dilopidation provisions

Within this report, any new key oudit matiers are identified with @) and ony key audit matters which are the
same as the prior period identified with (3).

Materiality The materiality that we used for the Group financial statements was £700,000 which was determined on
the basis of 5% of profit before tox adjusted for the loss in relation to Parkside.
Scoping Our ull scope audit procedures covered 99.0% of revenue, 108.2% of piofit before tax, offset by losses on

consolidotion elsewhere in the Group and 102.6% of net assefs, offset by net liabilities elsewhere in the Group.

Significant changes in our  In the prior period we determined our materiality as 5% of statutory profit before tox. In the current period
approach we have adjusted this benchmark for the loss in relofion to Parkside given it is in year 1 of a stortup phase.

In the current year we have separated within this report key oudit motters in relofion to onerous leases and store
impairment and dilapidations provisions, which were previously shown under the heading “property provisions”.
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Conclusions relating to going concern, principal risks and viability statement
Going concern

We have reviewed the directors’ slatement in note 2B to ihe financial statements about whether they We confirm that we have
considered it appropriate to adopt the going concern basis of accounting in preparing them ond their nothing material to report,
identification of.any material uncerainties to the Group's and company's ability to continue to do-so over  add or draw attention fo in
a period of of least twelve months from the date of approval of the finoncial stotements. respect of these matters.

We are required lo state whether we have anything material to add or draw allention to in relation to that
statement required by Listing Rule 9.8.6R{3) and report if the statement is materially inconsistent with our
knowledge obtoined in the audit.

Principal risks and viability statement

Based solely on reading the directors’ stolements and considering whether they were consistent with the We confirm thet we have

knowledge we obtained in the course of the audit, including the knowledge obtained in the evoluation of ::I:ing dmctaricl fo report,
the direciors’ ossessment of the Group's and the company's abilily fo confinue as a going concermn, we are mp::' o'fuwl m':h‘m to in

required to state whether we have-anything material fo add or draw attention to in relation to:

® the disclosures on poges 25 to 29 thot describe the principal risks ond explain how they are being
monaged or mitigated;

e the directors’ confirmation on page 29 thot they have carried out a robust assessment of the principal
fisks facing the Group, including those thol would threaten its business model, future performance,
solvency or liquidity; or

e the directors’ explanation on page 38 as o how they have assessed the prospects of the Group,
over what period they have done so ond why they consider that period to be appropriate, and their
stalement as to whether they hove o reasonable expectation that the Group will be able to continue.
in operation and meet ils liabilities as they fall due over the period of their assessment, including any
related disclosures drowing attention to any necessary qualifications or assumptions.

We are also required to report whether the directors’ statement relating to the prospects of the Group
required by listing Rule ©.8.6R(3} is materially inconsistent with our knowledge obtained in the audil.

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 significont assessed risks of material misstatement (whether or not due to froud) that we identified.
These matters included those which had the greatest effect on: the overall oudit stiotegy, the allocation of resources in the audit; and
directing the efforts of the engagement team.

These matters were addressed in the context of our oudit of the financial stalements as o whole, and in forming our opinion thereon, and
we do not provide a separate opinion on these matters.

In the current year we have separaled within this report key audit matters in relotion to onerous leases and store impairment and
dilopidations provisions, which were previously shown under the heading “property prov15|ons as such these key oudit matiers are
considered consistent with the prior period.
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Independent Auditor’s Report
to the Members of Topps Tiles Plc

Report on the audit of the financial statements

Inventory valuation

Key audit matter
description

@

There is significant management judgement involved in assessing the inventory provisions relating to the
decisions of disconfinued product lines and the requirement for provisions based on forecost consumer trends
and soles. There are also judgements involved in determining the provisions required for inventory loss from
retail stores based on the average value of inventory loss and fime from most recent full inventory count. In
oddition, judgement exists in relotion to the type and percentage of overhead costs to be capitatised into
inventory.

Given the size of the inventory balance, with inventory of £30.2 million {2017: £29.5 million] and the

judgements noted above, we identified this as o key audit matter.

Inventory valuation policy is included with note 2 1o the accounts ond reviewed by the Audii Committee as
disclosed on page 47. )

How the scope of our
audit responded to the
key audit matter

We challenged management’s assumptions in relation to the future sales prices of disconfinued lines, os well as
the calculation methodology, involved in calculating the inventory provisions for obsolete and aged stock. We
have also reviewed historical levels of wiiteoffs and compared this to provision levels at period end.

We also performed onalytical procedures over the overheads obsorption method and tested a sample of
overheads absorbed to determine whether the types of costs and value of overheads capitalised in inventory is
appropriate. Substantive testing was performed on the accuracy and completeness of the information used in
calculating the provisions, as well as in assessing the accuracy and level of overheads absorbed into inventory.

Key observations

Based on the work performed we have concluded that the inventory provisions related to obsolete and aged
stock are appropriate and that the level of overheods absorbed in inventory is reasonable.

Onerous leases and store impairment

Key audit matter
description

©

The onerous leases and potential store impairment relate to the Group's retail sfore portfolio. The appropriateness
and completeness of onerous lease provisions of £1.8m (2017: £1.7m) and the potential impoirment of the fixed
assefs in relation fo those stores is judgemental as they include an assessment of the likely future profitability of the
retail stores, and an assessment of the impact of the current economic refail environment. There is also judgement

"~ in the assessmenl of the periods for which leasehold properties may be vacant.

Due to the size of the Group's property portfolio and the sensitivity of the assumptions, onerous leases and store
impoirment were considered one area for potential fraud and one which hod the most significant impact on the
audit; we therefore identified it as o key audit matter.

Onerous leases and retail store impairment ore included within the key sources of estimation uncertainty within note
2, the bolance sheet provisions are disclosed in note 20, ond reviewed by the Audit Committee on poge 47.

How the scope of our
audit responded to the
key audit matter

We ossessed the appropriateness and completeness of onerous lease provisions by chollenging management's
principal assumptions in identifying and providing for the onerous lease and related fixed assets of the Group's
atvisk stores, as well as the overall policy applied to the provisions.

Our audit team included properly specialists who assisted us in evalualing management's estimates, for
example, those relaling 1o the length of time onficipated o exit onerous lease arrangements on vacant or loss-
making stores as well recalculaling provisions required on a sample basis.

We also challenged management's assumptions in relation to the calculation of onerous leases at losssmaking
retail stores by reviewing manogement's rack record of returning such stores to profit and the period of time
management assume will toke to exit the property where relevant.

Key observations

Based on the work performed we have concluded that the provisions held at year end and accelerated
depreciation charged in relation to onerous leases and reloil store impairment are reasonable.
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Dilapidations ®

QUR GOVERNANCE OUR AINANCIALS ADDITIONAL INFORMATION 75

Key audit matter
description

@)

The dilopidations provisions arise from the Group’s portfolio of 368 refail stores [2017: 371 retail stores). The
approprioteness of dilopidation provisions of £2.7 million {2017:£2.2 million} in relation to those refail stores
is judgemental as they include an assessment of the likely future periods of which leasehold properties may be
vacant and estimates of future costs of making good dilapidations.

Due fo the size of the Group's property portfolio and the sensilivity of the assumptions, dilapidations provisions
were considered to be onother areo for potentiol fraud and one which had the most significant impact on the
audit; we therefore identified it as a key audit matter.

Dilapidations provisions are included within the key sources of estimation uncertainty within note 2, Ihe bolance
sheet provisions are disclosed in note 20 and reviewed by the Audit Commitiee on page 47.

How the scope of our
audit responded to the
key audit matter

We assessed the appropriateness and completeness of dilapidations provisions by challenging management's
principal assumptions in identifying and providing for the Group's propemes os well as the overall policy
opplied 1o the provision.

Furthermore, we challenged management's assumptions regarding the calculation of the dilapidations
provision, including volidating property information back fo the original lease documentation and agreeing
dilapidation charges historically incurred to third party source.

We also independently recalculated the potential provision based on recent dilapidation charges incurred
bosed on square footage of the property portfolio.

Key observations

Based on the work performed we have concluded that the provisions held ot year end in relation to
dilapidations are reasonable.

Our application of materiality

We define materiolity as the magnitude of misstatement in the financial statements that mokes il probable that the economic decisions of a
reasonably knowledgeable person would be changed or influenced. We use materiality both in planning the scope of our oudut work and
in evaluating the results of our work.

Bosed on our professional judgement, we determined materiality for the financial statements as o whole as follows:

Group financial statements : Parent company financial statements
Materiality £700,000 (2017: £867.000) £690,000 (2017: £858,000}
Basis for determining 5% of adjusted pre-tax profit. Pretax profit has been Parent company materiality equotes to 1.3% of net
~ materiality adjusted to exclude the loss made by the Parkside assels, which is capped at 99% of Group materiality.
subsidiary as disclosed on page 19.
Rafionale for the Pre-tax profit is a key performance measure of the As o holding company, net assefs is the key performance
benchmark applied  business for users of the financial statements. The measure of the business for users of the financial

Parkside loss has been excluded given it is in the first  stotements.
year of starkup trading, and will be excluded fom the

Direclors’ adjusted profit belore lax measure in the

current period and next period.
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Independent Auditor’s Report
to the Members of Topps Tiles Plc

Report on the audit of the financial statements

Qur application of materiality

Group maleriality
£700k

Component materiality
range up fo
£690k

PBT £12,688k

PBT
* oo, Audit Committee

i reporting threshold
£35k

@ Group materiality

We agreed with the Audit Committee that we would repori to the Committee oll oudit differences in excess of £35,000 (2017: £43,000), os
well as differences below thot threshold that, in our view, warmanted reporting on qualitalive grounds. We also report to the Audit Commitiee on
disclosure matters that we identified when assessing the overoll presentation of the financial statements.

An overview of the scope of our audit

Qur Group audit was scoped by obtaining an understanding of the Group and its environment, including Group-wide controls, and by
ossessing the risks of material misstatement o the Group level.

We performed a full scope audit over the Group’s principal trading enity, treating it as o single component. We also performed full scope
audits over other subsidiaries that conduct intra-group trading activities and performed specified audit procedures over Parkside Ceramics
Limited, which was acquired on 31 August 2017. All work was carried out by the group audit team.

Our full scope oudit procedures covered 99.0% of revenue {2017: 99.9%), 108.2% of pretax profit, offset by losses on consolidation
elsewhere in the Group (2017: 100.2%) and 102.6% of net assets offset by net liobilities elsewhere in the Group (2017: 97.7%).

Our audit work was executed at levels of materiality applicable to each individuol entity which were lower than Group mareriality and
went up lo £690,000 {2017: up to £858,000).

At the parenl entity level we olso tested the consolidation process and carried out analytical procedures to contirm our conclusion thot there
were no significant risks of material misstalement of the aggregated financial informotion of the remaining components not subject to audit
or oudit of specified account balances. '

As part of the inventory count programme, alongside attendance at the Group's main warehouse, members of the audit feam attended
17 (2017 16} of the Group’s stores os part of their consideration of the contiols around revenue, inventory, inventory count procedures
ond physical asset verification. This programme of visits was designed so that the oudit team visited different store locations compared to
previous years depending upon risks identified in conjunction with the work performed by Internal Audit.
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Other information
The directors are responsible for the other information. The other information comprises the information We have nothing to report in
included in the onnual report, other than the financial statements and our cuditor’s report thereon. respect of these malters.

Our opinion on the financial statements does not cover the other information and, except to the extent
otherwise explicitly stated in our report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information
and, in doing so, consider whether the other information is moterially inconsistent with the financial
statements or our knowledge obtained in the audit or otherwise appears to be materially misstated.

If we identify such material inconsistencies or opparent material misstalements, we are required to determine
whether there is o materiol misstotement in the financiol statements or o material misstatement of the other
information. f, based on the work we have performed, we conclude that there is a material misstatement of
this other information, we ore required to report that fact.

In this context, matters that we are specifically required to report fo you as uncorrected material
missiatements of the other information include where we conclude that:

* Fair, balanced and understandable - the statement given by the directors that they consider the annual
report and financial statements token as a whole is fair, balonced and understandable and provides the
information necessary for shareholders to assess the Group's position and performance, business model
and strategy, is materially inconsistent with our knowledge obtained in the oudit; or

¢ Audit commifiee reporting — the seclion describing the work of the audit commitiee does not
appropriately address matters communicated by us to the oudit committee; or

* Directors’ statement of compliance with the UK Corporate Governance Code — the parts of the directors’
slatement required under the Listing Rules relating to the company's compliance with the UK Corporate
Governance Code containing provisions specified for review by the auditor in accordance with Listing
Rule 9.8.10R(2} do not properly disclose a departure from o relevant provision of the UK Corporate
Governance Code.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement, the directors are responsible for the preporation of the financial
stalements and for being satistied that they give a true and fair. view, and for such internal control os the directors delermine is necessary to
enable the preparation of finoncial stotements that are free from material missiatement, whether due to froud or error.

In preparing the financial stalements, the directors are responsible for assessing the Group's and the parent company’s ability fo continue os
a going concern, disclosing as applicable, matters related to going concern and using the going concern basis of accounting unless the
directors either infend to liquidate the Group or the parent company or fo cease operations, or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the financial statements .

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

Details of the extent to which the audit was considered capable of detecting irregularities, including fraud ore set oul below.

A further description of our responsibilities for the audit of the financicl stotements is located on the FRC's website at: www.frc.org.uk/
auditorsresponsibilities. This description forms part of our auditor’s report.
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to the Members of Topps Tiles Plc

Report on the audit of the financial statements

Extent to which the audit was considered capable of detecting irregularities, including fraud

We idenlify and assess the risks of materiol misstalement of the financial statements, whether due 1o froud or error, and then design and
perform oudit procedures responsive to those risks, including obtoining audit evidence that is sufficient and appropriate to provide a basis
for our opinion. :

Identifying and assessing potentiaf risks related to irregularities

* In identifying and assessing risks of material misstatement in respect of irregularities, including fraud and noncomplionce with laws and
regulations, our procedures included the following:

e enquiring of management , internal audit, and the audit committee, including obtaining and reviewing supporting documentation,
concerning the Group's policies and procedures relating fo:

- identifying, evaluoting and complying with lows and regulations and whether they were oware of any instances of nom-
complionce; A

- detecting ond responding to the risks of froud and whether they have knowledge of any actual, suspected or alleged fraud;

— the internal controls estoblished to mitigate risks related to fraud or noncompliance with laws ond regulations;

e discussing among the engagement team ond involving relevont internal specialists, including fox, IT and industry specialists regarding
how and where froud might occur in the financial statements and ony potential indicators of fraud. As part of this discussion, we
identified potentiol for fraud in the following areas: onerous lease provisions and store impairment, dilapidations provisions, ond the
potential for management override of controls; and

* obiaining an understanding of the legal and regulatory frameworks thot the Group operates in, focusing on those laws ond regulotions
that had a direct effect on the financial statements or that had a fundamental effect on the operations of the Group. The key lows
ond regulations we considered in this context included the UK Companies Act, Listing Rules and The National Minimum Wage
(Amendment} Regulations 2018.

Audit response lo risks identified

As a result of performing the above, we identified onerous leases and store impairment and dilapidations as key audit matlers. The key
oudit matters section of our report explains the matters in more detail and olso describes the specific procedures we performed in response
to those key audit matters.

In addition io the above, our procedures to respond to risks identified included the following:

* reviewing the financial stotement disclosures and testing to supporting documentation to assess compliance with relevant lows and
regulations discussed above; :

® enquiring of management, the oudit commitiee and external legal counsel concerming actual and potential litigation and claims;

* performing anclytical procedures to identify any unusual or unexpected relationships that may indicate risks of material missiatement

due to froud;

* reading minutes of meetings of those charged with governance, reviewing internal oudit reports and reviewing correspondence with
HMRC; and . . :

* in addressing the risk of raud through management override of controls, testing the appropriateness of journal entries and other
adjustments; assessing whether the judgemenis made in making accounting estimates are indicative of a potential bias; and evoluoting
the business rationale of any significant ransactions that are unusual or outside the normal course of business.

We olso communicated relevant identified laws and regulations and potential fraud risks to ofl engagement team members including
internal specialists, and remained alert to any indications of froud or noncompliance with lows and regulations throughout the audit.

Report on other legal and regulatory requirements

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 prepored in accordance with the Companies
Act 2006.

In our opinion, based on the work underiaken in the course of the audit:

¢ the informotion given in the strategic report and the directors’ report for the financiol year for which the financiol statements are
prepared is consistent with the financiol statements; and :

* the stralegic report and the direclors’ report have been prepared in accordance with applicable legal requirements.

In the light of the knowledge and understanding of the Group and of the parent company and their environment obtained in the course
of the oudit, we have nol identified any material misstatements in the strategic report or the directors’ report.
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Matters on which we are required to report by exceptlion
Adequacy of explanations received and accounting records

Under the Companies Act 2006 we are required to repori fo yau if, in our opinion: We have nothing fo report in
respect of these matters,

* we have not received dll the information and explanations we require for our audit; or

* adequate accounting records have not been kept by the parent company, or returns adequote for our

oudit have not been received from branches not visited by us; or

* the parent company finoncial statements are not in ogreement with the accounting records and returns.

Directors’ remuneration

Under the Companies Act 2006 we are also required to report if in our opinion certain disclosures of We have nothing to report in

directors’ remuneration hove not been made o the part of the directors’ remuneration report to be audited- respect of these matters.

is not in agreement with the accounting records and returns.

Other matters
Auditor tenure _ .
Following the recommendation of the audit commitiee, we were oppointed by the Board on 1 August 2003 to audit the finoncial statements

for the period ending 27 September 2003 and subsequent financial periods. The period of total uninterrupted engagement including previous
renewals and reappoiniments of the fim is 16 years, covering the periods ending 27 September 2003 1o 29 September 2018.

Consistency of the audit report with the additional report to the audit committee
Our audit opinion is consistent with the additional report to the audit commitiee we are required fo provide in accordance with ISAs (UK).

Use of our report

This report is made solely to the company’s members, as o body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006,
Our oudit work has been underiaken so that we might state to the company’s members those malters we are required fo state to them in an
auditor’s report and for no other purpose. To the fullest extent permitted by low, we do not accept or assume responsibility to anyone other
than the company ong‘(t’rlg_ggmp’ony's mbers as a body, for our audit work, for this report, or for the opinions we have formed.

I e S
DAMIAN SANDERS BA FCA | SENIOR STATUTORY AUDITOR

For and on behalf of Deloitte LLP
Statutory Auditor

Manchester, UK

27 November 2018
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Consolidated Statement of Financial Performance

For the 52 weeks ended 29 September 2018

52 weeks 52 weeks
ended ended
29 September 30 September
2018 2017
Notes £000 £'000
Group revenue - continuing operations 3 216,887 211,848
Cost of sales (84,464) (82,473}
Gross profit 132,423 129,375
Employee profit sharing (6,268} (4,972
Distribution and selling costs (82,572} (80,004}
Other operoting expenses {9,480) (7.724)
Administrative costs {15,575) {14,254}
Sales and marketing costs {4,793) {4,530}
Group operating profit 13,735 17,889
Investment revenue 7 25 24
Finance costs 7 (1,072) {Q14)
Profit before taxation 5 12,688 16,999
Toxation 8 (3,029) (3,568)
Profit for the period attributable to equity holders of the Company 27 9,659 13,431 .
Eamings per ordinary share from continuing operations 10
- Basic 5.00p 6.98p
- Dilvted 4.93p 6.86p
Consolidated Statement of
Comprehensive Income
For the 52 weeks ended 29 September 2018
52 weeks 52 weeks
ended ended
29 September 30 September
2018 2017
£000 £'000
Profit for the period and total comprehensive income 2,659 13,431
Total comprehensive income for the period aftributable to equity holders of the Parent Compony 9,659 13,431
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Consolidated Statement of Financial Position

As at 29 September 2018

QOUR GOVERNANCE OUR FINANCIALS ADDITIONAL INFORMATION

Restated
(see nole 4)
2018 2017
Noles £'000 £'000
Non-current assets
Goodwill 11 1,461 1,461
Intangible assets 12 339 429
Property, plant and equipment 13a 47,953 54,342
Investment properties 13b 1,233 -
50,986 56,232
Current assets
Inventories 30,154 29,502
Trade and other receivables 15 8,712 6,502
Cash and cash equivalenis 16 13,842 7,501
52,708 43,505
Total assets 103,694 99,737
Current liabilities
Trade and other payables 17 (38,648) {32,500)
Current tax liabilities (2,923) (2,375)
Provisions 20 (1,197) (1,535)
(42,768) (36,410)
Net current assets 9,940 7,095
Non-current liabilities
Bank loans 18 {29,851) (34,923)
Deferred tax liabilities 20 (1,017) (1,071)
Provisions 20 (3,395) (3,780)
Total liabilities {77,031) {76,184)
Net assets 26,663 23,553
Equity
Share capital 21 6,548 6,548
Share premium 22 2,490 2,487
Own shares 23 (3,750} (4,411)
Merger reserve 24 {399} (399)
Share-based payment reserve 25 3,945 3,921
Capital redemption reserve 26 20,359 20,359
Accumulated losses 27 (2,530} {4,952)
Total equity 26,663

23,553

The accompanying notes are an integral part of these financial statements.

The financial statements of Topps Tiles Plc, registered number 3213782, on pages 80 to 83 were approved by the Board of Directors
and authorised for issue on 27 November 2018. They were signed on its behalf by: _

MATTHEW WILLAMS | DIRECTEQR W

ROB PARKER | DIRECTOR
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Consolidated Statement of Changes in Equity

For the 52 weeks ended 29 September 2018

Share- )
based Caopital  Accumu-

Share Share Own Merger  payment redemption lated Total

capital  premium shares reserve reserve reserve losses equity

£'000 £'000 £'000 £'000 £000 £'000 £000 £'000
Balance at 2 October 2016 6,539 2,473 14,411) (399} 4,280 20,359 ({11,296} 17,545
Profit and total comprehensive income
for the pericd — - - - - - 13,431 13,431
Issue of share copitol 9 14 - - - - - 23
Dividends - - - - - - {6,924) (6,924)
Own shares purchased in the period - - (8 - - - - {8}
Own shares issued in the period - - 8 - - - (8 -
Debit fo equity for equitysetiled
share-based payments - - - - (359) - 3 (356)
Deferred tax on shorebosed
payment transactions - - - - - - (158) (158)
Bolance at 30 September 2017 6,548 2,487  (4,411) (399} 3,921 20,359  (4.952) 23,553
Profit and fotal comprehensive income '
for the period = - - - - - 9,659 9,659
Issue of share copitol - 3 - - - - - 3
Dividends - - - - - - [6,566) [6,566)
Own shares issued in the period - - 661 - - - (661) -
Credit o equily for equityseliied :
share-based payments - - - - 24 - 12 36
Deferred tox on share-based
payment transactions . - - - - — - (21) {21)
Balance at 29 September 2018 . 6,548 2,490  (3,750) (399 3945 20,359  (2,529) 26,663
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Consolidated Cash Flow Statement

For the 52 weeks ended 20 Seplember 2018

OUR FINANCIALS

ADDITIONAL INFORMATION

52 weeks 52 weeks
ended ended
29 September 30 September
2018 2017
£000 £°000
Cash flow from operating activities
Profit for the period 9,659 13,431
. Taxation 3,029 3,568
Finance costs 1,072 914
Investment revenue (25 . {24)
Group operating profit 13,735 17,889
Adjustments for:
Depreciation of properly, plant ond equipment 6,983 6,544
Amortisotion of infongible assets . 90 .
{Gainl/loss on disposal of property, plant and equipment 421) 151
impairment of property, plant and equipment 958 438
Decrease in fair value of investment properties 1,651 -
Share option charge/lcredit) 24 {359
(Increase}/decrease in trade and other receivables (2,241) 324
Increase in invenlories {652) - {3,587)
Increase in payables 5419 752
Cash generated by operations 25,546 22,152
Interest paid (1,109) (1,985}
Taxation paid (2,543) (5,015)
Net cash from operating activities 21,894 15,152
Investing activities
Interes! received 25 24
Purchase of property, plant and equipment (5,052) {10,160j
Purchase of investment property (2,884) -
Proceeds on disposal of property, plant and equipment 3,921 303
Acquisition of subsidiary, net of cosh ocquired - (1,137)
. Net cash used in investment activities (3,990) (10,970
Financing activities
Dividends paid (6,566) (6,924)
Proceeds from issue of share capifal 3 15
Drawdown of bank loans - 5,000
Repayment of bank loans {5,000} (5,000]
Net cash used in financing activities (11,563) (6,909}
Net increase/(decrease] in cash and cash equivolents 6,341 {2,727)
Cosh and cash equivalents at beginning of period 7,501 10,228
Cash and cash equivalents at end of period 13,842 7.501
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Notes to the Financial Statements

For the 52 weeks ended 29 September 2018

1 General Information

Topps Tiles Plc is @ public company, limited by shares, incorporated in the United Kingdom under the Companies Act 2006. The address
of the registered office is given on poge 45. The nature of the Group's operohons ond its principal activity are set out in the Directors’
Report on page 50.

