To W63

SuperGroupsPic
annualreport 2012




SuperGroup Plc Annual Report and Financial Statements 2012

Introduction

Contents

Highhghts

At a Glance
Charman’s Statement

o1
02
03

Performance Introduction

Governance

Financial Statements



SuperGroup Plc Annual Report and Financial Staterments 2012

Contents

Introduction

1 Highlights

2 At a Glance

3 Chairman’s Statement

Performance

4 Business Review

5 Financial Review

6 Risk

7 Qperating Responsibly
Governance

8 Board of Directors

9 Directors’ Report

10 Corporate Governance Statement
11 Audit Committee Report

12  Directors’ Remuneration Report
13 Statement of Directors' Responsibilities

Financial Statements

14

15

16

17

Independent Auditors' Report
Group and Company Financial Statements
Notes to the Group and Company Financial Statements

Shareholder Information

01

02

03

07-16

18- 21

22-25

26 -27

30 - 31

32-35

38 - 42

43 - 45

48 - 55

57

60 - 61

62 - 67

68 - 106

107




SuperGroup Plc Annual Report and Financial Statements 2012 01

1 Highlights

Financial highlights

2012 2011 Growth
Group revenue £m 3138 2379 +319%
Group gross profit margin % 570 558 +120bps
Profit before tax (“PBT") £m 514 473 +8 7%
Underlying' PBT £m 428 502 -14 7%
Basic earnings per share (“EPS") pence 450 379 +187%
Underlying' basic EPS pence 381 452 -157%
Year end net cash m 309 322 -4 0%

Operational highlights

s 31 9% growth In revenue despite operational challenges
e 26 new standalone stores opened in the UK and Europe, including one relocation, taking the total to 103 (2011 78)
s UK like-for-like sales {including internet) +2% on the year

« International expansion 48 franchised and licensed stores opened during the year, with two closures, taking the
total to 101 stores (2011 55)

¢ Internet continues to grow strongly and now contnbutes 10% of Group revenue (2011 8%)
¢ Management team strengthened by key, high calibre appointments

Motes

'+ Undertying resutts have been adjusted to reflect the impact of the gain/ioss recogrised on far valung deferred consideration financial denvatives and
exceptional tems In additon, the pnor penods have been adjusted to reflect the mpact of the revaluation of nventory withm SuperGroup Eurgpe BVBA at
acquisition (IFRS 3 rewised requrement) and the impact of including the pnor year’s freaght and duty costs into nventory All references to undertying in thes
statement are after malang these adjustments Retail and Wholesale are presented belore Group overheads and royalbes unless stated othermse
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2 At a Glance

SuperGroup Plc 15 the owner of the Superdry brand and operates in the branded fashion clothing sector

Superdry targets the young fashion market with affordable, premium quahty clothing and accessores for both men and
women in the 15 to 25 age bracket, although the brand has become increasingly appealing to a much broader group

Superdry focuses on high quality fashionable products fusing vintage Amernicana and Japanese inspired graphics with a
British style Superdry clothes are charactensed by

s Super soft hand feel cotton with authentic vintage washes,
« Premium fabnc with vintage detailing,

« World leading hand-drawn graphics, and

» Talored fits with diverse styling

The Group operates from 103 owned stores in the UK and Europe and through 101 franchised and licensed stores around
the world

Superdry’s presence around the world

Europe* Asia/Middle East: Rest of World:
UK Austna Indonesia Columbia
Repubhic of Ireland Finland Hong Kong Venezuala
Belgum Denmark Taiwan Panama
Nethertands Spain South Korea South Africa
Luxembourg Greece Kuwant USA

Germany Turkey United Arab Emirates Australia

Italy Switzerland Malaysia Canada
France

The Group's business model is to establish a presence in a wide range of geographical terntories through a combination
of owned stores, franchises, concessions, licences and the internet This model 13 flexed, based upon the profiles and
nsks of each termtory and, over time, depending on the success of the Superdry brand, a blend of these channels to
market could be adopted