These financial statements are presented in pounds steding becouse that is the currency of the primary economic environment in which the
Group operales.

Adoption of New and Revised Sfandards

In the current period, there were no new or revised stondards and inferpretations adopted that have o material impoct on the financial
statements.

Standards Not Affecting the Reported Resulls nor the Financial Position

The following new ond revised Standards ond Interprefations hove been adopted in the current year. Their adoption has not had any
significant impact on the amounts reported in these financial stotements that may impact the accounting for future transactions ond
orrangements.

Amendments o 1AS 7 Statement of Cash Flows: Disclosure Initiative
Amendments o IAS 12 Income Taxes: Recognition of Deferred Tox Assets for Unrealised Losses

Amendments to IFRS 12 Disclosure of Interests in Other Entities: Clarification of the scope of disclosure requirements in IFRS 12 {Annual
Improvements fo IFRSs: 2014-16 Cycles|

At the date of authorisation of these financial siatements, the following Standards and Interpretations which have not been applied in these
financial statements were in issue but not yet effective (and in some cases had not yet been adopted by the EU):

IFRS 9 Financial Instruments

{FRS 15 Revenue from Contracts with Customers

Clarifications to IFRS 15 (Apr 2016} - Clarifications to IFRS 15 Revenue from Contracts with Customers
IFRS 16 Leases

IFRIC 22 Foreign Currency Transactions and Advance Consideration

Amendments to IFRS 2 {Jun 2016) Classilicolion and Measurement of Sharebased Poymenit Transactions
Amendments 1o IFRS 4 (Sept 2016) Applying IFRS @ Financial Instrumenis with IFRS 4 Insurance Conlracts
Amendments to IAS 40 (Dec 2016) Transfers of Investment Property

Annual Improvements to IFRSs: 2014-16 Cycle [Dec 2016} - Annuol Improvements to IFRSs: 2014-16 Cycle — IFRS 1 and IAS 28
Amendments

Annual Improvements to IFRSs: 2015-17 Cycle (Dec 2017} ~ Annual Improvemenls 1o IFRSs: 2015-17 Cycle ~ IFRS 3, IFRS 11, IAS 12
ond IAS 23 Amendments

Amendmems to IFRS 10 and IAS 28 {Sept 2014} Sale or Contnbuhon of Assels between an Investor and its Associate or Joint Venlure
IFRIC 23 Uncertainty over Income Tox Treaiments

Amendments to IFRS @ {Oct 2017) Prepayment Features with Negative Compensation

Amendments to IAS 28 (Oct 2017) Llong-term Interests in Associates and Joint Ventures

IFRS 17 insurance Conlracts

Amendments to IAS 19 Plan Amendment, Curlailment or Sefflement
Amendments to IFRS 3 - Clarification of definition of a business
Amendments to |AS 1 ~ Amendments regarding the definition of materiol

Amendments to IAS 8 — Amendments regarding the definition of material
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1 General Information continued

IFRS @ “Financial Insiruments” was issued in July 2014 to replace 1AS 39 “Financiol Instruments: Recognition and Measurement” and has
been endorsed by the EU. The standard is effective for accounting periods beginning on or after 1 January 2018 ond will be adopted
by the Group in the period ended 28 September 2019. The stondard Is applicable to financial assets and financial liabilities, and covers
the classification, measurement, impairment and deecognition of financiol assets and financial liabilities. The standord also revises the
requirements for when hedge accounting con be applied and introduces o new impairment medel for financial assets.

The Group has reviewed its financial assets and liobilities and does not expect the new guidonce to affect their classification and measurement.
In addition, the Group does not account for derivatives under hedge accounting and therefore, the IFRS 9 requirements for hedge accounting
are not applicable. IFRS 9 introduces an expected credit loss model when calculoting impairment losses on its trade and other receivables. This
will result in greater judgement due to the need to factor in forward looking information when estimating the appropriate amount of provisions.
In applying IFRS @ the Group must consider the probability of o default oceurring over the life of its rade receivables on initil recognition of
those ossels.

The Group hos completed an ossessment of the impact of IFRS 9 and it is expected that adoption will not have a material impact on the
Consolidated Statement of Financial Performance or Consolidated Statement of Financial Position.

IFRS 15 “Revenue from Contracts with Customers” was issued in May 2014 and subsequent amendments, “Clarifications to IFRS 15°
were issued in April 2016; both have been endorsed by the EU. IFRS 15, as amended, is effective for accounting periods beginning
on or after 1 Jonuary 2018 and will be cdopted by the Group in the period ended 28 September 2019. The standord establishes a
principles-bosed approach for revenue recognifion and is based on the concept of recognising revenue for performance obligations only
when they are satistied and the conlrol of goods or services is Iransferred. In doing so, the standard applies a five-step approach to the
timing of revenue recognition and opplies to all contracts with customers, except those in the scope of other standards.

The Group has completed its assessment of the.impact of IFRS 15.and based on the nature of the Group's revenue streams with the
recognilion of revenue at the point of sale and the absence of significant judgement required in determining the timing of transfer of
control, the adoption of IFRS 15 will not have o material impact on the timing or nature of the Group’s revenue recognition.

Under IFRS 15, the Group should recognise revenue net of estimated returns, whereby it recognises revenue for the sold products, reduced
for estimated returns {with a corresponding refund liability) and an osset initially meosured ot the carrying amount of the inventory less costs
of recovery (with a corresponding adjustment to cost of sales). Estimates are already mode of anticipated returns, however the odoption
of IFRS 15 will mean this amount is split into the amount relating to the sale of the returns and the associated cost of the goods being
returned.  The impact of this will not impact the Group's profit or net assets.

IFRS 16 “leases” wos issued in January 2016 to replace IAS 17 “lecses” and has been endorsed by the EU. The standard is effective for
accounting periods beginning on or after 1 Jonuary 2019 and will be adopted by the Group in the period ending 3 October 2020.

All of the Group's operating leases, apart from those leases captured under the low value and shorterm lease exemptions (note 28), will
be recognised on the Statement of Financial Position, which will give rise 1o the recognition of an asset representing the right to use the
leased item and an obligation for future lease payables. Lease costs will be recognised in the form of depreciation of the right to use asset
ond interest on the lease liability, resulting in a higher interest expense in the earlier yeors of the lease term. The total expense recognised
in the Consolidated Stotement of Financial Performance over the life of the lease will be unoffected by the new slandard. However, IFRS
16 will result in the timing of lease expense recognition being accelerated for leases which would be currently accounted for as operating
leases. Rental costs, currently included in distribution and selling costs in the Consolidated Statement of Financial Perfformance, will be
replaced by interest and depreciation charges and therefore, IFRS 16 will impact the Group's profit eoch period.

From the work performed to dote it is anficipoted that implementation of the new standard will have a significant impact on the reported
assets and liabilities of the Group. In addition, the implementation of the standard will impact the Consolidated Statement of Financial
Performance and classification of cash flows. Management have concluded that the most significant items that are currently classified as
operating leases that will be recognised in the financial stotements in accordance with the new standard are the Group’s property leases.

Material judgements are required in identifying and occounting for leases. The most significant judgement areas are expected to be
around the determination of the lease term ond discount rate. The lease term includes extension periods where it is reasonably certain that
o lease extension option will be exercised or that a lease termination option will not be exercised. The discount rate should best represent
the rate implicit in the lease or the incrementol borrowing rate in order to determine the present value of future lease commitments.

The Group is confinuing fo assess the impact of the occounting changes on ils exisfing lease portfolio of approximately 370 property
leases and other contracts and cannot yet reasonably quantify the impoct.
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Notes to the Financial Statements

For the 52 weeks ended 29 September 2018

1 General Information continued

Work performed to date includes consideration of the transition approaches ovailable under the accounting stondord ond colleclion of
relevont dota from different areos of the business. The Group hos invested in a new property management system to prepare for the adoption
of the new standard. The Group intends to apply the modified retrospective approach on fransition and will not restate the compoarative
information. Under this transition route, ony difference between osset and liability is recognised in opening retained earnings at the transition
date. The lease liability is colculated using a discount rate at the dote of transition, rather than at the lease commencement dote.

Given the complexities of IFRS 16 and the materiol sensitivily to key assumptions, such as discount rates, it is not yet practicable to fully
quontify the effect of IFRS 16 on the financial statements of the Group. The Group will continue to monitor the practicol interpretation
of the new leasing standard within the retail sector prior to full implementation.

The Directors anticipate that the adoption of the remoining standards and interprefations in future periods will have no material impact on
the financial statements of the Group.

2 Accounting Policies
The principol accounting policies adopted are set out below.

A) Basis of Accounting

The financial statements have been prepared in accordance with International Financiol Reporting Standords (“IFRSs”}. The financial
statements have also been prepored in accordance with IFRSs adopted by the European Union and therefore the Group financial
statements comply with Article 4 of the EU IAS regulation. The financial statements have been prepared on the historical cost basis,
excep! for the revaluotion of derivative financial instruments ond investment property. Historical cost is generally based on the fair
value of the consideration given in exchange for goods and services.

B} Going Concern

When considering the going concern assertion, the Board reviews several factors including a defailed review of the obove risks and
uncertointies, the Group's forecast covenant and cash headroom against lending facilities, and management's current expectations. Further
details of the assumptions, sensitivities and procedures performed are given in the Strategic Report. As a result of this review, the Board
believes that the Group will continue to meet all of its finonciol commitments as they foll due and will be oble to continue as a going
concern. Therefore, the Boord considers it appropriate to prepare the financial statements on the going concern baosis.

C) Business Combinations

Acquisition of subsidiaries and businesses ore occounted for using the acquisition method. The consideration transferred in o business
combination is measured at fair value, which is calculated os the sum of the acquisition-on date fair values of assels tfransferred by the
Group, liabilities incurred by the Group to the former owners of the acquisition and the equity interest issued by the Group in exchange
for control of the acquisition. Acquisition-related costs are recognised in the profit or loss as incurred.

At the acquisition date, the identifiable assets acquired and the liabilities ossumed are recognised ot their fair value, except that:

* deferred tox assets or liabilities and assets or liabilities related to employee benefit arrongements are recognised and meosured in
accordance with 1AS 12 Income Toxes and IAS 19 Employee Benefits respectively; ond

e gassels that are clossified os held for sole in accordance with IFRS 5 Noncurrent Assets Held for Scle and Discontinued Operations
are measured in accordance with that Standard.

Contingent consideration is recognised at fair value ot the date of acquisition. Subsequent changes in contingent consideration which has
been classified as on asset or liability which does not result from a measurement period adjustment is accounted for in accordance with
IAS 39 where the asset or liability is o financial instrument, and in accordance with IAS 37 in all other coses.

D) Basis of Consolidation

The consolidated financiol statements incorporate the financial stotements of the Company and entities controlled by the Company (its
subsidiaries). Control is achieved where the Company has the power to govern the financial and operating policies of an investee entity
so as to obtain benefits from ifs octivities.

The results of subsidiaries acquired or disposed of during the period are included in the Consolidoted Statement of Financial Performance
from the effective dote of acquisition or up to the effective date of disposal, as appropriate. Where necessary, adjustments are made

to the financiol statements of subsidiaries to bring the occounting policies used into line with those used by the Gioup. Al mnu-group
transactions, balances, income and expenses are eliminated on consclidation.

TOPPS TILES PLC ANNUAL REPORT AND- ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018



STRATEGIC REPORT QUR GOVERNANCE OUR FINANCIALS ADDITIONAL INFORMATION 87

2 Accounting Policies continued
E) Financial Period
The accounting period ends on the Saturday which falls closest to 30 September, resulling in finonciol periods of either 52 or 53 weeks.

Throughout the financial slatements, Directors’ Report and Business Review, references to 2018 mean “at 29 September 2018” o the
52 weeks then ended; references to 2017 mean “at 30 September 2017” or the 52 weeks then ended.

F} Goodwill )

Goodwill arising in o business combination is recognised as an asset of the date thot control is acquired (the ocquisition date). Goodwill
is measured os the excess of the sum of the consideration transferred, the amount of any nonconirolling inferest in the acquiree and the
fair value of the acquirer’s previously held equity interest (if any) in the entity over the net of the acquisitiondote amounts of the identifiable
assets acquired and the liabilities assumed. :

If, ofter reassessment, the Group’s interest In the fair value of the acquiree’s identifiable net assets exceeds the sum of the consideration
transferred, the amount of any noncontrolling interest in the acquiree and the fair volue of the acquirer's previously held equily interest in
the acquiree (if anyl, the excess is recognised immediately in profit or loss as a bargain purchase gain.

Goodwill is not amortised but is reviewed for impairment at least annually. For the purpose of impairment festing, goodwill is allocated
to each of the Group's cash-generating units expected 1o benetil from the synergies of the combination. Cash-generating units to which
goodwill has been allocated are tested for impairment annually, or more frequently when there is an indication that the unit may be

" impoired. If the recoverable omount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is ollocated

first to reduce the corrying amount of any goodwill allocated to the unii and then to the other assets of the unit pro rata on the basis of the
carrying amount of each asset in the unit. An impairment loss recognised for goodwill is not reversed in o subsequent period.

On disposal of o subsidiory, the attributable amount of goodwill is included in the determination of the profit or loss on disposal.

Goodwill arising on acquisitions before the date of transition to IFRSs has been retained at the previous UK GAAP amounts subject to
being tested for impairment at that dote. Goodwill of £15,080,000 writien off to reserves under UK GAAP prior to 1998 has not
been reinstated and will not be included in determining any subsequent profit or loss on disposal.

G} Revenue Recognition
Revenue is measured at the fair volue of the consideration received or receivoble and represents amounts receivable for goods in the
normal course of business, net of discounts, VAT and other soles+elated toxes.

Revenue from the sale of goods is recognised on the collection or delivery of goods, when all the following conditions are safisfied:
¢ the Group has transferred to the buyer the significant risks ond rewards of ownership of the goods, being the dote goods ore collected
from store or received by the customers;

e the Group refains neither continuing managerial involvement to the degree usually associoted with ownership nor effective control over
the goods sold;

¢ the omount of revenue can be measured reliably;
® il is probable thot the economic benefits associated with the fransaction will flow to the entity; and
® the costs incurred or fo be incurred in respect of the transaction con be measured relicbly.

The level of sales returns is closely monitored by management and management's best estimate is provided for.

Sales of goods that result in aword credits for customers, under the Company's Trader Loyally Scheme, are occounted for as muliiple element
revenue tronsactions and the fair volue of the consideration received or receivable is allocated between the goods supplied and the award
credits granted. The consideration allocoted 1o the oward credits is measured by reference to their fair volue being the amount for which the
award credits should be sold separately. Such consideration is not recognised as revenue at the time of the initial sale transaction, but

is deferred and recognised as revenue when the award credils are redeemed and the Company's obligations have been fulfilled.

_Interest income is recognised when it is probable that the economic benefits will flow to the Group and the amount of income can be

measured reliably. Interest income is accrued on o time basis, by reference 1o the principol outstonding and at the effective interest rate
applicable, which is the rate that exactly discounts estimoted future cash receipts through the expected life of the financial asset fo that
ossef’s net carrying amount on initial recognition.

H) Intangible Assets Acquired in o Business Combination
Intangible assels acquired in a business combination and recognised separately from goodwill are inificlly recognised at the fair value
at the acquisition date (which is regarded as their cost).
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2 Accounting Policies continued
Subsequent to initial recognifion, infangible assets acquired in a business combination are reported ot costs less accumulated amortisation.

Seporately identifiable intangible assets are amortised over their useful economic fives which are disclosed in note 12.

I} Properly, Plant and Equipment
Property, plant and equipment is stated ot cost less accumulated depreciation and any recognised impairment loss.

_Depreciation is charged so as 1o write off the cost of assets, less estimated residual value, over their estimated useful lives, on the

following bases:

Freehold buildings 2% per annum on cost on o staighHine basis

Short leasehold land and buildings over the period of the lease, up to 50 years on a straightline basis

Fixtures and fittings over ten years, except for the following: four years for computer equipment or five years for
display stands, os appropriate '

Motor vehicles 25% per onnum on o reducing balance bosis

Freehold fond is not depreciated.
Residual value is calculated on prices prevailing at the date of acquisition.

The gain or loss arising on the disposal or refirement of an asset is determined os the difference between the soles proceeds and the
carrying omount of the asset and is recognised in the statement of financial performance.

J) Impairment of Tangible and Intangible Assets

At each period end, the Group reviews the corrying amounts of its tangible ond intangible assets to determine whether there is any
indication that those assets have suffered an impairment 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}. Where the asset does not generote cash flows that are independent from
other assels, the Group estimates the recoverable omount of the cashrgenerating unit to which the asset belongs.

Recoverable amount is the higher of fair value less costs to sell and value in use. In assessing volue in use, the estimated future posHax
cosh flows are discounted to their present value using o postox discount rate that reflects current market ossessments of the time volue of
money ond the risks specific to the osset for which the estimates of future cash flows have not been adjusted.

If the recoverable omount of an asset (or cashrgenerating unit) is estimated to be less than its carrying amount, the corrying amount of the
asset {cash-generating unil) is reduced lo its recoverable amount. An impairment loss is recognised as an expense immediately, unless the
relevant asset is carried at a revalued amount, in which cose the impairment loss is treated as o revaluotion decreose.

Where on impoirment loss subsequently reverses, the carrying amount of the asset (cash-generating unit] is increased to the revised
estimate of its recoverable amount, but so that the increased corrying amount does not exceed the carrying amount thot would have been
determined hod no impairment loss been recognised for the asset [cash-generating unit in prior years. A reversal of an impairment loss is
recognised as income immediately, unless the relevant osset is cariied of o revalued amount, in which case the reversal of the impairment
loss is treated as a revaluation increase.

K} Inventories

Inventories are stated at the lower of cost and net realisable value and relate solely fo finished goods for resale, net of supplier rebates. Cost
comprises the average purchase price of materials and an aftributable proportion of distribution overheads based on normal levels of activity
and is valued at standard cost. Net realisable value represents the estimated selling price, less costs to be incurred in morketing, selling

ond distribution. Provision is made for those items of inventory where the net realisable value is estimated to be lower than cost. The net
replacement value of inventories is not considered materially different from that stated in the Consolidated Statement of Financial Position.

L} Taxation
The tox expense represents the sum of the tox currently payable and deferred tox.

The fox currently payable is based on taxable profit for the period. Taxable profit differs from net profit as reported in the stotement
of financial performance because it excludes items of income or expense that are taxable or deductible in other periods and it further
excludes items that are never taxable or deductible. The Group's liability for current tax is calculated using fax rotes that have been
enacted or substantively enacted by the balance sheet dote.
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2 Accounting Policies continued

Deferred tax is the tox expecled to be payable or recoverable on differences between the corrying amounts of assels and liabilities in the
financiol statements and the corresponding tox bases used in the computation of taxable profit, and is occounted for using the bolance
sheet liability methed. Deferred tox liabilities are generally recognised for all toxable temporory differences and deferred tox assets are
recognised fo the extent that it is probable that taxable profits will be available against which deductible temporary differences can be
utilised. Such assets and liabilities are not recognised if the temporary difference arises from the initial recognition of goodwill or from the
initial recognition (other than in o business combination) of other assets and liabilities in a fransaction that affects neither the tax profit nor
the accounting profit.

Deferred tax liabilities are recognised for taxable temporary differences orising on investments in subsidiaries, except where the Group is able
to control the reversal of the temporary difference and it is probable thot the temporary difference will not reverse in the foreseeable future.

Deferred tox is colculoted ot the tox rates that are expected to apply in the period when the liobility is setled or the asset is realised based
on tax lows and rates that hove been enacled ot the balance sheet date. Deferred tax is charged or credited in the statement of financiol
performance, except when it relates to items chorged or credited directly o equity, in which case the deferred fax is also deolt with in equily.

Deferred tax ossets and liabilities ore offset when there is a legally enforceable right to set off current fax assels against current tax
liabilities and when they relate 1o income taxes levied by the same taxation authority and the Group intends to setfle its current tax assets
ond liabilifies on a net basis. '

M) Foreign Currency

The individual financiol statements of each Group company are presented in pounds sterling (its functional currency). For the purpose of the
consolidated financial statements, the results and financial position of each Group company are expressed in pounds sterling, which is the
functional currency of the Company, and the presentational currency for the consolidated financial statements.

Transactions in currencies other than the entity’s functional currency (foreign currencies) ore recorded at the rates of exchange prewvailing

on the dates of transactions. At each period end, monetary assels and liabilities that are denominated in foreign currencies are retranslated
o the rates prevailing on that date. Non-monetary items carried ot fair value that are denominated in foreign currencies are retransloted

af the rates prevailing ot the date when the fair value was determined. Non-monetary items that are measured in terms of historicol cost

in a foreign currency are not refranslated. :

Exchange differences arising on the setflement of monetary items, and on the retranslation of monetary items, are included in the statement
of financial performance for the period.

Exchange differences arising on the refranslation of norrmonetary items carried at fair value are included in the statement of financiol
performance for the period.

Exchange differences aie recognised in profit or loss in the period in which they arise except for exchange differences on transactions
entered info o hedge certain foreign currency risks (see below under financial instruments).

N) Leases

Rentals payable under operating leases are charged to income on a straightline basis over the term of the relevant lease even where
payments are not made on such a basis, except where another more systematic basis Is more representative of the time pattern in which
economic benefits from the lease asset are consumed or a provision has been made for an onerous lease. Confingent rentals arising under
operoling leoses are recognised os an expense in the period in which they are incurred.

In the event thot lease incentives are received fo enter into operating leases, such incentives are recognised as a Iiobility. The oggregate
benefit of incentives is recognised os o reduction of rental expense on a siraightline basis, except where ancther systematic basis is more
representalive of the time pattern in which economic benefits from the leased asset are consumed.

The Group provides for the unavoidable costs prior fo lease termination or subease relating fo onerous leases. Dilapidotion costs are
provided for against oll leasehold properties across the entire estate.

O} Retirement Benefit Costs

For defined contribution schemes, the amount charged to the stotement of financial performance in respect of pension costs is the
contributions payable in the period. Differences between contributions payable in the period and contributions actually paid are shown
as either accruals or prepayments in the statement of financial position.

P} Finance Costs
Finance costs of debt are recognised in the statement of financial performance over the term of the debt ot a constant rate on the
carrying amount,
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2 Accounting Palicies continued

Q) Financial Instruments

Financial assets ond financial liabilities are recognised in the Group's statement of financial position when the Group becomes a parly to
the contractual provisions of the instrument.

All financial ossets are recognised and derecognised on o trade dofe where the purchase or sole of a financial asset is under o contract
whose terms require delivery of the financial asset within the timeframe established by the market concerned, and are initiolly meosured
at foir value plus transoction costs, except for those financial assets classified as at foir value Ihrough profit or loss, which are initially
measured ot fair value.

Financiol assets ore clossified into the following specified categories: financial assets “at fair value through profit or loss™ (FVTPL), “held4o-
malurity” invesiments, “ovailableforsole” (AFS) financial ossets and “loans and receivables”. The classification depends on the nature ond
purpose of the financiol assets and is determined at the time of initial recognition.

Financial Assets at FVTPL
Financiol ossets ore clossified as ot FVTPL where the financial asset is either held for ading o is designated as ot FVTPL. A financial asset
is clossified as held for trading if:

¢ it has been acquired principally for the purpose of selling in the near future; or

e itis o part of an identified portfolio of financial instruments that the Group manages together and has a recent actual pattern of short-
term profittaking; of

it is a derivative that is not designated and effective os a hedging instrument.

Financial assets ot FVTPL are stoted ot fair volue, with any resullant gain or loss recognised in profit o loss. The Directors use their
judgement in selecling an appropriate valuation technique for financial insiruments not quoted in an active market. Valuation techniques
commonly used by market practitioners are applied, such os discounted cash flows and assumptions regarding: market volatility.

Loans and Receivables

Trade receivables, loans, and other receivables that hove fixed or determinable payments that are not quoted in an active market are
classified os loans and receivables. Loans and receivables are measured at amortised cost using the effective interest method, less any
impairment. Interest income is recognised by applying the eHechve interest rate, except for shorHerm receivobles when the recognition
of interest would be immateriol.

Effective Interest Method

The effective interest method is a method of colculoting the cmornsed cost of o debt instrument and of allocating interest income over the
relevant period. The effeciive interest rate is the rate that exoctly discotnts estimated future cash receipts (including all fees on points paid
or received that form an integral part of the effective inferest rate, Iransaction cosls and other premiums or discounts) through the expecled
life of the debt instrument, or, where oppropriate, a sharler period, fo the net corrying amount on initial recagnition.

Income is recognised on an effective interest basis for debt instruments other than those financicl assets and liabilities classified as at FYTPL.

Impairment of Financial Assets

Finoncial assets, other than those at FVTPL, are assessed for indicators of impairment at each statement of financial position dote. Financiol
ossets are impaired where there is objectlive evidence that, as a result of one or more events that occurred after the initial recognition of the
finoncial asset, the estimated future cash flows of the investment have been impacted.

For certain categories of financial asset, such as trade receivobles, assets that are assessed not to be impaired individually ore
subsequently assessed for impairment on a collective basis. Obijective evidence of impairment for o porffolio of receivables could include .
the Group's past experience of collecting payments, an increase in the number of deloyed payments in the portfolio past the average
credit period, as well as observable changes in national or local economic conditions thot correlate with default on receivables.

For financial assets carried at amortised cost, the amount of the impairment is the difference between the asset's carrying amount and the
present volue of estimated future cash flows, discounted at the financial assel's original effective interest rate.

The carrying amount of the financiol osset is reduced by the impoirment loss directly for all finoncio! assets with the exception of frode
receivables, where the corrying amount is reduced Ihiough the use of an allowonce account. When a trade receivable is considered
uncollectible, it is written off against the allowance account. Subsequent recoveries of omounts previously written off are credited against
the allowance account. Changes in the carrying omount of the allowance account are recognised in profit or loss.

If, in o subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively fo an event occurring
after the impairment was recognised, the previously recognised impairment loss is reversed through profit or loss to the extent that the
carrying amount of the invesiment at the date the impairment is reversed does not exceed whal the amortised cost would have been hod
the impairmenl not been recognised.

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018



STRATEGIC REPORT OUR GOVERNANCE OUR FINANCIALS ADDITIGNAL INFORMATION N

2 Accounting Policies continued

Cash and Cash Equivalents

Cash and cash equivolents comprise cash on hand ond demand deposits and other shortterm highly liquid investments that are readily
convertible to o known amount of cash within three months and are subject to an insignificant risk of changes in value.

Derecogpnition of Financial Assets '

The Group derecognises a financial asset only when ihe contractual rights o the cash flows from the asset expire; or it transfers the
financial asset and substantially all the risks and rewords of ownership of the asset 1o another entity. If the Group neither Iransfers nor
retains substantially oll the risks and rewards of ownership and continues to control the transferred asset, the Group recognises its retained
interest in the asset and an associated liability for amounts it may have to pay. If the Group retains substontially ol the risks and rewards
of ownership of a tronsferred financial asset, the Group continues to recognise the financial asset and also recognises a collateralised
borrowing for the proceeds received.

Financial Liabilities and Equity Instruments

Finonciol liabilities and equity insruments are clossified according to the substance of the contraciual arrangements entered inlo. An equity
instrument is any contraci that evidences a residual interest in the assets of the Group after deducting all of its liabiliiies. Equity instruments
issued by the Group are recorded ot the proceeds received, net of direct issue costs.

Finoncial liabilities are classified as ot FVTPL where the financial liability is either held for trading or is designated as ot FVTPL. The Group
does not have any designated FVTPL liabilities.

A financial liability is classified as held for trading if:

* it hos been incurred principally for the purpose of disposal in the near future; or

* itis a part of on identified portfolio of financial instruments that the Group manages together and has a recent actual pattern of short
term profittaking; or

* it is a derivative that is not designoted and effective as a hedging instrument.

Finoncial liabiliies at FVTPL are stated at four value, with any resultant gain or loss recognised in profit or loss.

_Other Financial Liabilities

Other financial liabilities, including borrowings, are initially measured at foir value, net of ransaction costs. Other financial liabilities are
subsequently measured ot amortised cost using the effective interest method, with interest expense recognised on an effective yield basis.
The effective interest method is @ method of calculating the amortised cost of o financial liability and of allocating interest expense over the
relevant period. The effective interest rale is the rate that exactly discounts estimated future cash payments through the expected life of the
financial liability, or, where appropriate, a shorter period, to the net carrying amount on initial recognition.

Derecognition of Financial Liabilities
The Group derecognises finoncial liabilities when, and only when, the Group’s obligations are discharged, cancelled or they expire.

Derivative Financial Instruments
The Group's aclivities expose it to the financial risks of changes in foreign currency exchange rates.

The Group uses foreign exchange forward contracts to manage ils foreign currency risk. The Group does not hold or issue derivative
financial instruments for speculative purposes.

The use of financial derivatives is governed by the Group's policies, opproved by the Board of Directors, on the use of financial
derivatives.

Derivatives are initially recognised at fair volue at the dote a derivative contract is entered into and ore subsequently remeasured to their
fair value ot each period end date. The resulting gain or loss is recognised in profit or loss immediately.

A derivative is presented as o non-current asset or a noncurrent liability if the remaining maturity of the instrument is more than 12 months
and it is not expected to be realised or seffled within 12 months. Other derivatives are presented as current assets or current liabilities.

R} Share-based Payments
The Gtoup has applied the requirements of IFRS 2 Share-based Payments. In accordance wtrh the transitional provisions, IFRS 2 has been
opplied to all grants of equily instruments ofter 7 November 2002 that were unvested as of 1 October 2005.

The Group issues equity-setiled share-bosed payments 1o certain employees. Equitysetiled share-bosed payments are measured ot foir
value (excluding the effect of nonmarket-based vesting condifions} at the date of grant. The fair value determined at the grant date of
the share-based payment is expensed on a straightine basis over the vesting period, based on the Group's estimote of shares that will
eventually vest. Fair volue is measured by use of the Black-Scholes medel.
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2 Accounting Policies continued

The Group provides employees with the abilily to purchase the Group's ordinary shares ot 80% of the current market vo!ue through the
operation of its Sharesove scheme. The Group records an expense, based on ils estimate of the 20% dlSCOUﬂI related to shares expected
lo vest, on a straightline basis over the vesting period.

S) Trade Payables
Trade payables ore initially measured ot fair value ond are subsequently meosured at omortised cost, using the effective interest rate

method.

T) Operating Profit
Operating profit is stated after charging/(crediting) restructuring costs but before investment income and finance costs.

U) Provisions

Provisions are recognised when the Group has a present obligation {legal or constructive) os o result of a past event, and it is proboble
that the Group will be required fo setlle that obligation and a reliable estimate can be made of the amount of that obligation. Provisions
are measured af the Directors’ best estimate of the expenditure required to settle the obligation at the balance sheet date, and are
discounted to present value where the effect is material.

V) Supplier Income
Amounts receivable from suppliers are initially held on the balance sheet within the cost of mventory and recognised within the income
statement once the contractual terms of the supplier ogreements are met and the corresponding inventory has been sold.

Volume rebates and price discounts are recognised in the income statement os a reduction in cost of soles, in line with the recognition
of the sale of a product.

W) Investment Properties

Investment properties are measured initially at cost, including transaction costs. Subsequent to initial recognition, investment properties
are stated ot fair value, which reflects market conditions of the reporting dote. Gains or losses arising from changes in the fair values of
investment properties are included in profit or loss in the period in which they arise, including the corresponding tax effect. Investment
properties are not depreciated.

The Group obtains independent valuotions for its invesiment properties, and at the end of the reporting period, the fair value of each
properly is updated, toking info account the most recent independent voluation. The best evidence of foir value is current prices in an
active market for similar properties. Where such information is not available, the Directors consider information for properties of o different
nature or recent prices of similor properties in less active markets, adjusted to reflect those differences.

Investment properties are derecognised either when they have been disposed of or when they are permanently withdrawn from use and
no future economic benelit is expected from their disposal. The difference between the net disposal proceeds and the carrying amount
of the asset is recognised in profit or loss in the period of derecognition.

Transfers are made to {or from) investment property only when there is o change in use. For a transfer from investment property to owner-
occupied property, the deemed cost for subsequent accounting is the fair value at the date of change in use. If owneroccupied property
becomes an investment property, the Group accounts for such property in accordance with the policy stated under property, plant and
equipment up to the dote of change in use.

The Group hos no restrictions on the realisability of its investment properties and no contractual obligations to purchase, construct or
develop invesiment properties or for repairs, maintenance and enhancements.

X) Critical Accounting Judgements and Key Sources of Estimation Uncertainty

In the application of the Group's accounting policies, which are described above, the Directors are required fo make judgements,
estimates and assumptions about the carrying-omounts of assets and liabilities thot are not readily apparent from other sources. The
esfimates and associated assumptions are based on historical experience and other factors that are considered fo be relevant. Actual
results may differ from these esfimates. :

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

The Directors have concluded that there are no crifical areos of accounting judgement in the application of the Group's accounting pohcnes
in the current period.

TOPPS THES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018



STRATEGIC REPORT QUR GQVERNANCE OUR FINANQALS ADDITIONAL INFORMATION 93

2 Accounting Policies continued

Key Sources of Estimation Uncertainty

The key assumptions concerning the future, and other key sources of estimation uncertointy at the period end date, that have a 5|gmﬁcont
risk of causing @ material adjustment to the carrying omounts of assels and liabilities within the next finoncial period, are discussed below:

Onerous lease Provision ond loss-making Stores/Store Impairment

During the period, the Group has confinued to review the performance of its store porttolio, which hos resulied in six further stores being
exited before its lease terms had expired (2017: one slore). In respect of the leases in relation to stores exited before lease end dotes

in prior periods that are still vacant, the Group has provided for what it considers to be the unavoidable costs prior to lease termination

or sublease. The Group hos further reviewed any trading lossmaking stores and provided for those leases considered to be onerous,

and have considered whether the net book value of the assets in relation fo those stores are impaired. The key estimates involved relote

to the forecast future cash flows of the stores identified as potentially loss-making. These estimates are based upon available information
and knowledge of the property market and retail morket. Given the commercial sensitivity in relation to potentially losssmaking stores o
sensitivity of this estimation has not been provided. However, it is reasonably possible, based on existing knowledge, that cutcomes within
the next financial year that are different from assumptions could require @ material adjustment to the carrying amount of the related tangible
fixed assets [note 13a) or the onerous lease provision (note 20).

Dilapidations Provision

The Group hos estimated its likely dilopidation chorges for its store porffolio and provided accordingly. The key estimate involves an
assessment of the expected exit period for the current porffalio, and is based on management's best eslimate, toking into account
knowledge of the property market and historical trends. The ultimate costs to be incurred may vary from the estimates. A decrease or
increase in the average expected exit period of three years would have a material impact on the provision.

3 Revenve
An analysis of Group revenue is as follows:

52 weeks 52 weeks

ended ended

29 September 30 September

2018 2017

£'000 £'000

Revenue from the sale of goods 216,887 211,848
Total revenue 216,887 211,848

Investment revenue represents bank interest receivable. There are no other goins recognised in respect of loans and receivables.

The Group has one reportable segment in accordance with IFRS 8 Operating Segments, which is the Topps Tiles stores and online
business segment. The Group's Board is considered the chief operating decisionmaker. The 8oard receives monthly financial information
at this level and uses this information to monitor the performance of the Topps Tiles stores and online business segment, allocate resources
and make operational decisions. Internal reporting focuses on the Group as a whole and does not identify any further individual- segments.
All revenue is derived from sales in the UK and is from one class of business.

4 Acquisition of Subsidiaries

The Group acquired 100% of the issued share capital of Parkside Ceramics Limited on 31 August 2017. The acquisition of Parkside
Ceromics Limited gives the Group greater coveroge in the commercial tile marke! and allows the Group to utilise economies of scale to
create additionol value and further synergies.

The Group performed o purchase price allocation exercise on Parkside Ceramics Limited to restate assets and liabilities of their fair value.
Intangible assets were recognised in relation fo the Parkside Ceramics brond and customer relationships.

In line with IFRS 3, the Group made hindsight adjustments of £365,000 in the current period, in relation to onerous lease and
dilapidation provisions (see note 20), with a corresponding increase in the value of goodwill (see note 11}.

The contingent consideration wos estimated based on performance condifions in place for Parkside Ceramics Limited over the 12 months
post acquisition. During the year, Porkside Ceramics Limited did not meet the performance conditions and therefore, the conlingent
consideration was not paid. The release of this confingent consideration is included within administrative expenses and the Parkside

loss within adjusted items. The amount is shown within the movements in payables within the reconciliation of operating profit to cosh
generated from operations within the cash flow statement.

The Group incurred £ 169,000 of costs in relation to acquisition activity during the year of acquisition.
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4 Acquisition of Subsidiaries continued .
The foir value of the net assets acquired ond liobilities ossumed al the acquisition date were:

Restated

Fair value

of net assets

required

£'000

Property, plont and equipment . 45
Inventories : 248
Trade and other receivables 17
"Trade and other payables (347)
Other financial liobilities ' 12
Corporation tax : 1
Deferred tax : {35)
. Cosh and cosh equivalents 128
Brand valuation 229
Customer relationships valuation 200
Provisions S {365)
Fair valve of assets acquired 219
Cash consideration : 1,265
Contingent consideration* 170
Total consideration 1,435
Goodwill 1,216

* Confingenl considerotion wos volued t foir value based on forecast atioinment of performance conditions associoted with the payment of the conlingen consideration.
The above table has been restated to reflect the IFRS 3 hindsight adjustments.

The net cash outflow in the cash flow statement in the yeor of acquisition was as follows:

£'000
Cash consideration . 1,265
Cash acquired (128)
Net cash outflow in the cash flow statement 1,137
Since the dote of control, the following amounts have been included within the Group's financial statements for the prior period:

£000
Revenue ‘ 124
Loss before tax : . 38

Had the ocquisition been included from the start of the prior period, £2,238,000 of revenue and £172,000 of loss before tax would
have been included in the Group's financial stalements in the prior period.

There were no confingent liabilities acquired as a result of the above transaction.
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5 Profit Before Taxation
Profit before taxation for the pericd hos been arrived of after charging/{crediting):

52 weeks 52 weeks

ended ended
29 September 30 September
2018 2017
£'000 £'000
Depreciation of property, plant and equipment . 6,983 6,544
Impairment of properly, plant ond equipment ' 958 438
(Gainl/loss on disposal of property, plant and equipment (421} 151
Decrease in fair value of investment properiies recognised as an expense . : 1,651 -
Property-related provisions (credited]/charged (723} 349
Staft costs [see note 6} 54,909 50,548
- Operating lease rentals 25,489 24,762
"Writedown of inventories recognised os an expense 3,031 3,177
Cosl of invenlories recognised as an expense - 81,433 79,296
During the year the business disposed of four freehold propetties (2017: one freehold properly disposall.
Analysis of the ouditor's remuneration is provided below:
Restoted
52 weeks 52 weeks
ended ended
29 September 30 September
2018 2017
. £'0600 £'000
Fees payable to the Company's auditor with respect to the Company’s annual accounts 40 46
Fees payable to the Company's auditor and their associates for other audit services to the Group:
Audit of the Company's subsidiaries pursuont to legislation 90 67
Total audit fees ~ 130 113
Auditrelated assurance services 30 30
Total nonaudit fees 30 30
Total fees payable 1o the Company's auditor 160 143

Auditrelated assurance services relate to the fee payable for the interim review perormed.

" The 2017 fee split has been restated fo reflect the correct allocation of fee for the interim review performed The total fees poyable to the
Company's auditor has not changed.

A desciiption of the work of the Audit Committee is set out on page 48 ond includes an explanation of how auditor objectivity ond
independence is sofeguorded when nonaudit services are provided by the auditor.
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6 Staff Costs
The average monthly number of persons employed by the Group in the UK during the accounting peried (including Executive Directors) wos:
Restoted
52 weeks 52 weeks
ended ended
29 September 30 September
2018 2017
Number Number
employed employed
Selling 1,900 1,837
Administration 214 201
' 2,114 2,038

The 2017 average monthly number of persons employed by the Group has been restated to reflect the correct comparative position.

The average monthly number of persons {fullime equivalents) employed by the Group in the UK during the accounting period (including

Executive Directors) wos:

52 weeks 52 weeks
ended ended
29 September 30 September
2018 2007
Number Number
. employed employed
Selling 1,792 1,734
Administration 208 - 195
2,000 1,929
2018 2017
£000 £'000

Their aggregote remuneration comprised:
Wages and salories (including LTIP, see note 29) 49,782 45,967
Social security costs ' 4,209 3,719
Other pension cosls (see note 28b)} 918 862
54,909 50,548

Details of Direciors” emoluments are disclosed on pages 63 to 71. The Group considers key management to be the Directors only.
Employee profit sharing of £6.3 million {2017: £5.0 million) is included in the above ond comprises sales commission and bonuses.

7 Investment Revenue and Finance Costs

52 weeks 52 weeks
ended ended
29 September 30 Seplember
2018 2017
£'000 £'000

Investment revenue
Bank interest receivable ) 25 24
) 25 24

Finance costs

Interest on bank loans and overdrafts : (1,028) (868
Other interest ) (44) 46]
(1,072) (@14}

No finance costs have been capitalised in the period, or the prior period.

Interest on bank loans and overdrafts represents gains and losses on financial liabilities measured at amortised cost. There are no other

gains or losses recognised in respect of financiol liabilities measured at omortised cost.
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8 Taxation
52 weeks 52 weeks
ended ended
29 September 30 September
2018 2017
. £'000 £°000
Current tox — charge for the period 3,115 3,504
Current tax - adjustment in respect of previous periods , (1) {104)
Deferred tox — [credit)/chorge for the period (note 20) (94) 125
Deferred tax — adjustment in respect of previous periods {note 20} 19 43
3,029 3,568

The charge for the period con be reconciled to the profit per the statement of financial performance as follows:
52 weeks 52 weeks

ended ended
29 September 30 September
2018 2017
£'000 £'000
Continving operations:
Profit before toxation 12,688 16,999
Tox ot the UK corporation fox rate of 19.0% {2017: 19.5%) 2411 3,315
Expenses that are nol deductible in determining taxable profit 55 57
Chargeable gains 77 -
Difference between IFRS 2 and cosporation tox relief 48 67
Reduction in UK corporation tox rate ) 21 "8
Non+axable income reloting to goodwill revaluation 122) -
Tangible fixed assets which do not qualify for capital allowances ‘ : 431 182
Adjusiment in respect of prior periods : 8 61]
Tax expense for the period . 3,029 3,568

In the period, the Group has recognised o corporation tox credil directly to equity of £11,899 (2017: £3,254) and o deferred lax debit
to equity of £21,184 [2017: £157,921)} in relation to the Group's share option schemes.

9 Dividends
Amounts recognised os distributions 1o equity holders in the period:

52weeks 52 weeks

ended ended

29 September 30 September

2018 2017

. £000 £'000

Final dividend for the period ended 30 September 2017 of £0.023 (2016: £0.023) per share 4,439 4,808
Interim dividend for the period ended 29 Seplember 2018 of £0.011 (2017: £0.01 1) per share 2,127 2,116
: 6,566 6,924

Proposed final dividend for the period ended 29 September 2018 of £0.023 (2017: £0.023) per share 4,447 4,425

The proposed final dividend for the period ended 29 September 2018 is subject to approval by shareholders at the Annual General
Meeling and has not been included as a liobility in these financial statements.
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10 Eamings Per Share
The calculation of earnings per share is based on the earnings for the financial period attributable to equity shareholders and the weighted
average number of ordinary shares.

52 weeks 52 weeks

ended ended

29 September 30 September

2018 2017

" Weighted average number of issued shares for basic earnings per share 196,439,403 196,367,310

Weighted averoge impact of treasury shares for basic eamings per share ' (3,292,316} (4,038,495)
Total weighted average number of shares for basic earnings per share ’ 193,147,087 192,328,815
Weighted average number of shares under option 2,746,297 3,487,211
For diluted eamings per share 195,893,384 195,816,026

The calculation of the basic and diluted earnings per share used the denominators as shown above for both basic ond diluted eamings
per share. :

11 Goodwill -

. Restated

£'000

Cost
At 2 October 2016 245
Acquisition of Parkside Ceramics Limited {note 4) 851
IFRS 3 hindsight adjusiment {note 4] 365
At 30 September 2017 [restoted) : 1,461
At 29 September 2018 ‘ 1,461
Accumulated impairment losses
At 2 Ociober 2016 - -
Impairment losses in the period . -
At 30 September 2017 : -
Impoirment losses in the period ' -
At 29 September 2018 -
Carrying amount
At 29 September 2018 . 1,461
At 30 September 2017 {restated) - : 1,461

The balance of goodwill remaining is the carrying value that arose on the acquisition of Surface Cootings Limited in 1998 and Parkside
Ceramics Limited in 2017. The balance relates to two {2017 two) Cash Generating Units (CGUs}. Goodwill of £245,000 (Surface
Coatings Limited} relates fo one CGU, with the balance of £1,216,000 (Parkside Ceramics Limited) relating to another CGU. -

In line with IFRS 3, the Group made hindsight adjustments of £365,000 in the current period, in relation to onerous leose and
dilopidation provisions, with a corresponding increase in the value of goodwill, and as such prior year goodwill has been restated.

The Group tests goodwill annually for impairment or more frequently if there are indications that goodwill might be impaired.

The recoverable amounts are determined from value in use calculations. The key assumptions for the value in use calculations are those
regarding the discount roles, growth rates and expected changes to selling prices and direct costs during the period. Monagement
estimates discount rates based on the Group's weighied averoge cost of copital. The growth rales are bosed on industry growth forecasts.
Changes in selling prices and direct costs are based on past praclices and expeciations of future changes in the market. Discounted cash
flows are colculated using o predax rate of 14.3% (2017: 13.2%).

The Group prepares cosh flow forecasts derived from the most recent-financiol budgets approved by management for the next five years and
extrapolates cash flows for the following years. The growth rate applied does not exceed the average longterm growth rate tor the relevant
markets. There are no reasonable changes that would result in the carrying value of goodwill being reduced 1o its recoverable amount.