In the UK, the Group's strategy is to increase its retall presence through owned stores and the internet to achieve greater
control over the merchandising and pricing model of the Superdry brand

In Europe the acquisition of SuperGroup Europe BVBA has provided a platform through an existing portfolio of stores and
an experienced local management team that will develop both retal] and wholesale revenues

The Group's strategy 15 to

« Expand the UK and European standalone Retall estate,

+ Roll-out an e-commerce platform that increases its penetration of Group revenue,

« Drnve international franchised store expansion across the world, and

+ Develop an infrastructure that delivers operational efficiency and a platform for growth

Through this strategy, the Group aims to grow revenues and profits
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The last year has clearily been a difficult one for
SuperGroup We have delivered a strong performance

i Group revenues, but profits have fallen considerably
short of expectations Whilst the tough and volatile
econormic enwironment has not helped, our problems
have been largely self-inficted The underlying 1ssue

1s that our management and operationat capability has
fallen behind the needs of a rapidly growing business
Since becoming a public company in March 2010 we
have invested substantially in the infrastructure of the
business However, revenues have grown by 125% over
the last 3 years, the UK Retail store base has grown from
42 to 79 and the number of international franchised and
licensed stores increased from 29 to 101 Clearly, keeping
pace with thts level of growth would always have been a
challenge, but we should have done better

Communications with the City have proved to be
challenging and have highlighted the need for a thorough
review of the Group's forecasting and review processes
Shaun Wills was appointed as Chief Financial Officer at
a time when the Group came under scrutiny following a
number of forecasting issues that came to hght towards
the end of the financial year Since his appointment he has
commenced a thorough review of the finance department
looking at skills, competencies and systems Shaun’s
expernence In leading finance teams n the fashion retail
sector 15 key to developing a professional team that will
operate at a level that would be expected

Importantly though, the fundamentals of our business
remain intact Our products are in demand and all the
indications from in-depth research we have camed out
on the Superdry brand are that it 1s well-defined, clearly
understood by customers and in good health Julan
Dunkerton and James Holder are focusing therr talents on
developing our ranges, whilst Theo Karpathios continues
to build our international presence

As a board we are committed to growing SuperGroup
in a controlled and measured way Through the key
management appointments made towards the end of the
year, particularly Susanne Given as Chief Operating Officer
and Shaun Wills as Chief Financial Officer, and a continued
programme of investment in systems, we are taking the
steps required to build the operational capability that will
enable the Group to realise the full potential of cur brand

Chairman’s Statement

The changes to the executive team will also ensure that
the board can be more effecttve in underpinning the
exceptional entrepreneunal skills and passion In the
business with a more structured and disciphned approach
We will continue to review the composition of the board
as the Group develops and to ensure diversity and the
appropnate mix of skills The board alse has a key role in
ensunng that the internal forecasts and external guidance
the company gives are more accurate n the future

| would like to thank everyone who works for SuperGroup
tor therr continued hard work and commitment dunng this
difficult and, at times, stressful year | am optimistic that
the changes we are making will ensure that SuperGroup
remains a fulfiling and enjoyable place to work as well as
delivenng financial performance which 15 1n iine with the
expectations of our investors

Peter Bamford
Chairman
1 July 2012
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4 Business Review

Introduction

SuperGroup operates in the branded fashion clothing sector
selling Superdry branded premwm quality clothing and
accessones for both men and women at accessible pnce
points The Group operates an expanding international
business and continues to grow market share in the UK
through its new store opening programme and the internet

In a challenging retail environment, the financial year to
29 Apnl 2012 has been disappointing Whilst each of the
Group’s divisions has delivered strong revenue growth, the
business has faced a number of challenges which have
seen underlying' profit before tax fall by 14 7% ang the
underiying' operating profit margin fall by 7 5 percentage
points The movement i operating margin reflects the
impact of a number of i1ssues, the most significant of
which was the difficulty expenenced dunng the autumn
after implementing a new warehouse management system
{*“WMS") Further contnbuting factors include the nse In
cotton prices, higher head office costs as the business
has strengthened its management, and the ncreased
participation of “off-price” sales to ensure the business
operates with cleaner inventory, having cleared slow
moving and older stock