No impairment has been identified in the current period as a result of the annual test for impairment.
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12 Intangible Assets

Customer

Brand relationships Total

£000 £'000 £'000
Cost ’
At 2 Oclober 2016 . - - -
Additions 229 200 . 429
At 30 September 2017 229 . 200 429
Additions - - -
At 29 September 2018 229 200 429
Accumulated amortisation and impairment i
At 2 Oclober 2016 - - -
Amortisation charge for the pericd - - -
At 30 September 2017 . - - -
Amoriisation charge for the period : 23 67 90
At 29 September 2018 23 67 90
Carrying amount
At 29 September 2018 206 133 339
At 30 Seplember 2017 229 200 429

The intangible assets additions occurred on the acquisition of Parkside Ceramics Limited on 31 August 2017.

The brand is amortised over its estimated useful life of 10 years, and customer relationships are amortised over their estimated useful lives
of three years. Amoriisation is included within adminisirative costs within the Consolidated Stalement of Financial Performance.
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13a Property, Plant and Equipment

Land and buildings
Short  Fixtures and Motor
Frechold leasehold fittings wvehidles Total
£'000 £'0600 £'000 £600 £'000
Cost
At 2 October 2016 18,560 2,047 82,029 63 102,699
Additions 801 88 9,225 - 10,114
Disposals (231} - (413} - (644)
Reclassification of assets* (142) (686) 779 49 -
Acquisition of subsidiary undertakings - - 31 14 45
- At 30 September 2017 18,988 1,449 91,651 126 112,214
Additions - 160 4,892 - 5052
Disposals 13,481} () (1,416) {51) {4,953)
At 29 September 2018 15,507 1,604 95,127 75 112,313
Accumulated depredation :
Al 2 Oclober 2016 2,335 1,697 46,989 59 51,080
Charge for the period 293 53 6,188 10 6,544
Provision for impairment - - 438 - 438
Eliminated on disposals (84) - {104) - (190}
Reclassification of assets* (6 (680 671 15 -
At 30 September 2017 2,536 1,070 54,182 84 57,872
Charge for the period 267 62 6,644 10 6,983
Provision for impairment - - 958 - 958 -
Eliminoled on disposals (251) 2) (1,165 (35) (1,453)
At 29 September 2018 2,552 1,130 60,619 59 64,360
Carrying amount
At 29 September 2018 12,955 474 34,508 16 47,953
At 30 September 2017 16,452 379 37,469 42 54,342

* During the prior period the Group undertook an osset redassification exercise to reclossify some ossets between asset categories.

Freehold land and buildings includes £4,104,000 of freehold land (2017: £4,104,000j on which no depreciation has been charged

in the cunent pericd. There is no material difference between the carrying and market volues.

Cumulative finance costs capitalised in the cost of tangible fixed assets amount to £nil (2017: €nil). Contraciual commitments for the
acquisition of property, plont and equipment are detailed in note 28.

During the period, the Group has continued to review the performance of its store portfolio and as the fixtures ond fittings within these
stores cannot be reused in other locations, the Group has provided for the net book value of the assets in relation to the 11 stores

(2017: six} that ore impaired. The corrying value of these assets has been fully provided for in the period, with the associated

impairment of £958,000 {2017 £438,000) included within other operating expenses.
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13b Investment Properties ~ »
At fair value . £'000

At 2 October 2016 -
Additions -
At 30 September 2017 -
Additions . 2,884
Fair value odjustment {1,651)
At 29 September 2018 1,233

Investment properties relate to one freehold office building that is not océupied by the Group. The property was purchased fo allow
the Group to exit an onerous lease. The investment properly is carried ot fair value, and a fair value loss of £1,651,000 (2017: Enil)
was recognised in the Consolidated Statement of Financial Performance in the period.

Since acquisition, the investment property has remained vacant, and os such there are no other amounts recognised in the Consolidated
Statement of Financial Performance in relafion fo rental income or other direct operating expenses.

The Group hos no restrictions on the realisability of its investment properties and no contractual obllgcmons fo purchase, construct or
develop invesiment properies or for repairs, maintendince and enhancements.

The Group obiains independent voluations for ifs investment properties, and at the end of the reporting period, the fair value of each
property is updated, taking into account the most recent independent valualion. The best evidence of fair volue is current prices in on
active market for similar properties. Where such information is not available, the Directors consider information for properties of a different
nature or recent prices of similar properties in less active markets, adjusted to reflect those differences.

14 Subsidiaries
A list of all subsidiaries, including the name, country of incorporation and proportion of ownership interest is given in note 4 to lhe
Company financiol stotements on page 101.

15 Trade and Other Receivables

2018 2017
£'000 £000
Amounts falling due within one year:
Amounts receivable for the sole of goods 899 493
Allowance for doubtful debts (24) (37)
Other debtors and prepayments
- Rent and rafes - 4,530 4,192
— Other : 3,307 1,854
' 8,712 6,502

The Directors consider that the carrying amount of trade and other receivables ot 29 September 2018 and 30 September 2017
approximates fo their fair value on the basis of discounted cash flow analysis.

Credit Risk

The Group's principol finoncial ossets are bank bolances and cash and trade receivables.
ps princip r

The Group considers that it has no significont concentration of credit risk. The mojority of sales in the business are cash-based soles
in the stores. -

Tolal trade receivables (net of ollowances) held by the Group at 29 September 2018 amounted to £0.9 million {2017: £0.5 million).
These amounts mainly relote to sundry trade account generoted sales. In relation fo these sales, the average credit period taken is
48 doys (2017: 49 days) and no interest is charged on the receivables.

Before accepting any new customer, the Group uses an external credit scoring system to assess the potential cuslomer’s credit quality
and defines credit limits by customer. Limits and scoring oftributed to customers are reviewed periodically.

Included in the Group's rade receivable balance are debtors with a carrying amount of £nil {2017: £70,000) which are past due
at the reporting date for which the Group has not provided os there hos not been a significant change in credit quality and the amounts
are still considered recoverable. The Group does not hold any collaleral over these balances.
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15 Trade and Other Receivables continued
Ageing of pas due but not impaired receivables:

2018 2017
£000 £'000
Greater than 60 days - 70

The allowance for doubtful debts was £24,000 by the end of the period (2017: £37,000). Given the minimal receivable balance,
the Directors believe thot there is no further credit provision required in excess of the allowance for doubtful debis.

The allowance for doubtul debts includes £10,000 relating to’ individually impaired trade receivables (2017: £24,000) which are
due from companies that have been placed into liquidation.

The Directors consider that the corrying amount of trade ond other receivables is opproximately equal o their fair volue.

16 Cash and Cash Equivalents

Cash and cash equivalents comprise cash held by the Group and shorterm bank deposits (with associated right of setoff] net of
bank overdrofts, with an original maturily of three months or less. The carrying amount of these assets approximates their fair value.
A breakdown of significant bonk and cash balances by cumency is as follows:

2018 2017

£0600 £'000
Sterling ' < 11,349 5,232
US dollar . 1,819 19
Euro : i 674 1,350
Totol cash and cash equivalents 13,842 7.501
17 Other Financial Liabilities
Trade and Other Payables

2018 2017

£'600 £'000
Amounts falling due within one year
Trade payables 20,791 18,330
Other payables 4,172 3,641
Accruals 12,449 9,636
Deferred income 1,236 893

38,648 32,500

Trade payobles and occruals principolly comprise amounis outstanding for trade purchases and ongoing costs. The average credit period
taken for trade purchases is 59 days (2017: 53 days). No interest is charged on these payobles.

The Directors consider that the carrying omount of trade poyables at 29 September 2018 and 30 September 2017 opproximates fo their
fair value on the basis of discounted cash flow analysis.
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18 Bank Loans
2018 2017
£000 £'000
Bank loans {all sterling) 29,766 34,807
‘ 2018 2017
£000 £000

The borrowings are repayable as follows: ,
On demond or within one year : - -

In the second year - 35,000
In the third to fifth year ' 30,000 -
: 30,000 35,000

Less: total unomortised issue costs ' {234) {193)
29,766 34,807

Issue costs to be amortised within 12 months 85 116
Amount due for setilement after 12 months 29,851 34,923

The Directors consider thot the carrying amount of the bonk loan at 29 September 2018 and 30 September 2017 approximotes fo its .
fair value since the amounts relate 1o floating rate debt.

The average interest rates paid on the loan were as follows:

2018 2017
. % %
Loans 2.27 1.78

The Group borrowings are arranged at floating rates, thus exposing the Group to cash flow interest rote risk,
The following is a reconciliation of chonges in finoncial liobilities to movement in cash from financing activities:

Long term Unamortised
borrowings issue costs

. . . £'000 £'000
As ot 2 October 2016 : X 35,000 {309}
Drawdown of bank loan 5,000 -
Repayment of bank loan (5,000) -
Amortisafion of issue costs ‘ -, 116
As ot 30 September 2017 35,000 (193)
Repoyment of bank loan (5,000} -
Issue costs incurred in the year - (255}
Amoriisation of issue costs - 214
As at 29 September 2018 ' 30,000 (234)

During the yeor the Group renewed its revolving credit facility for £35.0 million expiring in 29 June 2021. The Group also negotiated an
Accordion Oplion for £15.0 million. As ot the financial period end, £30.0 million of this was drown {2017: £35.0 million}. The loon
facility contains financial covenants which are tested on a biannual basis. The Group did not breach any covenants in the period.

At 29 Seplember 2018, the Group had available £5.0 million {2017: £15.0 million) of undrawn committed banking facilities.
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19 Financial Instruments

Capital Risk Management

The Group monages its capital to ensure that entities in the Group will be able to confinue s o going concern while maximising the return
to stakeholders through the optimisation of the debt and equity balance. The Group's overoll sirategy remains unchonged from 2017. The
capital siructure of the Group consists of debt, which includes the borrowings disclosed in note 18, cash and cash equivalents disclosed
in note 16 and equity atiributable to equity holders of the parent, comprising issued copitol, reserves and accumulated losses as disclosed
in notes 21 to 27.

The Group is not subject to any externally imposed capital requiremenis.

Significant Accounting Policies
Detoils of the significant accounting policies cnd methods adopted, including the criterio for recognition, the basis of measurement and

* the basis on which income and expenses are recognised, in respect of each class of financial asset, financial liability and equity

instrument, are disclosed in note 2Q to the financial statements.

Categories of Financial Instruments

Carrying value and
fair value

2018 © 2017

£°000 £'000
Financial assets . .
Loans and receivables (including cash and cash equivalents) 14,717 7,957
Fair value through profit ond loss i 168 -
Financial liabilities
Fair value through profit and loss - 124
Amortised cost 50,642 53,377

The Group considers itself to be exposed to risks on financial instruments, including market risk (including currency riskl, credit risk, liquidity
risk ond cash flow interest rate risk.

The Group seeks 1o mitigate the effects of these risks by using derivative financial instruments 1o hedge these risk exposures economically.
The use of finoncial derivatives is governed by the Group's policies approved by the Board of Directors, which provide written principles
on foreign exchange risk, interest rate risk, credit risk, the use of financial derivatives and nonderivative financial instruments, and the
investment of excess liquidity. The Group does not enter info or trade financial instruments, including derivative financial instruments, for
speculafive purposes. :

Market Risk
The Group's activities expose it primarily to the financial risks of changes in foreign currency exchange rates and inferest rates. The Group
enters into forward foreign exchange contracts to hedge the exchange rate risk arising on the import of goods.

" Foreign Currency Risk Management

The Group undertakes cerfain transactions denominated in foreign currencies. Hence, exposures fo exchange rate fluctuations arise.
Exchange rate exposures are managed within approved policy paraometers utilising forward foreign exchange contracts.

The carrying amounts of the Group's-foreign currency denominated monetary assets and monetary liabilities ot the reporting date are
as follows:

Assets Liabilities
2018 2017 2018 2017
£'000 £'000 £'000 £'000
Euro 686 1,357 3,891 3,139
US dollar ' 1,822 Q27 1,453 866

Foreign Currency Sensitivity Analysis

The Group is mainly exposed fo the currency of China and Brazil {US dollar currency) and to various European countries (euro] as a result
of inventory purchases. The following toble details the Group's sensilivity to @ 10% increose ond decrease in sterling agoinst the relevant
foreign currencies. Ten per cent represents management's assessment of the reasonably possible change in foreign exchonge rales, based
on historic volatility. The sensitivity anolysis includes only outstanding foreign currency denominated monetary items ond adjusts their
translation at the period end for a 10% change in foreign currency rates. A positive number below indicoles on increase in profit and
other equity where sterling strengthens 10% against the relevont currency.

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018



STRATEGIC REPORT QUR GOVERNANCE OUR FINANCIALS ADDITIONAL INFORMATION

19 Financial Instruments continued

2018 2017 2016
£'000 £'000 £'000
Profit or loss movement on o 10% strengthening in sterling ogainst the euro 291 162 205
Profit or loss movement on a 10% strengthening in sterling agains the US dollar 34 6 45
Profit or loss movement on a 10% weakening in steding against the euro (356} (198) (250}
Profit or loss movement on a 10% weakening in sterling against the US dollar 1)) {7} (55)

Currency Derivatives ‘
The Group utilises currency derivatives 1o hedge significont future transactions and cash flows. The Group uses foreign currency forward
conlracts in the management of its exchange rate exposures. The confracts are denominoted in US dollars and euros.

Al the balonce sheet date, the total notional amounts of outstanding forward foreign exchange contracts that the Group has commitied
to are os below:

2018 2017
£'000 - £'000
Forward foreign exchonge contracts 10,582 10,142

These arrangements are designed to address sngnihcont exchange exposures for the first half of 2019 and are renewed on a revolving
bosis as required.

At 29 September 2018, the foir value of the Group's currency derivatives is a gain of £167,699 within other deblors and prepayments
(note 15) (2017: loss of £124,417 within accruals {note 17)}. These amounts are based on the market value of equivalent instruments
at the balance sheet dote.

Gains of £291,845 are included in cost of sales (2017: £466,064 loss).

Interest Rate Risk Management

The Group is exposed to interest rate risk os entities in the Group borrow funds at ﬂocmng interest rofes. Due to the reduced level of
flooling rate borrowings and the current low level of interest rates, management have not deemed it necessary io implement measures
that would mitigate this risk. The Group's exposures to inferest rates on financial assets and financiol liabilities are detailed in the liquidity
risk monagement section of this note.

Inferest Rate Sensitivity Analysis

The sensitivity analysis below has been determined based on the exposure to interest rotes for both derivatives and nonderivative
instruments at the balance sheet date. For floating rate liabilities, the onalysis is prepared assuming the amount of liability outstanding
at the balance sheet date was outstanding for the whole year. A 50 basis points increase or decrease is used when reporting interest
rate risk internally to key management personnel and represents management’s assessment of the possible change in interest rates.

If interest rates had been 50 basis points higher/lower and all other variables were held constant, the Group's profit would be impacted
as follows:

50 basis points increase 50 basis points decrease
in interest rates in interest rates
2018 2017 2018 2017
£'000 £'000 £'000 £'000
{Loss} or profit (164} (181) 164 181

The Group's sensitivily fo interest rotes mainly relotes to the revolving credit focility.

Credit Risk Management

Credit risk refers to the risk that a counterparty will defoult on its contractual obligations, resuling in financiol loss fo the Group.
Manogement have considered the counterparty risk associated with the cash and derivative balances and do not consider there to

be a material risk. The Group hos a policy of only dealing with creditworthy counterparties. The Group's exposure Io its counterparties
is reviewed periodically. Trade receivables are minimal, consisfing of a number of sundry trade accounts; further information is provided
in note 15.

The carrying amount of financial assets recorded in the financial statements, which is net of impairment losses, represents the Group's
maximum exposure o credit risk without faking account of the value of any collaterol obtained.
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19 Financial Instruments continued

Liquidity Risk Management

Ullimate responsibility for liquidity risk management rests with the Board of Directors. The Group manages liquidity risk by mointoining
adequate reserves, banking facilities and borrowing facilities by continuously monitoring forecast and octuol cash flows and moiching
the maturity profiles of financial assets and liabilities.

Liquidity and Interest Risk Tables

The following tables detail the Group’s iemoining contractual maturity for its nonderivative financial liobilities. The tables have been drown
up based on the undiscounted cash flows {and on the assumption that the variable inlerest rate remains consiant at the lotest fixing level of
2.266031% {2017: 1.73681%) of financial licbilities based on the eariest date on which the Group con be required to pay. The table

includes both interest and principal cash flows.

Less than 1-3 3 months 1-5
: 1 month months fo 1 year years Total
2018 £'0600 £'000 £'000 £'000 £000
Norinterest bearing ‘ 24,963 - - - 24,963
Variable interest rate instruments 74 151 30,377 - 30,602
Less than 1-3 3 months B B
} month months to 1 yeor yeors Totol
2017 £000. . £'000 £'000 £'000 £'000
Noninterest bearing 21,971 - - - 21,971
Variable interest rate instruments 58 114 512 35,454 36,138

The Group is finonced through a £35 million (2017: £50 million) revalving credit focility, of which £30 million (2017: £35 million) was
utilised. At the balance sheet date the total unused amount of financing facilities was £5 million {2017: £15 million). The Group expects
to meet its other obligations from operating cash flows and proceeds of maturing financial ossets.

The following table details the Group’s liquidity analysis for its derivative financial instruments. The toble hos been drawn up based on
the undiscounted net cash inflows /{outflows} on the derivative instruments that sefile on a net basis and the undiscounted gross inflows
and {outflows) on those derivatives that require gross settlement. When the amount payable or receivable is not fixed, the omount
disclosed has been determined by reference 1o the projected interest and foreign currency rates as illustrated by the yield curves
existing at the reporting dote.

Less than 1-3 3 months 1-5 5+

' 1 month months to | year years years Total
2018 £000 £000 £'000 £000 £000 £000
Foreign exchange forward contracts payments (1,885) (3,945) (4,753} - - (10,582}
Foreign exchange forward confracls receipts 1,969 4,016 4,764 - - 10,749

Less than 1-3 3 months 1-5 S5+
1 month months to 1 year years years Totol
2017 £'000 £'000 £°000 £'000 £'000 £'000

' Foreign exchange forward contracts payments (2,128) (3,884 {4,130) - - {10,142)

Foreign exchange forward coniracts receipts 2,141 3,837 4,040 — ~ 10,018

Foir Value of Financial Instruments
The fa|r values of financial assets and financial liabilities are determined as follows:

Foreign currency forward contracls are measured using quoted forward exchange rates and yield curves derived from quoled interest rates
matching maturities of the contracts.

The fair volues are therefore categorised as Level 2 (2017: level 2], bosed on the degree to which the fair value is observable. Level 2
fair value measurements are those derived from inputs other than unadjusted quoted prices in active markets ({level 1 categorisaion) thot
are observable for the asset or liability, either directly (i.e. os prices) or indirectly (i.e. derived from prices).
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20 Provisions

Restated

2018 2017

£'000 £'000

Onerous leose provision 1,777 1,812
Business simplification provision 128 1,078
Dilapidations provision 2,687 2,425
4,592 5,315

Current 1,197 1,535
Non-current 3,395 3,780
4,592 5,315

Business
simplification Onerous lease  Dilapidations

provision provision provision Total

£'000 £'0600 £000 £000

At 1 October 2017 {restated) 1,078 1,812 2,425 5,315
Created in the yeor 9 1,367 295 1,671
Utilisation of provision (279} {402} - (33} (714)
Release of provision in the period (680} {1,000} - (1,680}
At 29 September 2018 128 1,777 2,687 4,592

In line with IFRS 3, the Group made hindsight adjustments of £365,000 in thé current period, in relation 1o onerous lease provision
(£115,000} ond dilopidation provisions (£250,000), with a corresponding increase in the volue of goodwill, and as such prior year

provisions numbers have been restoted.

The onerous lease provision relates to estimated future unavoidable lease costs in respect of closed, nomtrading and lossmaking stores.
The provision is expected 1o be utilised over the lease term of the various properties. The dilapidations provision represents management's
best estimate of the Group's liability under its properly lease arrangements based on past experience and is expected to be utilised over
the lease term of the various properties. The business simplification provision relofes fo the decision to exit the Topps Clearance format ond
relocation of the finance function 1o leicester, resulting in redundancies and the subsequent closure of nine store locations and one support
office. The provision is expected fo be utilised over the lease term of the remaining property. The discount rate used fo caleulote the present
value of property provisions is 5% (2017: 7%). A 10% reduction in discount rale would lead 1o an increase in property provisions of

£60,000 (2017: £75,000].

The movements in the business simplification provision and onerous lease provision are shown within “Impairment of property, plant and
equipment and movement in onerous lease provision” in the Highlights section of these financiol statements.

The following are the deferred tax liabilities/(assets) recognised by the Group and movementis thereon during the cutrent and prior

reporting period:

Accelerated
tax  Share-based Stock Intangible
depreciation paymenis provisions assets Totol
£'000 £'000 £'000 £'000 £'000
As at 2 October 2016 1,493 (784) - - 709
(Credit)/charge to income (55) 181 - - 126
Charge in respect of previous periods 43 - - - 43
Charge lo equity - 158 - - 158
Recognised on acquisition of subsidiary - - (38) 73 35
As ot 30 September 2017 1,481 (445) (38) 73 1,071
{Credit)/charge to income (242) 155 - 71 (94)
Charge in respect of previous periods 19 - - - 19
Charge lo equity - 21 - - 21
As at 29 September 2018 1,258 (269) (38} 66 1,017
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20 Provisions continued

A reduction in the UK corporation tax rate from 21% to 20% (effective from 1 April 201 5) wos substantively enacted on 2 July 2013.
Further reductions to 19% (effective from | April 2017) and to 18% [effective 1 April 2020) were substantively enacted on 26 October
2015, and an odditional reduction to 17% leffective 1 April 2020) was substantively enacted on 6 September 2016. This will reduce
the Company's fulure current tax charge accordingly. The deferred tax liobility at 29 September 2018 has been calculated based on
these rates.

21 Called-Up Share Capital

2018 2017 2018 2017
Shares Shares £°000 £'000

Issued and fully paid ordinary shares of 3.33p (2017: 3.33p) _
At the start of the period 196,437,298 196,153,770 6,548 6,539
Issued in the period ) 3,673 283,528 - Q
At the end of the period 196,440,971 196,437,298 6,548 6,548

During the pefiod the Group issued 3,673 (2017: 283,528) ordinary shares with o nominal value of £122 {2017: £9,441) under
share oplion schemes for an aggregote cash consideration of £3,560 (2017: £15,631).

During the period £nil (2017: £8,468] of shares were purchased by Topps Tiles Employee Benefit Trust on behalf of the Group.
22 Share Premium ‘

! 2018 2017

. £000 £'000

At start of the period 2,487 2,473

Premium on issue of new shares i 3 14

At end of the period - 2490 2,487

23 Own Shares

2018 2017

. £000 £'000

At start of the period : 4411} {4,411)

Acquired in the period - (8)
Disposed of on issue in the period 661 8 -
At end of the period {3,750) {4,411}

A subs'idior-y of the Group holds 3,090,030 (2017: 4,038,495} shares with a nominal value of £3,749,570 acquired for on average
price of £1.21 per share (2017: £4,410,840 acquired for an average price of £1.09 per share] ond therefore these have been classed
as own shores.

24 Merger Reserve
- 2018 2017
£'000 £°000
At start and end of the period . ‘ {399) {399}

The merger reserve arose on pre-2006 acquisitions. The Directors do not consider this to be distiibutable os ot 29 September 2018
(2017: same).
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25 Share-based Payment Reserve

2018 2017
£'000 £'000
At start of the period 3,921 4,280
Credit/(debit] to equity for equitysetiled share-based payments 24 {359
At end of the period ' 3,945 3,921

The share-based payment reserve has arisen on the foir valuation of sove-asyouearn schemes and longterm incentive plans. The Directors
consider this to be distributable as at 29 September 2018 (2017: same).

26 Capital Redemption Reserve

2018 2017
£000 £'000
At start and end of the period - 20,359 20,359

The copital redemption reserve arose on the cancellation of treasury shares and as o result of a share reorganisation in 2006. The
Directors do not consider this fo be distibutoble as ot 29 September 2018 (2017: some).

27 Accumvulated Losses

£'000
At 2 October 2016 ) _ (11,296
Dividends ' ' (6,924)
. Deferred and current tax on Sharesave scheme taken directly to equity (155)
Own shares issued in the period (8)
Net profit for the period ' 13,431
At 30 September 2017 - 14,952
Dividends (6,566}
Deferred and current tox on Sharesave scheme taken directly to equity (9}
Own shares issued in the period ' (661)
Net profit for the period ) 9,659
At 29 September 2018 ‘ (2,529)
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28 Financial Commitments
A} Copital Commitments
At the end of the period there were copito! commitments contracted of £nil (2017: £nil).

B) Pension Arrangements

The Group operates a defined contribution pension scheme for employees. The assets of the schemes are held separately from those
of the Group in independently administered funds. The pension cost chorge represents contributions payable by the Group 1o the funds
and amounted to £918,000 {2017: £862,000). At the period end, the Group holds outstonding conlributions of £143,485 (2017:

£142,669). .
C) Lease Commitments

The Group has enfered info noncancellable operating leases in respect of motor vehicles, equipment and land and buildings.

Minimum lease payments under operating leases recognised as an expense for the period were £25,489,488 (2017: £24,762,316)

which includes properly service charges of £911,000 (2017: £852,000).

At the balance sheet date, the Group had outstanding commitments for future minimum lease payments under noncancellable operating

leases which fall due os follows:

2018

Land and land ond
buildings Other buildings Other
£'000 £’000 £'000 £'000
- Within 1 year 23,116 1,572 22,793 1,319
- Within 2-5 years 75,500 2,775 76,434 2,093
— After 5 years ‘ : 44,756 ~ 15 49,189 194
143,372 4,362 148,416 3,606

Operating lease payments primarily represent rentols payable by the Group for certain of its office and store properties. leases are
negotioted for an overoge term of fen years (2017 ten) and renfals are fixed for an average of five years (2017: five).

Minimum future sublease payments expected fo be received under noncancellable subdeases amount o £2,187,000 (2017:

£2,509,000).

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018



STRATEGIC REPORT QUR GOVERNANCE OUR AINANCIALS ADDITIONAL INFORMATION

29 Share-based Payments

The Group operates six [2017: seven| share ophon schemes in relation to Group employees

Employee Share Purchase Plans

Employee share purchase plans are open 1o almost all employees and provide for a purchase price equal o the average market price
over the three doys prior fo the date of grant, less 20%. The shares can be purchosed during o two-week period each financial period.
The shares so purchosed ore generally placed in the employee share savings plan for o three or five-year period.

Movemenls in share-based payment plan options are summarised as follows:

2018 2017

Weighted Weighted
average
Number of exercise price Number of  exercise price
share options £ share options £
Outstonding at beginning of the period 3,533,394 091 3,080,615 1.14
Issued during the period 2,130,588 0.4 2105117 0.70
Expired during the period (1,784,001 1.16 (1,623,808) 1.07
Exercised during the period (3,673) 0.98 (28,530) 0.54
Quistanding at end of the period 3,876,308 0.78 3,533,394 - 091
Exercisable at end of the period 353,507 . 092 378,847 0.98

The inputs to the Black-Scholes Model for the employee three-year Employee Share Purchase Plans issued in the year are as follows:

Three-year plan

Weighted averoge share price — pence 20.00
Weighted average exercise price — pence 64.00
Expected volatility -% 31.10
Expected life — years , 3.00
Riskfree rate of interest -% 0.81
Dividend yield — % 3.78

Expected volatility was determined by calculating the historical volatility of the Group's shore price over the previous three years [2017:
thee years). The expected risk used in the model has been adjusted, based on management's best estimate, for the effects of non-
transferability, exercise restrictions and behavioural forces.

Long Term Incentive Plan
Long Term Incentive Plans have been gronted to senior management and have a vesting period of three yeors. Vesfing s subject to
achievement of certain perfformance conditions.

Movements in Long Term Incentive Plan options are summarised as follows:

2018 - 2017

Weighted Weighted

overage

Number of exercise price Number of  exercise price

share opfions £ share options £

Outstanding ot beginning of the period 6,433,257 - 5,064,089 -
Issued during the period 3,099,142 - 1,752,568 -
Expired during the period (610,085) = (128,402 -
Exercised during the period (948,465) - {254,998} -
Qutstanding at end of the period 7,973,849 - 6,433,257 -
Exercisable at end of the pericd 2,526,034 - 2,228,385 ~

During the financial period, the Group granted 36,762 share options under the existing share opfion scheme due o vest in December
2018. The Group gronted 11,659 of these shares in December 2017 with o fair volue of £8,902.
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29 Share-based Payments continued
The inputs to the Black-Scholes mode! are as follows:

Weighted average share price — pence 79.95
Weighled average exercise price — pence nil
Expected volotility - % 34.62
Expected life — years 1.00
Riskfree rate of interest - % 0.36
Dividend yield — % 4.51
The Group granted 25,103 share options in July 2018 with a fair value of £16,858.

The inputs 1o the Black-Scholes model are as follows:

Weighted average share price — pence 68.50
Weighted average exercise price — pence nil
Expected volatility - % 33.74
Expected life — years 0.4
Riskfree rate of interest - % 0.52
Dividend yield — % 4.96

During the financiol period, the Group gronted 181,141 share options under the existing shore option scheme due to vest in December

2019. 34,055 of these shares were gronfed in December 2017 ‘with o fair value of £24,814.

The inputs to the Black-Scholes model are as follows:

Weighted overage share price — pence 79.75
Weighted overage exercise price — pence nil
Expected volatility -% 32.22
Expected life — years 2.00
Risk-free rate of interest —% 0.43
. Dividend yield — % 4.51
The Group granted 147,086 share options in July 2018 with a fair value of £93,995.
The inputs to the Black-Scholes mode! are as follows:
Weighted average share price — pence 68.50
Weighted overage exercise price — pence nil
Expected volatility -% 33.71
Expected life — years 1.40
Riskfree rate of interest —% 0.62
Dividend yield —% 4.96

During the financial period, the Group granted 2,881,329 share options under the existing share option scheme due to vest in December

2020.
The Group granted 224,839 of these shares in June 2018 with a fair value of £136,053.

The inputs to the Black-Scholes model are as follows:

Weighted average share price — pence 68.50
Weighted overage exercise price ~ pence nil
Expected volatility —% 3227
Expected life — years 2.50
Risk-free rate of interest - % 0.72
Dividend vield — % 4.96
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29 Share-based Payments continued
The Group granted 2,656,402 share options in December 2017 with o fair value of £1,850,167.

The inpuls to the Black-Scholes model are as follows:

Weighted overage share price — pence 79.75
Weighted average exercise price — pence nil
Expected volatility -% 30.19
Expected life — years 3.00
Risk-free rate of interest -% 0.52
Dividend yield — % 4.5]

Expected volatility for the additional share options was determined by colculoting the hlstoncol volatility of the Group's share price over
the previous one, two and three years (2017 three and five years).

The expected risk used in the model has been adjusted, based on monagement’s best estimate, for the effects of nonransferability,
exercise resirictions and behavioural forces.

2020 Long Term Incentive Plan
Under the plan a number of share options were granted to management level employees across the Group. These opfians will vest
in December 2020 subiject to the achievement of certain performance criteria.

Movemenis in 2020 Long Term Incentive Plan options are summarised as follows:

2018 2007
Weighted Weighted
average overoge
Number of exercise price Number of  exercise price
share options £  shore options £
Qutstanding at beginning of the penod 3,061,262 - 2,603,747 -
Issued during the period - 955,217 -
Expired during the period ' ' - (404,432) - (497,702 -
Exercised during the period - - : - -
Qutstonding ot end of the period 2,656,830 - 3,061,262 -
Exercisable ot end of the period - - - -

In total, the Group recognised a total expense of £23,531 (2017: £358,502 revenue] relating to share-bosed poyments.

30 Related Party Transactions
S.K.M. Willioms is o related party by virtue of his 10.5% shareholding (20,593,950 ordinary shares) in the Group's issued share capital
(2017: 10.5% shoreholding of 20,593,950 ordinary shares).

" At 29 September 2018, S.K.M. Williams was the landlord of two properties leased to Mulii Tile Limited, a trading subsidiary of Topps

Tiles Plc, for £119,000 (2017: two properties for £114,000) per annum.

No amounts were oulstcndmg with S.K.M. Williams ot 29 Seplember 2018 (2017: £nil). The lease agreements on all properties are
operated on commercial arm's length terms.

Transoctions between the Company ond its subsidiaries, which are related porties, have been eliminated on consolidotion ond are not
disclosed in this note, in occordance with-the exemption available under IAS 24,

The remuneration of the Board of Directors, who are considered key management personnel of the Group, wos £1.1 million (2017: £1.5
million} including sharebosed payments of £nil (2017: £0.4 million). Further information cboul the remuneration of the individual Directors
is provided in the Remuneration Report on pages 54 to 69.

The Group's defined contribution pension scheme is administered by legal and General. During the year the Group made contributions
of £918,000 (2017: £862,000) ond ot year end the Group has outstanding contributions of £143,485 (2017: £142,669).
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Company Balance Sheet

As ot 29 September 2018
52 weeks 52 weeks
ended ended
29 September 30 Seplember
2018 2017
Notes £'000 £'000
Fixed assets
Investments . 4 3,420 3,396
Current assets o }
Debtors due within one year 5 75,954 51,106
Cash at bank and in hand - - 1,083
Creditors: amounts falling due within one yeor 6 {15,804) (1,268)
Net current assets 60,150 50,921
Net assets 63,570 54,317
Capital and reserves
Called-up share capital : 7 6,548 6,548
Share premium ' 2,490 2,487
Shore-based payment reserve 4,479 4,455
Capital redemption reserve 20,359 20,359
Other reserve 6,200 6,200
Profit and loss account ) 23,494 14,268
Equity shareholders’ funds 63,570 54,317

The Company made a profit after tax for the financial period ended 29 September 2018 of £15,792,000 (2017: £15,447,000).

The financial statements of Topps Tiles Plc, Companies House number 32137 82 were approved by the Board of Directors on
27 November 2018 and signed on its beholf by: -

-

MATTHEW WILLAMS | DIRECTOR
ROB PARKER | DIRECTOR
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Company Statement of Changes in Equity

For the 52 weeks ended 29 September 2018

Share-based Capital Profit
Share - Share poyment  redemption Other and loss

capital premium reserve reserve reserves account Total
Company £'0600 £000 £'000 £'000 £'000 £'000 £000
Balance ot 2 October 2016 6,539 2,473 4,814 20,359 6,200 5,745 46,130
Profit for the period - - - - - 15,447 15,447
Dividend paid to equity .
shareholders - - - - - (6.924) (6,924)
Issue of new shares 9 14 - - - - 23
Debit to equity for equitysetiled
share-bosed payments - - {359} - - - {359}
Bolonce ot 30 September
2017 6,548 2,487 . 4,455 20,359 6,200 14,268 54,317
Profit for the period - - - - - 15,792 15,792
Dividend paid to equity
shareholders - - - - - {6,5606) (6,566)
Issue of new shares - 3 - - - - 3
Credit to equily for equitysettled
share-bosed payments - - 24 - - - 24
Balance at 29 September
2018 6,548 2,490 4,479 20,359 6,200 23,494 63,570

Al 29 September 2018, the Directors consider the other reserve of £6,200,000 to remain nondistributable.
The Directors consider £nil {2017: £nil) of profit and loss account reserves to be not distributable at 29 September 2018.
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Notes to the Company Financial Statements

For the 52 weeks ended 29 September 2018

1 Basis of Accounting

The Company meets the definition of a qualifying entity under FRS 100 Application of Financial Reporting Requirements issued by

the FRC. Accordingly, in the period ended 3 October 2015, the Company has changed its accouning framework from the previous
UK GAAP to Finaincial Reporting Stondard 101 Reduced Disclosure Framework (FRS 101 issued by the Financial Reporting Council
{FRC} and has, in doing so, opplied the requirements of IFRS 1.6-33 and related appendices. These financial statements have therefore
been prepared in accordance with FRS 101.

As permitted by FRS 101, the Company has iaken advantage of the following disclosure exemptions ovailoble under that Stondard:

i} The requirements of IFRS 7 Financial Instruments: Disclosures

i} The requirement in paragraph 38 of IAS 1 Presentation of Financial Statements to present comparative information in respect of:
ol Paragraph 79(olfiv} of IAS 1 '
b} Paragraph 73(e] of I1AS 16 Property, Plant and Equipment
c} Paragroph 118[e] of IAS 38 Intangible Assets

i} The requirements of IAS 7 Statement of Cash Flows

iv] The requiremenls of IAS 24 Related Parly Disclosures to disclose reloted party transactions enfered into between two or more members
of a group, provided that ony subsidiary which is a porty fo the transaction is wholly owned by such a member

v] The requirements of paragraphs 10(d}, 10fl, and 134 to 136 of IAS 1 Presentation of Financial Statements
vi} The requirements of paragraphs 30 and 31 of IAS 8 Accounting Policies, Changes in Accounting Estimates and Errors

Where relevant, equivalent disclosures have been given in the Group accounts of which the Company's results are included.

The financial stotements have been prepared under the hisforical cost convention. Comparative dota is for the period ended
30 September 2017.

2 Accounting Policies
The principal accounting policies adopted cre set out below.

A} Going Concern )

When considering the going concern asserfion, the Board reviews several factors including o detailed review of the above risks and
uncertainties, and management's current expectations. Further details of the-assumptions, sensitivities and procedures performed are given
in the Strategic Report. As a result of this review, the Board believes that the Company will continue to meet all of its financial commitments
s they fall due and will be able 1o continue as a going concern. Therefore, the Boord considers it appropriate to prepare the financial
statements on the going concem basis.

B) Financial Period
The accounting period ends on the Saturday which falls closest to 30 Seplember, resulting in financiol periods of either 52 or 53 weeks.

Throughout the financiol statements, Directors’ Report and Business Review, references to 2018 mean “of 29 September 2018” or the
52 weeks then ended; references to 2017 mean “at 30 September 2017° or the 52 weeks then ended.
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2 Accounting Policies continved
C) Taxation
The tox expense represents the sum of the tax currently payable and deferred tax.

The tax currently poyable is based on taxable profit for the period. Toxable profit differs from net profit as reported in the statement

of financial performance because it excludes items of income or expense that are taxable or deductible in other periods ond it further
excludes items thot are never toxable or deductible. The Company’s liability for current tax is colculoted using tox rotes that have been
enacted or substonlively enacted by the balonce sheet date.

Deferred tox is the tox expected to be payable or recoverable on differences between the carrying amounts of assets and liabilities in the
financial statements and the corresponding tox bases used in the computation of taxable profit, and is occounted for using the balance
sheet liobility method. Deferred tox liobilities are generally recognised for oll toxable temporary differences and deferred tax assets are
recognised to the extent that it is probable that taxable profits will be ovailable against which deductible temporary differences can be
utilised. Such assets and liabilities are not recognised if the temporory difference arises from the initial recognition of goodwill or from the
initial recognition (other than in a business combination) of other assets and liabilifies in a transaction that affects neither the tax profit nos
the accounting profil.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries, except where the Company is able
to confrol the reversal of the temporary difference and it is probable that the temporary difference will not reverse in the foreseeable future.

Deferred tax is calculated ot the tax rates that are expected to apply in the period when the liability is sefled or the asset is realised based
on tox lows and rates that have been enacted at the balance sheet date. Deferred tax is charged or credited in the siatement of financial
performance, except when it relates to items charged or credited directly to equily, in which case the deferred tax is also dealt with in
equily.

Deferred tax assets and liobiliies are offset when there is a legally enforceable right to set off current lax assets against current fox
liobilities and when they relate to income toxes levied by the same toxation authority and the Company intends to settle its current tax
assels and liabilities on a net basis.

D) Foreign Currency

The financial statements are presented in pounds steding (its functionol currency). For the purpose of the financial stotements, the results
ond financial position are expressed in pounds sterling, which is the functional currency of the Company, and the presentohoncl currency
for the financial statements.

Transactions in currencies other than the entity's functional currency (foreign currencies) are recorded at the rates of exchange prevailing

on the dates of transactions. At each period end, monelary assets and liabilities that are denominated in foreign currencies are retranslated
ot the rates prevailing on that date. Non-monetary items carried ot fair value that are denominated in foreign currencies are retranslated

at the rates prevailing at the date when the fair value was determined. Non-monetary items that are measured in terms of historicol cost

in a foreign currency are not retransloted.-

Exchonge differences arising on the setffement of monetary items, and on the refranslation of monetary items, are included in the statement
of financial performance for the period.

Exchange differences arising on the retranslation of nonrmonetary items carried ot fair value ore included in the statement of hnoncnol
petformance for the period.
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Notes to the Company Financial Statements

For the 52 weeks ended 29 September 2018

2 Accounting Policies continued
E) Investments
Fixed asset investments are shown at cost less provision for impairment.

F) Financial Instruments
Financiol assets ond financiol liabilities are recognised in the Compony's statement of financial position when the Company becomes
o poity o the contraclual provisions of the instrument.

All financial assets are recognised and derecognised on o frade date where the purchase or sale of a financiol asset is under o contract
whose terms require delivery of the financial osset within the timeframe estoblished by the market concerned, and are initially measured
at foir value plus transaction costs, except for those financial ossets clossified as at fair volue through profit or loss, which are initially
measured at fair valve.

Financial assets are clossitied into the following specified categories: finoncial assets “ot fair value through profit or loss” (FVTPL), "heldHo-
maturity” investments, “ovailabledorsale” (AFS) financial assets and “loans and receivables”. The clossification depends on the nalure and
purpose of the financial assets and is determined ot the fime of initial recognition.

Loans and Receivables

Loans and other receivables that have fixed or determinable poyments thot are not quoted in an aclive market ore closslhed as loans and
receivables. Loans and receivables are measured at amortised cost using the effective interest method, less any impairment. Interest income
is recognised by applying the effective interest rate, except for shorerm receivables when the recogpnition of inferest would be immaterial.

Effective Interest Method

The effective interest method is 0 method of caleulating the amortised cost of o debt instrument and of allocating interest income over the

relevant period. The effective interest rate is the rate that exactly discounts estimated future cash receipts {including all fees on poinis paid
or received that form an integral part of the effeclive interest rate, ransaction costs and other premiums or discounts) through the expected
life of the debt instrument, or, where appropriate, a shorter period, to the net carrying amount on initial recognition.

Income s recognised on an effective interest basis for debt instruments other than those financial assets and liabilifies clossified as at FVTPL.

Impairment of Financial Assets

Finoncial ossets, other than those at FVTPL, ore assessed for indicators of impairment ot each statement of financial position date. Finoncial -
assels are impaired where there is objective evidence that, as o result of one or more events that occurred affer the initial recognition of the
financial asset, the estimated future cash flows of the investment have been impacted.

For finoncial ossets carried ot amortised cos!, the amount of the impairment is the difference between the asset's corrying omount and the
present value of estimated future cash flows, discounted at the financial asset's original effective interest rate.

The carrying amount of the financial asset is reduced by the impairment loss directly for all financial assets.

If, in o subsequent period, the amount of the impairment loss decreases and the decrease can be reloted objectively to an event occurring
after the impairment was recognised, the previously recognised impairment loss is reversed through profit or loss to the extent that the
carrying amount of the investment at the date the impairment is reversed does not exceed what the amortised cost would have been had
the impairment not been recognised.
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2 Accounting Policies continued

Cash and Cash Equivalents

Cosh and cash equivalents comprise cash on hand and demand deposits and other shortterm highly liquid investments thot are readily
convertible to a known amount of cash within three months ond are subject to an insignificant risk of changes in value.

Derecognition of Financial Assets

The Compoany derecognises a financial asset only when the contractual rights to the cash flows from the asset expire; or it tronsfers the
finoncial osset and substantially all the risks and rewards of ownership of the asset to another entity. If-the Company neither tansfers nor
retains substantially oll the risks and rewards of ownership and continues to control the transferred asset, the Company recognises its
retained interest in the osset and an associoted liability for amounts it may have to pay. If the Company retains substantiolly cll the risks
and rewards of ownership of a transferred financial asset, the Company continues to recognise the financial asset and also recognises
a collateralised borrowing for the proceeds received.

Financial Liabilities and Equity Instruments

Fironciol liabilities ond equity instruments are classified according to the substonce of the contractual arrangements entered into. An
equily instrument is any confract that evidences a residual interest in the assels of the Company after deducting all of its liabilities. Equity
instruments issued by the Company are recorded ot the proceeds received, net of direct issue costs.

Financial liabilities are classified as at FVTPL where the financial liability is either held for trading or is designated os at FVTPL. The
Company does no! have any designated FVTPL liobilities.

A financigl liability is classified os held for trading if:

e it hos been incurred principally for the purpose of disposal in the near fulure; or
e it is a part of an identified portfolio of financial instruments that the Group manages fogether and has a recent actual patiern of
shortterm profittaking; or

e it is a derivative thot is not designated and effective as o hedging instrument.
Financiol liabilities at FVTPL are stated ot fair value, with any resultont gain or loss recognised in profit or loss.

Other Financial Liabilities

Other financial liobilities, including borrowings, ore |nmo|ly measured at foir value, net of transaction costs. Other financiol liabilities

are subsequently measured at amortised cost using the effective interest method, with interest expense recognised on an effective yield
basis. The effective interest method is a method of calculating the omortised cost of a financial liobility ond of allocating interest expense
over the relevant period. The effective interest rate is the rate that exactly discounts estimated future cash payments through the expected
life of the financial liability, or, where appropriate, a shorter period, to the net carrying amount on inifial recognition.

Derecognition of Financial Liabilities
The Company derecognises financial liobilities when, and only when, the Company's obligations are discharged, cancelled or they expire.
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Notes to the Company Financial Statements

For the 52 weeks ended 29 September 2018

2 Accounting Policies continued

G) Critical Accounting Judgements and Key Sources of Estimation Uncertainty

In the application of the Company’s accounting policies, which are described above, the Directors are required to moke judgements,
estimates and assumptions about the carrying omounts of assets and liabilities thot are not readily apparent from other sources. The
esfimates and associated assumptions are based on historical experience and other foctors that are con5|dered to be relevant. Actual
results may differ from these estimates. -

The eslimates and underlying assumptions are reviewed on an ongoing basis. Revisions to occounhng eslimates are recognised in the
period in which the estimate is revised if the revision affects only that period, o in the period of the revision and future periods if the
revision affects both current and future periods.

The Directors have concluded that there are no crificol areas of accounting judgement or key sources of estimation uncertainty in the
opplication of the Company’s accounting policies in the current period.

3 Profit for the Period
As permitted by section 408 of the Companies Act 2006, the Company has elected not to present its own profit and loss account for the
period. Topps Tiles Plc reported a profit for the financial period ended 29 September 2018 of £15,792,000 (2017: £15,447,000).

The auditor’s remuneration for services to the Company was £46,000 for auditrelated work [2017: £46,000 for auditrelated work).
Fees relating fo non-audit work totalled £nil {2017 £nil); see note 5 fo the Group financial statements for further details.

The Company had no employees other than the Directors {2017: same], whose remunerotion is detailed on poge 63.
4 Fixed Asset Investments

£'000
Cost and corrying amount at 1 October 2017 . 3,396
Movement in share options granted to employees 24
Cost and carrying amount at 29 September 2018 3,420
The following were subsidiaries thot the Compony has investments in, both as ot 29 September 2018 and 30 September 2017:
% of issued )
 Subsidiary undertaking shares held Principal adhivity
Topalphao Limited* 100% Property management and investment
Topalpho {Warehouse) Limiled 100%  Properly management and Investiment and provision of warehousing services
Topalpho (Stoke} Limited 100% Property management and investment
Tiles4less Limited* 100% Intermediate holding company
Topps Tiles {UK) Limited 100% Retail and wholesale of ceramic tiles, wood flooring and related products
Topps Tiles Holdings Limited * 100% : Intermediate holding company
Topps Tile Kingdom Limited 100% ' Intermediate holding compony
Multi Tile Limited 100% Retail and wholesale of ceramic tiles, wood flooring ond reloted products
Topps Tiles Distribution Lid 100% Wholesale and distribution of ceramic tiles, wood flooring ond related products
Mulii-Tile Distribution Limited 100% Intermediate holding company
Topps Tiles |.P Company Limited 100% Ownership and management of Group infelleciual property
Topps Tiles Employee Benefit Trust* 100% Employee benefit frust
Parkside Ceramics Limited * 100% Retail and wholesale of ceramic tiles, wood flooring and related produds

* Held diredly by Topps Tiles Plc.
The investments ore represented by ordinary shares.
All undertakings are incorporated in Greot Britain and are registered and operate in England ond Wales.

The registered address of all of the above entifies (excluding Parkside Ceramics limited) is Thorpe Way, Grove Park, Enderby,
Leicestershire, LE19 1SU, United Kingdom.

The registered oddress of Parkside Ceramics Limited is 51 Highmeres Road, Thurmaston, Leicester, LE4 QLZ.
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5 Debtors

2018 2017

£000 £'000

Amounts falling due within one year:

Amounts owed by subsidiory undertokings 75,677 51,080
Prepayments and accrued income 277 26
75,954 51,106
6 Creditors: Amounts falling due within one year
2018 2017
. £'000 £'000
Bank loans and overdrafts 14,706 -
Trade ond other creditors - 106
Amounts owed o subsidiory undertakings 64 - 65
Accruals and deferred income 1,034 1,097
15,804 1,268
7 Called-up share capital
’ 2018 2017
£'000 £'000
Issued and fully paid 196,440,971 (2017: 196,437,298 ordinary shares of 3.33p each
(2017: 3.33p} 6,548 6,548

During the period nil shares were purchased by Topps Tiles Employee Benefit Trust on behalf of the Group (2017: 254,998 shares ~

£8,491). .

During the peried the Group issued and allotied 3,673 (201 7: 283,528 ordinary shares with a nominal volue of £122 (2017:

£9,441) under share option schemes for an aggregate cash consideration of £3,560 (2017: £15,631).
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Five Year Record

Unoudited

52 weeks 53 weeks 52 weeks 52 weeks 52 weeks

ended - ended ended ended ended

27 September 3 October 1 October 30 September 29 September

2014 2015 2016 2017 2018

£000 £'000 £'000 £'000 £'000

Group revenue 195,237 212,221 214,994 211,848 216,887

Group operaling profit 18,186 18,883 21,073 17,889 13,735

Profit before taxation 16,691 17,019 19,982 16,999 12,688

Shareholders’ funds 843 10,798 17,545 23,553 26,663

Basic eamings per share 6.4%9p 6.75p 8.05p 6.98p 5.00p

Dividend per share 1.65p 2.34p 3.50p 3.40p 3.40p
Dividend cover 3.93x 2.88x 2.30x 2.05x 1.47x .

Average number of employees 1,794. 1,915 1,977 2,030 2,114

Share price (period end) 105.0p 148.75p 112.25p 75.50p 62.90p

All figures quoted are inclusive of continued and discontinued operations.
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Notice of Annual General Meeting

This nofice of meeting is important and requires your immediate attention. # you are in any doubt as fo the contents of this document
and/or the action you should take, you are recommendsd to seek personal financial advice from your bank manager, stockbroker,
solicitor, accountant or other mdependent financial adviser autharised under the Financial Services and Markets Act 2000.

If you have sold or otherwise transferred all of your shares in the Company, please pass this document and all accompanying
documents fo the purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or transfer was effected
so that they can pass these documents to the person who now holds the shares.

NOTICE IS HEREBY GIVEN that the Annual Generol Meeting (the “Annual General Meeting”, the “AGM" or the “meeting”] of Topps Tiles
plc (the “Company”} will be held af the Marrioti Hotel, Smith Way, Grove Park, Enderby, Leicestershire LE19 1SW on 30 January 2019
ot 10.00 a.m. for the following purposes:

Ordinary Business »

To consider and, if thought fit, pass the following resolutions 1-11 {inclusive) which will be proposed as Ordinary Resolutions:

1. To receive the Company’s Annual Report and Financial Stotements for the financial period ended 29 September 2018 together with

the last Directors’ Report, the lost Directors' Remuneration Report and the Auditors’ Report on those accounts and the auditable port of
the Directors’ Remuneration Report.

2. To declore a final dividend of 2.3 pence per ordinary share for the financial period ended 29 September 2018 payable on Monday
4 February 2019 to shareholders who are on the register of members of the Company on 21 December 2018.

3. To approve the Directors’ Remuneration Report for the financiol period ended 29 September 2018 as set out on pages 54 1o 69 of
the Compony's Annual Report ond Finoncial Statements for that period [excluding the Directors’ Remuneration Policy set out on poges
55 to 62).

4. To reelect Matthew Williams as a Director of the Company.
5. To reelect Robert Parker as a Director of the Company.

6. To reelect Darren Shopland as a Director of the Company.
7. To reelect Claire Tiney as a Director of the Company.

8. To reelect Andrew King os a Director of the Company.

9. To reelect Keith Down as o Director of the Company.

10.o appoint PricewaterhouseCoopers LLP as the auditor of the Company to hold office from the conc|us|on of this Annual General
Meeting unlil the conclusion of the next general meeting of which the Annual Report and Financial Statements are laid before the
Company.

11.To authorise the Directors o determine the remuneration of the ouditor.

Special Business

To consider and, if thought fit, to pass the resolutions set out below which, in the cose of resolution 12 will be proposed s an Ordinary
Resolution and, in the case of resolutions 13, 14, 15 ond 16, will be proposed as Special Resolutions:

12.THAT, in substitution for ony equivalent authorities and powers granted to the Directors prior 1o the passing of this resolution, the
Directors be and they ore generally and unconditionally authorised pursuant lo section 551 of the Companies Act 20006 (the “Act”):

a. o exercise all powers of the Company to allot shares in the Company, and grant rights to subscribe for or to convert any security
into shares of the Company (such shares, and rights to subscribe for or to convert any security into shares of the Company being
“relevant securities”} up to an oggregote nominal omount of £2,160,851 {such amount to be reduced by the nominal emount
of any allotments or grants made under paragroph (b} below in excess of £2,160,851; and further:

b. to allot equity securities (s defined in section 560 of the Act] up to an aggregate nominal amount of £4,321,701 (such amount
to be reduced by the nominal amouni of any alloiments or granis made under paragraph (o} above) in connection with an offer by
way of rights issue:

i. i fovour of holders of ordinary shares in the capital of the Company, where the equity securities respectively oftributable to
the inferests of all such holders are proportionate {os neorly as practicable) 1o the respective number of ordinary shares in the
capital of the Company held by them; and

ii. to holders of ony other equity securities as required by the rights of those securilies or as the Direclors otherwise consider
necessary,
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Notice of Annual General Meeting

but subject to such exclusions or other arrangements as the Directors may deem necessary or expedient fo deal with treasury
shares, fractional entitlements or legal, regulatory or practical problems arising under the laws or requirements of any overseas
territory or by virtue of shares being represented by depository receipts or the requirements of any regulatory body or stock
exchange or any other matter whotsoever,

provided that, unless previously revoked, varied or extended, this outhority shall expire on the earlier of the date falling 15 months
after the date of the passing of this resolution and the conclusion of the next Annual General Meeting of the Company, except that
the Company may at ony-fime before such expiry make an offer or agreement which would or might require. relevant securities lo be
allotied after such expiry and the Directors may allot relevant securities in pursuance of such on offer or agreement as if this authority
had not expired.

13.THAT, in substitution for any equivalent authorifies and powers granted to the Directors prior fo the passing of this resolution, the
Directors be and they are empowered fo allot equity securities {os defined in section 560 of the Act] of the Company wholly for cash
pursuant o the authorily of the Directors under section 551 of the Act conferred by resolution 12 above (in accordance with section
570(1) of the Act) and/or by way of a sale of treasury shores (in accordance with section 573 of the Acl, in each case as if section
561(1) of the Act did not apply to such allotment provided that the power conferred by this resolution shall be limited to:

a. the olloiment of equity securities In connection with an offer of, or invilation 1o apply for, equily securities [but in the case of the
authority granted under paragraph (bj of resolution 12, by way of a rights issue only):

i. in favour of holders of ordinary shares in the copital of the Company, where the equity securities respectively aftributable to
the interests of all such holders are proportionate (as neary as practicable) fo the respective number of ordinary shares in the
capital of the Company held by them; and

ii. to holders of any other equity securities os required by the rights of those securilies or as the Directors otherwise consider
necessary,

but subject to such exclusions or other arrangements as the Directors may deem necessary or expedient to deal with treasury

shares, fractiondl entiflements or legal, regulatory or practical problems arising under the laws or requirements of any overseas

territory or by virtue of shares being represented by depository receipts or the requirements of any regulatory body or stock
exchange or any other motier whatsoever; and

b. the allotment, otherwise than pursuant to sub-paragroph (a) abave, of equity securifies up to on aggregate nominal value equal
to £324,128; and

unless previously revoked, varied or extended, this power shall expire on the earlier of the dote falling 15 months ofter the dote
of the passing of this resolution and the conclusion of the next Annual General Meeting of the Company except that the Company
may before the expiry of this power moke an offer or agreement which would or might require equity securities to be allotted
after such expiry and the Directors may allot equily securities in pursuonce of such an offer or ogreement os if this power had

not expired.

14.THAT, in substitution for any equivalent authorities and powers granted to the Directors prior to the passing of this resolution, in addition

to the authorities and powers granted to the Directors pursuant to resolution 13, the Directors be and they are empowered to allot

equily securities (os defined in seclion 560 of the Act) of the Company whally for cash pursuant to the authority of the Directors under

section 551 of the Act conferred by resolution 12 above (in accordance with section 570(1) of the Act} and/or by way of a sale

of treasury shares (in accordance with section 573 of the Act}, in each case as if section 561(1) of the Act did not apply to such

allotment provided that the power conferred by this resolution shall be:

a. limited to the allotment of equity securities up to on aggregate nominal value equal to £324,128; and

b. used only for the purposes of financing {or refinancing, if the authority is fo be used within six months after the original transaction}
a fransaction which the Board of the Company determines to be an acquisition or other capital investment of o kind contemploted
by the Statement of Principles on Disopplying Pre-Emption Rights most recently published by the Pre-Emption Group prior o the dote
of this notice; ond

unless previously revoked, varied or extended, this power shall expire on the earlier of the date falling 15 months after the date of

the possing of this resolution ond the conclusion of the next Annual General Meeting of the Company except that the Company moy
before the expiry of this power make an offer or agreement which would or might require equily securities to be allotted or sold ofter
such expiry ond the Directors may allot equity securilies in pursuonce of such an offer or agreement s if this power had not expired.
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15.THAT, the Company be generally and unconditionally authorised for the purposes of section 701 of the Act to make market purchases
(within the meaning of section 693(4] of the Act} of ordinary shares of 3.33p each in the copital of the Company ("Ordinary Shares”)
provided that:
a. the maximum number of Ordinary Shares hereby authorised 1o be purchased is 19,644,097 (representing 10% of the Company's
_issued Ordinary Shore capital);

b. the minimum price, exclusive of any expenses, which may be paid for an Ordinary Shore is 3.33p;
¢. the maximum price, exclusive of any expenses, which may be paid for an Ordinary Share shall be an omount equal to 105% of

the averoge of the middle market quotations for an Ordinary Share as derived from the London Stock Exchange Daily Official List
for the five business days immediately preceding the date on which such Ordinary Share is contracted fo be purchased; and

this authority shall, unless previously renewed, revoked or voried, expire on the earlier of the date folling 15 months after the date of the
passing of this resolution and the conclusion of the next Annual Generol Meeting, but the Company may enter into a contract for the
purchase of Ordinary Shares before the expiry of this authority which would or might be completed (wholly or partly) after its expiry.

16.THAT, a general meeting other than an annual generol meeting may be called on not less than 14 clear days’ notice.

Doted: 19 December 2018 By order of the Board

Registered Office: : . AUSTAIR HODDER
Thorpe Way Company Secretary
Girove Park .
Enderby . . o

Leicestershire

LE19 1SU

Registered Number: 3213782
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Notes

1. The right fo vote ot the meeting is determined by reference to the register of members. Only those members registered in the register of
members of the Company os at close of business on 28 January 2019 o, in the event that the meeting is adjourned, close of business
on such date being not more than two days prior to the date fixed for the adjourned meeting, shall be entifled fo attend and vote ot
the meeting in respect of the number of shares registered in their nome af that time. Chonges to enfries in the register of members after
close of business on 28 January 2019 or, in the event thot the meeling is adjourned, affer two working days before the time of any
adjourned meeting, shall be disregarded in determining the rights of any person to attend or vote at the meeting.

2. If you propose to attend the AGM in person, please detach and bring with you the attendance slip attached to the Form of Proxy.
You will be asked to show this ot the entrance and not having it available could deloy your odmission. Shareholders and participants
may also be required to provide proof of identity.

3. A member is entitled to appoint one or more persons as proxies to exercise all or any of his rights o attend, speak and vote ot the
meeting. A proxy need not be a member of the Company. A form of proxy is enclosed ond notes for completion can be found on the
form and should be read carefully before it is completed. To be valid, the form of proxy must be completed, signed and sent to the
offices of the Company's registrars, Link Asset Services, PXS, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU together
with the power of attorney or other authorily (if any) under which it is signed or o notarially certified or office copy of the same, so as
to arrive no later than 10.00 a.m. on 28 Jonuary 2019 {or, in the event that the meeting is odjourned, no later than two working days *
before the fime of any adjourned meeting).

4. A member may appoint more than one proxy in relation to the meeting provided that each proxy Is appointed to exercise the rights
attached to a different share or shares held by him. To appoint more than one proxy, you will need to complete o separate proxy form
in relation to each appoiniment. You may photocopy the enclosed proxy form, indicating clearly on each proxy form the name of the
proxy you wish to appoint and the number of shares in relation to which the proxy is appointed. All forms must be signed and should
be refumed together in the same envelope. You can only appoint o proxy using the procedures set out in these notes and the nofes o
the proxy form. The right of a member under section 324 of the Companies Act 2006 (the “Act”} to appoint o proxy does not apply to
a person nominated to enjoy information rights under section 146 of the Act.

i

The appoiniment of a proxy will not preclude & member from attending and voting in person at the meetling if he or she so wishes.

6. As an alternative 1o completing the hard copy proxy form, a shareholder may appoint a proxy or proxies electronically by logging
onlo www.signolshares.com. Full details of the procedures are given on thot website. For an electronic proxy appointment to be
valid, the appointment must be received by Link Asset Services no later than 10.00 a.m. on 28 January 2019 (or, if the meeting is
odjourned, no later than 48 hours before the time of any adjourned meefing). Any electronic communication sent by a shareholder to
the Company or link Asset Services which is found to contain a virus will not be accepted by the Company but every effort will be
made by the Company to inform the shareholder of the rejected communication.

7. I you submit your proxy form via the internet it should reach the registrar by 10.00 a.m. on 28 Jonuary 2019. Should you complete
your proxy form electronically and then post a hard copy, the form that arrives last will be counted fo the exclusion of instructions
received earlier, whether electronic or posted. Please refer to the terms and conditions of the service on the website.

[ee]

. The notes to the proxy form include instructions on how to appoint a proxy by using the CREST proxy appointment service.

9. You may no! use any eleclronic address provided either in this Nolice of AGM or in any relaled documents {including the proxy form}
to communicote with the Compony for any purposes other than those expressly stated.

10.As at the close of business on 5 December 2018, the Company's issued share copital comprised 196,440,971 ordinary shares
of 3.33p each. Each ardinary share carries the right to one vote at a general meeting of the Company. No ordinary shares were
held in treasury but the Company’s employee benefit trust holds 1,518,694 ordinary shares to which it has waived its voing rights.
Accordingly, the total number of voting rights in the Company os af the close of business on 5 December 2018 is 194,922,277,
11.A vote withheld is not o vote in law, which means that the vote will not be counted in the calculation of votes for or ogainst the
resolufion. If no voting indication is given, your proxy will vole or abslain from voting at his or her discretion. Your proxy will vote (or
abstain from voting] as he or she thinks fit in relation to any other matter which is put before the meefing. The notes to the proxy form
explain how to direct your proxy to vole on each resolution or withhold their vote.
12.In the case of joint holders, where more than one joint holders purports to appoint a proxy, only the appointment submitied by the most
_ senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in the Company's
register of members in respect of the joint holding (the first named being the most senior}.
13.CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so by using
the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members and those CREST
members who have appointed @ voling service providerls), should refer to their CREST sponsor or voting service provider(s) who will
be able 1o toke the appropriate action on their behal.
¢ In order for o proxy appointment or instruction made using the CREST service to be volid, the appropriate CREST messoge (o “CREST
Proxy fnstruction”) must be properly authenticated in accordance with Euroclear UK & lreland Limited specitications and must contain
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Explanatory Notes to the
Notice of Annual General Meeting

THE ANNUAL GENERAL MEETING of the Company will be held ot the Marriott Hotel, Smith Way, Grove Park, Enderby, Leicestershire,
LE19 1SW on 30 Jonuary 2019 ot 10.00 a.m.

Four of the resolutions are to be token ot this year's Annuol Generol Meeting as speciol business. By way of explanation of these ond the
other resolulions:
l Ordinary Business
Resolution 1
Receiving the Accounts and Reports
I All quoted companies are required by law to lay their annual accounts before a general meeting of the company, together with the
directors’ reports and auditors’ report on the accounts. At the Annual General Meeting, the Directors will present these documents fo the
shareholders for the financiol period ended 29 September 2018 (the “Annual Report and Financial Stotements”).
l Resolution 2 .
Declaration of Final Dividend
A final dividend of 2.3 pence per Ordinary Share is recommended by the Directors for payment to shareholders on the register of
members of the Company ot 6.00 p.m. on 21 December 2018. Subiject to approval by the Ordinary Shareholders at the Annual
General Meeting, the dividend will be poid on 4 February 2019. An interim dividend of 1.1 pence was declared which means the
total dividend level will be 3.4 pence per Ordinary Share for the 52 weeks prior to 29 September 2018.
Resolution 3
l Directors’ Remuneration Report
All quoted companies are required by low lo produce for each financial year a directors’ remuneration. report which sets out the,
Remuneration Committee’s policy in relafion to directors’ remuneration, together with the remuneration and benefits paid to directors
during the year. The Company is also required fo put an ordinary resolution to shareholders approving the report at the meeting at which
the Compoany’s report and accounts for that year are laid. Accordingly, resolution 3 seeks the opproval of the Directors’ Remuneration
Report which is set out on pages 54 lo 69 of the Annual Report and Financial Statements (excluding the Direclors’ Remuneration Policy).
Resolutions 4 to 9
I Re-election of Directors
' The Company's Arficles of Association require that of every annual general meeting one-third of the Directors for the time being shall retire
. and submit themselves for reelection. Although not required by the Company’s Articles, the Directors will, in the interests of good corporate
governance under the UK Corporate Governance Code, retire voluntarily and offer themselves for re-election. Brief biogrophicol details
about all the Directors oppear on pages 42 and 43 of the Annuc! Report and Financial Statements.
Resolution 10
Appointment of Auditor
I This resolution concerns the appointment of PricewaterhouseCoopers P {to succeed Deloitte LLP} as auditor until the conclusion of the next
general meefing at which accounts are laid, that is, the next Annual General Meeting.
Resolution 11
I Auditor’s Remuneration
] This resolution authorises the Directors to fix the cuditor's remuneration.
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Special Business

Resolution 12

Directors’ Power to Allot Shares

This resolution complies with guidance issued by the Investment Association and will, if passed, outhorise the Directors to allot:

* relevont securifies up lo a maximum nominal omount of £2,160,851 which represents approximately one+hird of the Company’s

issued ordinary shares {excluding Ireosury shares) s af the date of this nofice. This moximum is reduced by the nominal amount of ony
equily securities allotied under the authority set out in paragraph (b} of resolution 12 in excess of 2,160,851; and

* in relation fo a pre-emptive righls issue only, equily securifies (as defined by section 560 of the Act) up to @ moximum nominal amount
of £4,321,701 which represents approximately two-thirds of the Company's issued ordinary shares (excluding treasury shares) as ot
the date of this notice. This maximum is reduced by the nominal amount of any relevant securities allotted under the authorily set out in
paragraph {o} of resolution 12.

“ Therefore, the maximum nominal amount of relevont securities (including equity securities} which may be dllotted under this resclution is

£4,321,701.
As ot the dote of this notice, the Company does not have any treasury shares.

The Directors do not have any present infention of exercising the authorities conferred by this resolution but they consider it desirable
that the specified amount of outhorised but unissued share capitol is avoilable for issue so thot they can more readily take advontage
of possible opportunilies.

Resolutions 13 and 14

Directors’ Power to Issue Shares for Cash

Resolution 13 authorises the Directors in ceriain circumstances to allot equity securities for cash other than in accordance with the statutory
preemption rights [which require a company to offer all allotments for cash first to existing shareholders in proporhon to their holdings).
The relevant circumstances are where the allotment:

* lakes place in connection with a rights issue or other pre-empive issue;

¢ s limited to @ maximum nominal amount of £324,128 representing approximately 5% of the nominal value of the issued ordinary
share capital of the Company os at 5 December 2018, being the latest practicable date before publication of this notice.

Resolution 14 authorises the Directors to allot further equity securities for cash in connection with acquisitions or other specified capital
investments which are announced contemporaneously with the allotment, or which has taken place in the preceding six-month period and
is disclosed in the announcement of the allotment. This authority, which is in addition to the authority granted to the Directors pursuant to
resolution 13 and is being sought in accordance with the PreEmption Group's Statement of Principles, is limited to @ maximum nominal
amount of £324,128 which represents approximately 5% of the nominal value of the issued ordinory share capital of the Company

as at 5 December 2018, being the latest practicable date before publication of this notice.

The Board confirms its intention fo follow the provisions of the Pre-Emption Group's Statement of Principles regarding cumulative usoge of
authorities within a rolling threeyyear period where the Principles provide that usage in excess of 7.5% of issued ordinary share capital of
the Company (excluding treasury shares) should not take place without prior consuliation with shareholders, except in connection with on
acquisifion or specified capital investment as referred 1o obove.
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Treasury Shares

The Company may hold any shares it buys back “in treasury” and then sell them at a loter date for cash rather than simply concelling
them. Any such sales are required to be made on a pre-emptive, pro rata basis 1o existing shareholders unless shareholders agree by
special resolution to disapply such preemption rights. Accordingly, in addition to giving the Directors power to allot unissued ordinary
shares on a non pre-emptive basis, resolutions 13 and 14 will also give Directors power 1o sell ordinary shares held in treasury on a
non preemplive basis, subject alwoys to the limitations noted above. As of the date of this notice, the Company does not have any
treasury shares.

"The Directors consider that the power proposed fo be granted by resolutions 13 and 14s necessary to retain flexibility, although they

do not have any intention at the present time of exercising such power.

Unless revoked, varied or extended, the authorities conferred by resolutions 13 ond 14 will expire at the conclusion of the next annual
general meeting of the Company or 15 months after the passing of the resolution, whichever is the eorlier. '

Resolution 15
Authority to Purchase Shares {Market Purchases)

This resolution authorises the Board to make market purchases of up to 19,644,097 ordinary shares (representing approximately 10% of
the Company’s issued ordinary shares as ot 5 December 2018, being the lotest practicable date before publication of this notice]. Shares
so purchased may be cancelled or held as treasury shares. The authority will expire at the end of the next onnual generol meeting of the
Company or 15 months from the passing of the resolution, whichever is the earlier. The Directors intend to seek renewal of this authority at
subsequent annual general meetings.

The minimum price thot con be paid for on ordinary share is 3.33p, being the nominal value of an ordinary share. The moximum priée
that can be paid is 5% over the average of the middle morket prices for an ordinary share, derived from the Daily Official List of the
London Stock Exchange, for the five business days immediately before the day on which the shore is contracted to be purchosed.

The Directors intend to exercise this right only when, in light of the market conditions prevailing at the time and taking info account all
relevant factors {for example, the effect on earnings per sharel, they believe that such purchases are in the best interests of the Company
ond shareholders generally. The overall position of the Company will be taken into account before deciding upon this course of action.
The decision as to whether any such shares bought back will be cancelled or held in treosury will be made by the Directors on the some
basis at the time of the purchase.

* Asat 5 December 2018, being the lotest practicable date before publication of this notice, there were oulstanding awards under the

Company's vorious share option schemes in respect of 14,506,987 ordinary shares in the capitol of the Company, representing 7.4% of
the Compoany's issued ordinary share capital. If the authority to purchase the Company's ordinary shares were exercised in full, the number
of outstanding options would represent 8.2% of the Company's issued ordinary share capital following the repurchase of shares.

Resolution 16
Notice Period for General Meetings

The Companies (Shareholders’ Rights) Regulations 2009 require the Company to call general meetings (other than annual generol
meelings) on at least 21 clear days’ notice unless shareholders approve a shorter notice period of not less than 14 clear days. Such
approval was granted at last year's annual general meeting and this resolution therefore seeks to renew this approval. The approval will
be effective until the Compony's next annual general meeting, at which it is intended a similar resolution will be proposed. The Directors’
intention is lo only call general meetings on less than 21 days’ notice where such shorter notice period would be in the interests of
shareholders as o whole.
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The Team

A

Aaron Barber
Aaron Clarkson
Aaron {onie
Aaron Turner
Abby Tween
Abigail Cole
Abigail Harris
Abigail Routley
Abigayle Shipley
Adam Chapman
Adom Cherryman
Adom Clarke
Adaom Crowe
Adam Devine
Adam Din

Adam Ettienne
Adam Gaymer
Adam Gilkes
Adam Godfrey
Adam Groves
Adam Hogg
Adam Hunt
Adam Jolly
Adam Nutiall
Adam Payne
Adam Phillips
Adam Rous
Adam Shearsmith
Adam Simpson
Adom Ward
Adom Woollom
Addam Marsh
Adel Benyoucef
Adel Tozi

Adele McMahon
Adrian Gower
Afrim Mensah
Aidon Monahan
Akash Bisht
Akinyemi Orekoya
Akshey Vadgoma
Alon Clogue
Alan Haiji

Alan lomb

Alan Saunders
Alan Sinclair
Alan Smalley
Alan Sproston
Aleksandrs Gulenkovs
Alex Bell

Alex Bennet
Alex Fleet

Alex Jones

Alex Moore
Alex Spencer
Alex Whitmore

QUR GOVERNANCE

OUR FINANCIALS

Alexander Bennett
Alexander Drew
Alexander Findley
Alexander Ford
Alexander Gaffrey

- Alexander Hall -

Alexander Marks
Alexander Miles
Alexander Walton
Alexander Williams
Alexandia Tuckley
Alfie Hogan

Ali Rizvi

Alice Coairns

Alice Mullen

Alicia George
Alicijo Romanovska-Stefanovic
Alisha Millward
Alison Hunt

Alison MozzeiFoster
Alistair Hodder
Allon Busby

Allon Horper
Allysha Byrne
Alnavaz Nuralah
Amanda Brogan
Amanda Green
Amanda Hullet
Amando lyon
Amanda Plumb
Amanda Somuel
Amardeep Sanghera
Amelia Foster

Amin Ali

Amy Butile

Amy Mitchell

Amy Partridge

Amy Smith

Amy Swanson

Amy Wirtz
Ananthan Sivanesan
Andre Osei

Andrea Moon
Andrew Baldock
Andrew Bond
Andrew Collins
Andrew Costen
Andrew Cox
Andrew Dovis
Andrew Gilmour
Andrew Habbick
Andrew Hawker
Andrew Haynes
Andrew Holbourne

- Andrew King

Andrew Lerwill
Andrew Loudon
Andrew Middleton

ADDITIONAL INFORMATION

Andrew Oliver
Andrew Riley
Andrew Roseby
Andrew Ross
Andrew Sansum
Andrew Scorgie
Andrew Sharkey
Andrew Shaw
Andrew Taylor
Andrew Tibbetis
Andrew Warne
Andrew Woaterfield
Andrew Wathan
Andrew Wilkinson
Andrew Woodier
Andrew Young

-Andrius Molusevicius

Anela Kleczek
Angela Caopp
Angela George
Anna Hibberd
Anna Mariin
Anna-Marie Putt
Anna-Marie Wells
Annie Dickson
Annmarie Malone
Anthony Christopher
Anthony Connor
Anthony Daly
Anthony Dovies
Anthony Dedmon
Anthony Dolon
Anthony Dunsmore
Anthony Gibby
Anthony Gilbert
Anthony Hollick
Anthony tyth
Anthony Molyneux
Anthony Saunders
Anthony Tarr
Anthony Taylor
Anthony White
Antony Betham
Antony Miles
Anub Varghese
Anwar Marshall
Arjun Bisht

Aron Hoff

Arthur Ebbs

Aruna Mistry
Ashley Cutler
Ashley Hegarly
Ashley Humphreys
Ashley Kiffin
Ashley Murray
Ashley Rivett
Ashley Somerville
Asteroya Engdayehu
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The Team

Astone Davids

Atul Patel

Audrius Kolojanskos
Augustine Chinenye
Augustus Hogan
Aurimas lenkauskas
Azim Ahmed

B8

Barbara Connor
Borbora Smith
Barend Fourie
Barri Barnes
Barry Beaver
Barry Hanlon
Borry Jones

Barry Stratford
Barry Theobold
Bortosz Pawelczyk
Ben Bain :
Ben Borraclough
Ben Bright

Ben Holloway
Ben Howard

Ben Richmond
Benjamin Gillings
Benjomin Goodey
Benjomin Hale
Benjamin Motthews
Benjamin Rich
Benjamin Wood
Berek K-Caeser
Bethany Brame
Bethany Richardson
Beverley Begley
Beverey Heod
Beverey Orton
Bianca Gradinaru
Bill Vincent

Billie Stringer

Billy Stout

Billy Taylor

Bolaji Adeyoniju
Bonita Flinthill
Bradley Favie
Brodley Gomes
Bradley Riches
Bradley Webster
Brandon Abels
Brendon Farrell
Brendan Flynn
Brett Goulden
Brett Hookway
Brett O'Horrow
Brian Cook

Brian Edwards
Brian Linnington
Brian Morris

Bruce Fielding
Bruce Garrod
Bruno Bernasconi
Bryan Taylor
Bryony Benson
Byron Tree

C

Cain Walsh

Caitlin Pipes

Collum Evans
Callum Phillips
Callum Shield
Calum Nevitt
Calvin Christopher
Campbell Marr
Cod Ainsworth

Carl Couriney

Carl Cumberbotch
Carl Fraser

Carl Hermitt

Car Whatley

Cad Willshee
Carley Brown
Carlos Alford Maestre
Corlos Chowdhury
Carol Beottie

Carol Hawkes
Carole Hawken
Caroline Bailey
Caroline Bray
Coroline Macro
Caroline May
Caroline Vernon-Sutton
Carolynn RemingtonHobbs
Carrie Peckston
Catherine Britton
Catherine Doulton
Catriona BennelkCook
Catriona Green
Chanel Sanganoo
Chantal Searle
Chontelle lord
Charjuan Knight
Charlene Smith
Charlene Walpole
Charles Branson
Charles Davis-Alexis
Charles Robbins
Charles Rollins
Charles Snell
Charles Taylor
Charley leat
Chatlie Truscott
Charlotte Fitzgerald
Charlotte Lammin

- Chelsea Battle

Chelsea Cragg

Chelsey Robson
Cherie Ahmel
Cheryl Vearncombe
Cheyanne Brown
Chloe Andrews
Chloe Jackson
Chloe Kemp

Chloe Singleton
Chris Dorley

Chris Foster

Chris Mcquade
Christelle Armsirong

. Christian Banham

Christine Berry
Christine Hickling
Christine Taylor
Christine Thisflethwaoite
Christopher Bailey
Christopher Beeson
Christopher Bentley
Christopher Bowden
Christopher Butler
Christopher Carey
Christopher Collins
Christopher Cooper
Christopher Curtis
Christopher D'Arts
Christopher Edwards
Christopher Goodacre
Christopher Horbutt
Christopher Harrison
Christopher Heyes
Christopher Holland
Christopher Howe
Christopher Johnson
Christopher leach
Christopher Markhom
Christopher Miskelly
Christopher Moore
Christopher Nicholls
Christopher Notile
Christopher Potier
Christopher Robertshaw
Christopher Somuel
Christopher Sansby
Christopher Senior
Christopher Simpson
Christopher Turley
Christopher Wells
Cieron Armstrong
Clair Jeffries

Claire Chaffe

Claire Harris

Claire Herridge
Claire lees

Claire Ralphs

Cloire Stanley
Cloire Steele
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Claire Tiney
Clare Barden
Clare long

Clare Miles
Clore Shepherd
Clifford Tomlinson
Clive Harlow
Clive lehmonn

Colin Clarke

‘Colin Griffiths

Colin Harvey
Colin Markham
Colin Petch

Colin Rymer
Colin Skinner
Colin Taylor
Connell Smyth
Conner Ockenden
Connor Armstrong
Conrad Cassidy
Conrad Harrup
Constantin Pavelescu
Cora Marrison
Cory Handford
Cosmin Zahario
Craig Dolling
Craig Johnson
Craig Jones

Croig Matthews
Croig Murphy
Craig Reed
Ciristian Olaru
Ciislina Cole
Curtis lee

Curtis McCabe
Czeslow Majorek

D

Damian Mentel
Damian Merritt
Damiono Seresini
Damiean Godlrey
Dan Bevan
Danial Holloway
Daniel Angel
Daniel Boker
Daniel Brain
Daniel Calderwaod
Daniel Chambers
Daniel Cheyne
Daniel Colk
Daniel Cox
Daniel Cross
Daniel Danks
Daniel Fairless
Daniel Follows
Daniel Fordham
Daniel Geoghegan

GUR GOVERNANCE

OUR FINANCIALS

Daniel Gillett
Daniel Hawkins
Daniel Hubble
Daniel Jenkins
Daniel Jibb
Daniel Jones
Doniel Lawrie
Daniel Litle
Daniel Mcleon
Daniel Milner
Daniel Moyse
Daniel Musguin
Daniel O'Callaghan
Daniel Poile

. Daniel Pratt

Daniel Reynolds
Daniel Saltmarsh
Daniel SheppardBrown
Daniel Thornley
Daniel Watts
Daniel Whitehead
Daniel Willows
Daniel Wright
Daniello Winstone
Danielle Kirby
Danielle Noyes
Danielle O'Mara
Dannielle Carlton
Dannique Prince
Danny Mclnnes
Danny Ostler -
Danny Wilson
Darius Bright
Darnelle Riley
Darran Wood
Dorren Allcock

. Darren Barker

Darren Black
Darren Doughty
Darren Harper
Darren Jones
Darren Mencarini
Darren Michell
Darren Morgan
Darren Rose
Darren Shaplond
Darren Square
Darren Wagg
Darren Young
Darroll Waits
Darron Kerr
Darron Soos
Darryl Ferry
Dave Elliot
David Augustus
David Beasley
David Bowler
Dovid Carpenter

ADDITIONAL INFORMATION

Dovid Clare
Dovid Clark
David Coupland
David Cressey
David Fisher
David Fletcher
Dovid Green
David Hamer
David Hatton
David Henderson
David Hicks
David Hill

Dovid HillierReynolds
Dovid Hirst :
David Hope
David Houston
David Hussey
David Jackson
David Jobling
David Kershaw
Dovid Ketllewell
David Knight
David lane
David Macariney
David Matthews
David Medlam
Dovid Meers
David Miller
Cavid Murray
David Oliver
David Rendall
Dovid Sheehy
Dovid Shewan
David Simms
David Sinclair
David Stoit

David Thomas
David Thomasson
David Thompson
David Townsley
David Webb
Dovid Wilson
David Yallop
Davina Vitles
Dawn Gale Curtis
Deon Kay

Dean Marshall
Dean Newell
Dean Titchen
Dean Woolley
Deane Rhone
Deborah Fitzpatrick
Debra Bandghiree
Declan Baker
Decland Speede
Deena Misiry
Deesha Bhatt
Deividas Jonkaitis
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The Team

Deividas Korsakas
Denis O'Brien
Denise Cholmers
Dennis Jovellanos
Denzil Johns

Derek Sim

Dermott Reilly
Deryn Shipley
Devias Gudka
Devindren Govender
Dilawar Ali

Dipak Chauhan
Dipal Parikh |
Dmitrijs Nahodkins
Dolton Gordon
Dominic D’Souza
Dominic Gray
Dominic Hall
Dominic Reilly
Dominick Mccann
Donald Magullion
Donna Douglas
Donna Murphy
Donovan Robinson
Douglos Binghom
Douglos Gracia
Douglas Nicol -
Dwaoin Mensah
Dylon Bradley
Dylan Roberts

E

Eamonn Clancy
Elaino Waterhouse
Elaine Peacock
Elizabeth Lee
Elizobeth Sution
Ellen Colchester
Elliot Musk-Cooper
Elliott Brown

Ellion Davis

Elliott Sully

Elsie Bird

Emely Bjorkmanloney
Emily Connelly -
Emily Gordiner
Emily Hunter

Emily lenton

Emily Mansell
Emily Sneller

Emily Tutlebury
Emma Anderson
Emma Bray

Emma Dudley
Emma Gotch
Emma Hilton
Emma Jordon
Emma Maclordane

Emma Spellacey-Perry
Emmonuel MelfordRowe

Emron Mannan
Enom Ali

Eren Ucman
Erikas Mazeikis
Ermiyas Girma
Erwan Vauconsant
Esme Sparrow
Euhuan lumsden
Ezra Deans

F

Faizar Ali
Fordowsa Mohamed
Fatima Pereira
Faye Henderson
Fayzur Rahman
Felipe West
Fiona Oakes

Fitz Martin
Fouche Lubbe
Frances Aylward
Francesca Wright
Frank Hibbert
Frank Smith
Fraser Lockley
Fred Therme

G

Gabriel lacab
Gabrielo Olszowska
Goabriella Carvalho
Gail Kitson

Gail Knight

Gareth Camplin
Gareth Davies
Goreth Fogden
Garry Crichton
Garry Hardy

Gary Bloomfield
Gary Curtis

Gary Davies

Gary Fellows
Gary Gear

Gary Gee

Gary Gledhill
Gary Heoth

Gary Marsholl

Gary Mayo

Gory Nash
Gory Roberts
Gory Tipler
Gary West

Gary Woolmore
Gavin Bennelt
Gavin Collins
Gavin Magwood

Govin Winter
Geeta Makwano
Gemmo Davies
Gemma Farnan
Gemma Kirk
Gemma Stephens
Gemma Wademan
Genya Hutchins
Geoftrey Greenwood
Geoffrey Thomas
Geordie Stock
George Allen
George Astill
George Birkley
George Dewis
George Hopper
Georgia Miles
Geraint Griffiths
Geraint Thorne
German Ramirez Marin
Gillion Grace
Glendale Canoville
Glenn Cottrell
Glenn Elgy

Glenn Smith
Gokhan Koradogan
Gordon Shennan
Graham Cooper
Graham Foster
Graham Hancock
Graham Hitchin
Groham Jones
Graham livingstone
Graham Moansfield
Graham Vance
Cregory Jeffs
Gregory McHugh
Gregory Smith
Grenville Davies
Gurinder Chana

H

Holima Awad
Honnah Kings
Honnah Lee
Honnoh Pritchard
Honnah Sayers
Hannah White
Hanz Nelson
Horoon Younus
Harriet Goodacre
Horry Biggs
Harry Kay
Hayden Inman
Hoyden Mason
Hayley Hopwood
Hazet Millington
Helen Gosling
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Helen Hughes
Helen Walker
Helen Washington
Henry Povey
Hitesh Chanana
Holly Bishop
Holly Dowson
Holly Vincen!

|

lain Arnott

lon Aikman
lan Bloomfield
lan Croton
lan Fraser

lan Hughes
lan Marshall
lon Matiacolo
lan McNeish
lan Noon

lan Poterson
lon Smithson
lon Sykes

lon Tivendale
Ibrahim Ali
litekhor Parvez
Igors Koselevs
llors, Skabeikis
Inzomam Akrom
Ismait Spence
Ivan Pailoo

J

Joasir Wazir
Jacek Skubisz
Jacek Zebrowski
Jock Allardyce
Jack Bennett
Jack Bogg

Jack Coker

Jock Ellis

Jack Finloy

Jack Flannigan
Jack HilHones
Jack Jorden

Jock Maddison
Jack Miliman
Jock Ockenden -
Jock O'Neeill
Jack Relfe

Jock Swain

Jack Thompson
Jack Wheeler
Jocob Allan
Jacob Powell
Jacob Start
Jacqueline Dadge
Jacqueline DesboroughMorehead

QUR GQVERNANCE

OUR FINANCIALS

Jacqueline Farnan

Jade Girgensons

Jagroj Dhother

Johtal Niso Robertsjoseph
Jailuene Witterick Peake
Joke Carter

Joke Shopland

Jake Woods

Jomal Khanum-Muhammad
Jomarion King

James Beasley

James Beaumont

James Biesty

James Brophy

James Cameron

James Corpenter

Jomes Cheung

James Clifford

Jomes Comber

James Fox

Jomes Hawker

James Heard

Jomes Henshaw

Jomes Hollis

James Howard

Jomes Kew

Jomes lobb .

Jomes MacCallum
James McGuigon

- Jomes Morgan

Jomes O'Driscoll
Jomes Pannett
Jomes Patsion
James Pilfold
Jomes Robertson
Jomes Rolte
Jomes Saunders
James Snuggs
Jomes Taylor
Jomes Tuvey
Jomes Walker
James White
James Williams
James Worden
Jomie Broadhurst
Jomie Colow
Jamie Evans
Jamie Kelly
Jomie Mears
Jamie Ormrod
Jomie Rose,
Jomie Sio

Jomie Wenborn
Jomie Wilson
Jamie lee McCann
Jamye Walker
Jon Reddi
Jonoka Alahapperuma

ADDITIONAL INFORMATION

Janet lee

Jarmila Weller
Josbir Singh
Josmine Dogertz
Jason Barker
Jason Bloxham
Jason Coupland
Joson Darcy
Jason Ealden
Jason Knox
Jason Pratt

Joson Rose
Jospreet Sondhu
Josvinder Rehal
Joveed Parkar
Jowan Pontin

Jay Billings

Jay Franklin

Jay Gale

Jay King

Jay Strawford
Jayaprakash Paragjee
Jayne Young
Jeannette Hastie
ledrzej Politowski
Jeffrey Armstrong
Jennie Kane
Jennifer Gregory
Jennifer Seabrook
Jennifer Thompson
Jennifer Wall
Jenny Inkson
Jeremy long
Jeremy Naopthine
Jessica Gurski
Jessica ling
Jessica McCarthy
Jessica Rowlands
Jessica Thiari
Joanne Cox
Joanne Elton
Joanne White
Jodie jones

Joe Dwyer

Joe Mathews
Joe Raynsford
Joe Smith

Joel Barker

Joel Bray

Joel Fothergill
Jogendra Kalicharan
John Bourke
John Bryant

- John Conley

John Cook

John Crawshaw
John Elliis

John Fowkes
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The Team

John Field
John Gardner
John Harris
John Harrison
John Hesp
John Hughes

" John Mclaren

lohn Moal

John Murphy

lohn Page

John Scatchard
John Show

John Smith

John Thompson
Johnathan McCallum
Jon Cottrell

Jon Davis

Jon Reynolds

Jon Thatcher
Jonathan Boxall
Jonathan Coombs
Jonothon East
Jonathan Hall
Jonathon Hargreaves
Jonathan Impey
Jonathan Kirk
Jonathan Morgan
Jonathan Stearman
Jonathan Stone
Jonathan Wallace
Jonathan Willioms
Jonathan Woodroff
Jonathon Turner
Jon-Paul Hughes
Jordan Abraham
Jordan Bannister
Jordan Edghill
Jordan fox
Jordan Huston
Jordon lindsay
Jordon lowes
Jordon Macdonold
Jordon Scarbrow
Jordon Stephens
Jordan Vinluon
Josef Kinski
Joseph Cox
Joseph Daly
Joseph De Matos
Joseph Gregorace
Joseph Haynes
Joseph Heath
Joseph Lewis
Joseph Morton
Joseph Walsh
Joseph Whitiaker
Josephina lane
Josh Wood

Joshua Anderson
Joshua Bradley
Joshua Brown
Joshuo Burgess
loshua Darby
Joshua Dunford
Joshua Elliott
Joshuo Hastings
Joshua Higgs
Joshua Hubbard
Joshua Hughes
Joshua lambert
Joshua Poaton-Rolls
Joshua Rapley
Joshua Stenhouse
Joshua Wright
Josiah Everif
Josie Colehan
Jude McGuigan
Judith Duncan
Juginder Gill
Julia Kerr

Julion Myles
Julie Bird

Julie Brachivogel
Julie Cox

Julie Fewings
Julie Mitchell
Jullah Jobbi

Juris Kaolnins
Justin Coyle
Justin Marlow
Justin Morgan
Justinas Pelakauskas
Justine Bowman
Juttinder Digpol

Jyoti Kaur

K

Kacper Dadel
Kajetan Marcinek
Komaljit Atkar
Komaljit Thandi
Kamil jonas
Kamlesh Shah
Karen Dodds
Karis Haoll

Karl Aran

Korl English
Kol Lippiatt
Kor Mullaney
Karl Reeves
Karl Stephens

- Korl Turner-Talmage

Kar White
Kashon Riley
Kashif Zoman
Kastriot Keloni

Katarzyna Roberts
Kate Burden

Kate Flitton
Kotherine Blitz
Katherine Jackson
Kathryn Finch
Kathryn Pell
Kathryn Van-Kleef
Katie Brindley-Hughes
Katie Johnson
Katie lunn

Katy Todd

Kayla Thomas
Kayleigh Barnes
Koyleigh Clemson
Kayley Coldham
Kazi Mich
Keaton Bayliss
Keely Powell
Keiron Williams
Keith Alexander
Keith Ambrose
Keith Bearmon
Keith Down

Keith Fitzpatrick
Keith Murphy
Keith Rudkin
Kelly Dalby

Kelly Goodacre
Kelly Sovile

Kelly Weyman
Kelly-Anne O'Connor
Kelvin Sam Junior Lansdowne
Kenneth Ostler
Kenneth Owen
Kenneth Westley
Kerri Atkinson
Kerrie Burchom
Kerry Hurst
Kerry-Ann Smith
Kevan Richardson
Kevin Atherton
Kevin Baker
Kevin Bingham
Kevin Bowile
Kevin Da Silva
Kevin Fox

Kevin Frampton
Kevin Gunn
Kevin Hailes
Kevin Hardy
Kevin Hortley
Kevin Nicol
Kevin Rowe
Kevin Smart
Kevin Smith
Kevin Thorne
Kezioh Bryant
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Khai Shaw

" Khan Khan

Khowar Mohmood
Kiaran Wingham
Kie Mitchell
Kieran Barnes-Worden
Kieron Corben
Kieran Fleet
Kieran Gardiner
Kieran Honsard
Kieran Hudson
Kieran Reeves
Kieron Clarke

Kim liddle

Kim Moriarty
Kirandeep Kaur
Kirk Irvine

Kirk Taylor

Kirsten Cummings
Kirstie leonard
Kirstie Mcdowell
Kirsty DeRose
Kirsty Graham
Kirsty Jones

Kirsty Rice

Kirti Patel

Kranthi Billokanti
Krishna Patel
Kristal Dickinson
Kristian Catteraoll
Kristian Prosser
Kristopher Allaison
Krystle Milan
Krzysztof Burdajewicz
Kurt Folkes

Kurt Homillon

Kye Harman

Kyle Batley

Kyle Crichton
Kyle Hardie

Kyle MannsKennedy
Kyle Markland
Kyle Wellord

L

lance Cale
Lloura Henry
Lauro Horton
Lloura Jomes
Lloura Madigan
Lloura Racey
toura Sansom
Laura Wilson
Lauren Holmes
Lauren Munro
Lauren Richmond
Lauren Stanhope
Laurence Jones

QUR GOVERNANCE

OUR FINANCIALS

laurence Pendrill
loyla Pring
Lleah Humphries
leoh Westwood
leanne Clarke
leanne Curry
leonne Polmer -
lee Armstrong
lee Buicher

lee Carlos

lee Clarke

lee Cornford
lee Dering

lee Eagling

lee Godney
lee Galloway
lee Gibson

lee Gladman
lee Gleeson
lee Harris

lee Hulchinson
lee Jocovou

lee Jomes

lee Kent

lee McDornnell
lee Read

Llee Wilkinson
lee Windram
lee Worrad
leendert Van Den Berg-Slowey
leighton Davies
leon Das

leon Dyer

leon Pryce
leono Parker
Lesley Willcox
Lewis Adkins
Lewis Allon
lewis Buckley
lewis Crossley
Lewis Elkin
Lewis Hill
Lewis Kennedy
Llewis Rockett
Llewis Walter
Llewis Willioms
leyton Bellamy
Lliom Bantin
Lliom Childs
liom Corbett
Liom Ellis

Liam Flynn
liom Harris
Lliom Hogon
Liom Hounsell
Lliam Hunt

Liom Jiggins
Liom Piper

ADDITIONAL INFORMATION

Lionne Harrison
Libby Field

Lindsoy Bond
Lindsey Flint

Liso Algar

lisa Callan

Liso Cullen

Lisa France

Lisa Holmes

Lisa Johnson
LisoMarie Slater
Lioyd Jackson

lois Short

Lola Halligan
loucos louca

Louise Bunting
Louvise Groves
Llovise Henbest
lovise Jeffery

Louise Marsden
Louise McComiskey
Louise Reddell

Lucy Horper-Thompson
Lucy Jenner

Llucy McGennity-Bane
Lucy Swain

Lukoszi Pirga

. luke Barefield

luke Carson
luke Day

Luke Kerr

Luke Livermore
Luke McNally
Luke O’'Connor
Luke Potiphar-Trigwell
Lluke Saunders
Luke Watson
Luke Woodward
Luke Wright
Lyndsey Kell
Lynne Foster
tynne Meldrum
lynsey Smort

M

Madeline Pipes
Maeghan Taylor
Mahdi Hafezpol
Mahesh Wara
Mahomad Zubair Soiyed
Mandy Aidney
Marc low
Marcin Kupezyk
Marek Klodo
Margoret lowrie
Maria Drozdova
Maria Thompson
Maria Willioms
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The Team

Marie Hayward
Mariyas Honif
Mark Alexa
Mark Allman
Mark Bianchi
Mark Braithwoite
Mark Brown
Mork Burgess
Mark Coe

Mark Davies
Mark Frisby-
Mark Fuller
Mark Gasson
Mark Heoth
Mark Hewitt
Mark Hunter
Mark Keymer
Mark Lever

Mark Maciver
Mark Matthews
Mark Owen
Mark Palmer
Mark Pancott
Mark Penfold
Mark Percival
Mark Richordson
Mark Ridley
Mark Rogers
Mark Sloon
Mark Stephens
Mark Tennant
Mork Tilley

Mark Vaughan
Mark Waldock
Mark West
Mark Whitaker
Mark Williams
Mark Winder
Mark Woodyatt
Mark Wordley
Mork Wright
Marley Wingrove
Martho Karczewska
Martin Brown
Martin Oliver
Martin Osborne
Martin Pickard
Martin Turner
Marlin Willioms
Martin Winterburn
Martina Way
Marlyn Somerville
Martyn Spring
Mateusz Kosior
Mathew Buckett
Mathew Llompard
Mathew Mitchell

Mathew Topp

Matt Atiwood

Matt Garwood
Matthew Borcas
Matthew Bartholomew
Matthew Bennett
Matthew Birchall
Matthew Clorke
Matthew Dunne
Matthew Ellis
Matthew Fisher
Matthew Foster-Smith
Matthew Foulger
Matihew Gearing
Matthew Howley
Matthew Haynes
Matthew Illing
Motthew Ingram
Matthew Jones
Matthew Lindsay
Matthew Marlin
Matthew McManus
Motthew Miller
Matthew Moore
Matthew Nash
Matthew Robinson
Matthew Rowson
Matthew Sinclair
Matthew Stevenson
Moatthew Way
Matthew Wesson

- Maithew Whitlock

Matthew Williams
Matthew Woodhouse
Matthew Wright
Mattia Golassi
Mattia Tosi

Max Evans

Megan Broadway
Megan lyons
Megan Moy
Megan Wiley
Mehmet Asdoyuran
Melanie Abbott
Melanie Rogers
Melonie Toole
Melissa Wadman
Melton Thompson
Melvin Metzger
Melvyn Chamberlain
Mervyn Thorne
Mhairi Wade
Mica Gray
Michael Boughton
Michoe! Buckley
Michael Darroch
Michael Dinter

Michael Earls
Michoel Edwards
Michagel Evons
Michael Fannon
Michoel Finn
Michael Foley
Michael Gee
Michael Goadfield
Michae! Hall
Michael Hopper
Michael Humphrey
Michael Kessler
Michee! Loy
Michael Litster
Michoel lovelock
Michael McGarry
Michaoel Moss
Michael Ohare
Michael Quinn
Michael Rosewall

" Michael Seor

Michael Swanston
Michael Upton
Michael Van Sittert
Michael Way
Michael Wiight
Michaela Thomas
Michele Trickett
Michelle Asiman
Michelle Coote
Michelle le Monnier
Michelle Lisle
Michelle Moore
Mick Wells
Mihaela Duto

Mike Booth

Miles Burden

Miles Turner

Millie Gregory
Minai Kanobor
Miroslaw Hebda
Mkhonto Gumede
Mo Alhamwi
Mohamed Potel
Mohamed Weheliye
Mohammad Mukhiar
Mohammed Ali
Mohammed Amin
Mohammed Hoque
Mohammed Jamil

. Mohammed Jimale

Mohammed Khalid
Mohammed lbad Khan

. Molly Throup

Mr Topps {refired)
Mubashir Uddin
Murdo Martin
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Murrin Kennedy
Murshed Al
Myles Byfield

N

Nancy Jacques

Noomi McKenzie
Norinder Chatha

Nasir Hussain

Notalie McCuaigFinlay
Notalie Paine

‘Noatalie Ratsavong

Natosha Mcleod
Nathan Ausiin
Nathan Bulleyment
Nathan Coulthard
Nathan George
Nathan Goodhew
Nathan Harry
Nathan Wintferton
Nauris Vinkelis
Navdeep Reehal
Nayim Ahmed
Neely Stuort
Neha Shah

Neit Anderson
Neil Brownley
Neil Cato

Neil Homan

Neil Jeremy

Neil Jones

Neil Muckle

Neil Southgote
Neil Topping

Neil Wardlow
Neil Willioms
Nichola Humble
Nicholas Culley
Nicholas Gadd
Nicholas Horgreaves
Nicholas Kent
Nicholas King
Nicholas lawrence
Nicholas lodge
Nicholas Peedell
Nicholas Stone
Nicholos Taylor
Nicholaus Buchanan
Nick Meese

Nick Walch

Nick Wordman
Nickola Young
Nicky Glenister
Nicola Brownley
Nicola Fletcher
Nicola Hellett
Nicola Howlett
Nicolo McWott

OUR GOVERNANCE

OUR FINANCIALS

Nicole Andrews
Nicole Colvin
Nicole Hutchison
Nigel Fleming
Nigel Slaughter
Nikolay Georgiev
Nishit Shah
Noeleen Ryan
Noor Abed
Norman Schwab
Numan Usman
Nuno Pinto Da Costa

(o]

Oliver Wallis
Olivio Defimer
Olyvia Offley
Onder Madencioglu
Oscar Cork
Otis Kiananua
Ovidijus Dirzys
Owais Kaleem
Owen Tudor
Oz Mosayo

P

Paige Makepeace
Paige Morgan
Pankaj Bhardwoi
Paclo Segagni
Paresh Nagar
Parminder Garcha
Patrick Howlett
Patrick Stoner
Paul Ace

Paul Baxter

Paul Brooks

Paul Burkett

Paul Burtow -
Paul Cortledge
Paul Chapmon
Paul Cheetham
Pavl Clark

Paul Cowen
Paul Cox

Paul Dalby

Paul Fisk

Paul Galvin

Paul Gee

Paul Godefroy
Paul Gooch

Paul Haythorne
Paul Hubbord
Poul Irving

Paul Jenkinson-Finn
Paul Kelling

Paul Kelly

Paul Keymer

ADDITIONAL INFORMATION

Paul lee

Poul Lester

Paul logue
Paul Miller
Paul Mills

Paul Nicholls
Paul Noyes
Paul Semple
Paul Smith

Paul Starkey
Paul Sumner
Paul Third

Poul Thomas
Paul Tregaskis
Paul West

Paul Whittington
Paul Whitworth
Paul Wilson
Paul Winter
Pauline Garrow
Pauline Harrison
Pauline Whitaker
Paulo Jorge Freilas Marques
Pawel Pudelko
Pawel Warych
Penny Davis
Perran Kelly
Peter Ambrose
Peter Collan
Peter Carr
Peter Charles
Peter Chorters
Peter Clements
Peter Eagles
Peter Goulding
Peter Honley
Peter Hunt
Pete liere
Peter Jackson
Peter Knights
Peler lees
Peler Litile
Peter Sincock
Peter Turtle
Peter West
Peter Wiles
Peter Young
Phil Weaver
Philip Botting
Philip Cranston
Philip Dunn
Philip Gallop
Philip Jomes
Philip Speed
Philip Stocks
Philip Underhill
Philippa Hill
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STRATEGIC REPORT

Sasha Katarla
Satvinder Sandhu
Savio Coutinho
Soxon Owen
Sayed Kazmi
Scott Ahmad
Scoti Birdseye
Scoti Bond

Scott Cameron
Scott Carter

Scolt Hopwood
Scolt Johnston
Scolt Mccartney
Scott Ottaway
Scott Thilaway
Scott Vickers
Sean Brandist
Sean Cahill

Sean Dare

Sean Gee

Sean Hull

Sean McClofferty
Sean Mclean
Sean Speckman
Sean Taylor

Seku Brobbey
Senervirathna Erondika
Shafeek Mohamed
Shahid Mahmood
Shamara Mckenzie-Rochester
Shana Esworthy
Shane Bryan
Shane lindsay
Shane Malone
Shane Mason
Shane Till
Shannon Colf
Shannon Dewdney
Shannon Oliver
Sharif Islam
Shariq Modak
Sharon Buckley
Sharon Odum
Sharon Papantoniou-Barrett
Shoun Bryan
Shaun Dodson
Shaoun Gordon
Shaun Harwood
Shaun Marshall
Shaun Owens
Shaun Pawsey
Shaun Sargeant
Sheena Smith
Shelley Burton
Shelley Carey
Shelley Francis
Shelley Rutter

QUR GOVERNANCE

OUR FINANCIALS

Sherolyn Tidball
Shrina Shoh

" Shylo Brookes

Sian Austen

Sian Hart

Sian Horrigan

Silvi Atanosova
Silvonne Mclean
Simon Beare
Simon Bodell
Simon Brookfield
Simon Chapman
Simon Choppell
Simon Farley
Simon Felix

Simon Green
Simon Grimmett
Simon Jackson
Simon Lasham
Simon leslie

Simon Lewis

Simon Marks
Simon Morgon
Simon Neal

Simon Pitt

Simon Roberls
Simon Webb
Simon Witham
Sinan Demir
Sinead Fisher
Siobhan Ashman
Siobhan King

Sion Ellis

Slavka Georgieva
Sophie Bishop
Sophie Doggart
Sophie Fallon
Sophie Swann
Sophie-Anne Farnworth
Stacey Webb
Staney Probhakumar
Stefan Clark<Carter
Stefan Haworth
Stefano Tedeschi
Stefony Wiso
Stephanie Bannister
Stephanie Dinnis
Stephanie Hogben
Stephonie Kilner Roberts
Stephonie Nevett
Stephanie Shaw
Stephanie Taylor
Stephanie Thompson
Stephen Adoms
Stephen Amos
Stephen Anthony
Stephen Boyd

ADDITIONAL INFORMATION .

Stephen Brond
Stephen Carr
Stephen Clayton
Stephen Collins
Stephen Corkett
Stephen Edmonds
Stephen Edwards
Stephen Foote
Stephen Freeman
Stephen Gaylor
Stephen Hall _
Stephen Harrington
Stephen Johnson
Stephen Kelly
Stephen lacey
Stephen lopes
Stephen Machin
Stephen Maidment
Stephen Marshall
Stephen Nicol
Stephen Riley
Stephen Sanders
Stephen Seymour
Stephen Smith
Stephen Stubbs
Stephen Watson
Steven Barrowcliffe -
Steven Birch
Steven Brown
Steven Dooley
Steven Dyer
Steven Gillham
Steven Higgins
Steven Howells
Steven Ives
Steven Karkari
Steven Kernot
Steven Murray
Steven Presley
Steven Souter
Steven West
Steven Whitehead
Steven Woed
Stuart Barrett
Stuart Clorke
Stuart Corlett
Stuort Fletcher
Stuart Harris
Stuart Hoywood
Stuart Munton
Stuort Rees

Stuart Ross

Stuort Smith
Stuart Stevenson
Stuart Tannock
Stuart Whitby
Stuart Willioms

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018
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The Team

Sukhdev Bains
Summer Ellison
Sunil Patel -
Susan law

Suson Shields
Susanna Horwood

T

Tabitha Shipton
Tohmid Islam
Tolia Blackwell
Tommie O’lone
Tommie Spencer
Tonya Roberts
Tara Smith

Tarik Bensadik
Tauseef Usmon
Taylor Smith
Terence Dooley
Terry Monto

Terry Prince

Terry Salisbury
Thomas Ashmore
Thomas Caldicott
Thomas Cunninghom
Thomas Darlaston
Thomas Evans
Thomas Johnson
Thomas Langston
Thomos lee
Thomas Mcgeown
Thomas Miller
Thomas Moran
Thomos Murray
Thomas Olley
Thomas Quinn
Thomas Reilly
Thomas Ross
Thomas Ryan
Thomas Swain
Thomos Utling
Thomas Wade
Thomas Wilkinson
Tiffany Lambert
Tim Chaffield

Tim Hodges

Tim Richards
Timea Szobo
Timothy Bentley
Timothy Boardman
Timothy Morgan
Timothy Stonhope
Timothy Tatlock
Timothy Tuff
Tiyana Duberry
Toby Vennard
Todd Routledge
Tom Newman

Tom Wilson

Toni Gormley
Toni Skutela

Tony Dumbleton
Tracey Waterman
Tracy Clewes
Trocy Wearmouth
Troy Fearon

Tioy Miller

Tully Lennon

Tyler King

Tyler Lindsay
Tyler Nossent
Tyler Osborne
Tyler Spridgeon
Tyrone Horne

U

Udo Jungbecker
Umut Ortac
Uwais Ghumra

v
Valentin Ivan
Vania Catanho

Vaughan Botchelor

Veronica Evett
Veronica Zudaire
Vicky Hall
Victoria Atkinson

Victoria Carrington

Victoria Pearn
ViDung luong
Vilius Meilus
Vinod Joshi
Viorica Grapa
Vishal Handa

wW

Wagor Rojo
Warren Bester
Warren Peltersen
Woayne Randal!

Wesley Appadoo

Williom Bailey
Williom Barreda
William Buxton
Wiilliom Foxley
Williom Short
William Stephens
Williom Wylie

Wyn Dunn-Davies

Y
Yaser Yakobi

Yohannes Getachew
Yousouf Cadinouche

Youssef Djeraoui
Yvonne Burgess

Yvonne Hardingham

Y 4

Zachary Sutton
Zainob Idris

Zoe Atkinson

Zoe Cardoo

Zoe Gilbert

Zoe lees Walters
Zoe Payne

Zoe Stevens
Zoe-louise Speller

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018



STRATEGIC REPORT

QUR GOVERNANCE

Store Locations

London

Acton

Bolham Boutique
Barking

Bottersea
Boyswater Boutique
Beckenham Topps
Beckton
Blackheath Boutique
Bow

Brentford

Brixion

Bromley Common
Cottord Bromley Rd
Charlton

Cheam

Chingford
Clopham Boutique
Colindale
Croydon

Croydon Purley
Darttord

Denham

Dorking

Dulwich Boutique
East Sheen

Elthom

Enfield

Feltham

Forest Hill

Fulhom Boulique
Golders Green
Hompstead Heath Boutique
Harrow

Hayes Topps
Hemel Hempslead
Highgate
Hounslow

{Iford

lford Seven Kings
Islington Boutique
Kingston

Kings Cross

leyton

Muswell Hill Boutique
New Southgate
North Finchley
Old Kent Road
Orpington

Park Royal Topps
Penge

Raynes Park
Redhill

Romford

Ruislip

“Sevenoaks

Seven Sisters

Shoreditch
South Bermondsey
Southall

_ St Albons

St Johns Wood Boutique
Staples Corner Topps
Streatham ,
Surbiton

Sydenham

Tooting

Twickenhom

Uxbridge

Vauxhall

Walthom Cross

Walton on Thames Boutique
Wondsworth

Wembley

West Drayton
Willesden

Wimbledon

Wood Green

Midlonds
Barnsley

Binley

Boston

Burton upon Trent
Connock
Chesterfield
Congleton

Derby

Derby Osmaston
Doncaster
Doncaster Sprotbrough
Erdington

Fenton

Granthom

Great Borr
Grimsby

Grove Park
Kettering Baron
Kidderminster
Kings Heath

Kings Norton
Leicester

Lichfield

Lincoln Outer Circle
Long Eaton
Loughborough
Mansfield
Nantwich

Nework
Newcostle-underlyme
Northwich
Nottingham Poulton
Nuneaton

Redditch
Rotherham

OUR FINANCIALS

Sheffield Hillsborough
Sheffield Meadowhall
Sheldon

Shrewsbury

Solihull

Spalding

~ Stoke

Stourbridge
Stratford upon Avon
Tomworth

Telford

West Bromwich .
Wolverhampton
Worksop

North
Aintree
Alnwick
Anfield
Barrow
Beverey
Birkenheod
Blockburn
Blockpool
Bolton
Bradford
Bury

Cailisle
Cheadle
Cheetham Hill
Chester
Chorley
Cleveleys
Darlington
Durham Dragonville
Failsworth
Galeshead
Halifox
Harrogate
Huddersfield
Hull

Hyde
Knutstord Boutique
leeds

Leeds Sheepscor
Macclesfield
Morecambe
Northallerton
Oldham
Omskirk
Pontefract
Preston

Sale

Salford
Scarborough
Scunthorpe
Shipley
Skegness

ADDITIONAL INFORMATION

Snipe (Audenshow)
Southport

St Helens
Stockport

Stockion
Sunderland
Tyneside
Woakefield Ings Road
Warrington
Widnes

Wigan
Workington

York Clifton Moor

Scotland and
Northern Ireland
Aberdeen Bridge of Don
Aberdeen Wellington

Ayt

Belfost Boucher Road
Belfast Newtownabbey
Dundee

Edinburgh

Fort Kinnaird
Glosgow

Govon Topps
Greenock

Hillington

Inverness

Irvine

Kirkcaldy

Perth

Shawfield

Sighthill

Wishaw

South
Abingdon
Andover
Amershom
Ashford
Aylesbury
Banbury
Barnstaple
Basildon
Bosingstoke
Bath

Bedford Elms
Bexhill
Bicester
Bishops Storfford
Bodmin
Bognor Regis
Borehamwood
Bounds Green
Bournemouth
Brocknell
Braintree

TOPPS, TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018



Store Locations

Brentwood
Bridgwater
Brighton

Bristol
Broadstairs
Buckinghom
Burgess Hill
Bury St Edmunds
Byfleet
Comberley
Cambridge
Conterbury
Chelmsford
Chelmsford Springfield
Cheltenham
Chichester
Chippenhom
Chrisichurch
Cirencester
Clacton on Sea
Clevedon
Colchester
Croytord
Cribbs Causewoy
Cromer
Dorchesier
Dover

East Molesey
Eastbourne
Eghom

Erith

Eveshom

Exeter Trushom Rd
Exmouth
Foreham Topps
Farnborough
Farnhom
Folkestone
Frome

Gatwick
Glastonbury
Gloucester
Gravesend
Grays

Great Yarmouth
Guildford
Hailshom
Harlow

Harlow Ascent Park
Havont
Hedgend
Hengrove
Hereford

High Wycombe
Horsham
Hunfingdon
Ipswich

Isle of Wight
Isleworth

Kings lynn
lounceston
Leichworth

lewes

Loughton

Lowestoft

Luton

Maidstone
Maidstone tangley
Market Harborough
Martlesham
Millbrook (Southampton)
Milton Keynes
Moreton in Marsh
Newbury
Newhaven

Newton Abbot
Northampton
Northampton Brackmills
Norwich

Norwich Holl Road
Norwich Heigham
Oxlord

Oxford Botley
Penzonce
Peterborough (Rex Centre)
Peterborough Boongate
Plymouth

Poole

Portsmouth

Rayleigh

Reading

Reading Rose Kiln Lone
Ringwood

Rugby

Rustington

Salisbury

Saltash
Sitingbourne
Slough

Southend

St Neots

Stamford
Stevenoge

Strood

Stroud

Sudbury

Sutton

Swindon

Swindon Stration
Tounton

Thetford

Thurrock

Tonbridge

Torquay

Truro

Tunbridge Wells
Uckfield
Waterlooville
Wattord Imperial
Wellingborough
Welwyn Garden City
Weston Super Mare
Weymouth
Winchester
Windsor

Wisbech

Witney

Woking
Wokingham
Worcester

Yeovil

Wales

Bangor

Barry

Bridgend

Cardiff

Coardiff Newport Road
Cormarthen
Cross Hands
Haverfordwest
tanelli

Merthyr Tydfil
Neocth

Newport

Rhyl

Swansea Cwmdu

Swansea Llansamlet
Wiexham

Parkside Showrooms
Chelseo
leicester

TOPPS TILES PLC ANNUAL REPORT AND ACCOUNTS FOR THE 52 WEEK PERIOD ENDED 29 SEPTEMBER 2018
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