In 2011, the board recognised the need to strengthen
the management team, and over the last 12 months the
Group has made a number of important appointments
to the senior management team The appointments of a
new Chief Operating Officer and Chief Financial Officer
are catalysts to improving the way the business operates

and will afferd Julian Dunkerton addmonal time to continue
the evolution of the brand through the creation of new and
exciting product ranges and the development of the brand
identity

The Group has enhanced its logistical and warehousing
capabihty through the introduction of a WMS and new
physical warechouse capacity The next 12 to 18 months
will see continued infrastructure investment with the
introduction of new merchandising and point of sales
systems

Dunng the year, the Group launched a comprehensive,
continuous brand tracking survey which provides insight
about how the consumer views the brand and how the
brand compares to its compettors This research has
confirmed the underlying strength of Superdry and its
continuing appeal to its target customers

Superdry has a number of points of differentiation that
support its success quality products at affordable prices
with an attractive Briish tallored style reflecting an
obsessive attention to deta:l Juhan Dunkerton and James
Holder both have many years of expenence designing
fashion clothuing allowing them to deveiop product ranges
that continue to move on and reflect the changing tastes of
the consurmner As part of the new ranges for 2013, Superdry
1s introducing a more feminine women'’s wear assortment
and, through collaboration with the acclaimed British taillor
Timothy Everest, 1s introducing a men’s range of talored
suits, jackets and overcoats

07
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4 Business Review

The Superdry brand remamins strong and the Group 1s
committed to Investing In the busmess to provide a
controlled and measured growth strategy

Group strategy

Since the flotation on the London Stock Exchange in 2010,
the Group's strategy has focused on five key areas

Roll-out of standalone stores in the UK and Europe,
Developing the online offer,

Expanding the international business,

Extending the product range, and

Developing an nfrastructure that delivers profitable
growth and operational efficiency

obh WA =

Despite the 1ssues highlighted above, progress has been
made within each strategic area, contnbuting to the
Group's continuing sales growth

1 Standalone stores

Since the Group's flotation 1t has almost doubled its
standalone store presence in the UK and Republic of
Ireland, having delivered the shost-term strategy of adding
20 stores per year In line with many other retailers, given
current economic conditions, management will continually
review Its ongoing store opening programme Going
forward, with the acquisition of SuperGroup Europe BVBA
n February 2011, investment opportunities outside the UK
will also be given due consideration providing a further
channel for growth

The Group successfully opened the ground floor of its
flagship store on London’s Regent Strest in time for
Chrnistmas 2011 Two further floors were opened durnng
March 2012 and the final floor will open dunng Juty 2012
The store will ulbmately trade from approximately 22,000
square feet of retall space and is an international showcase
for the Superdry brand, a further floor above the store
incorperates a showroom which showcases the brand in
an appropnate environment for international clents and
franchisees

The growing success of the Superdry brand has led
management to take the decision to rebrand its 20 Cuit
stores as Superdry The rebranding process will be
completed ahead of 2012 Christmas trading and the Group
intends to exit third party stocks in an orderly manner
through its off-pnce channels

The Group’s off-prnice channels include outlet stores,
eBay and trade partners These generate profitable sales,
minimise citution of the brand with customers on the high
street, and enable the Group to accelerate new product
into the bustness The demand for outiet stores has grown
in recent years as UK consumers and tounsts look to
purchase discounted branded products The success of
these outlet stores has contrasted with the trend seen by
most retallers in trachtional store locations Since flotation,
the Group has increased the number of ocutlet stores from
three to nine

As aresult of these extra stores and an aged stock clearance
exercise, 2012 saw increased levels of product being sold
through off-pnce channels Similar levels of sales are
anticipated through eBay, outlets and trade partners in the
current year as the Group locks to sell through redundant
third party stock following the rebranding of the Cult stores
and the clearance of prior season ranges

2. Online offer

Internet sales are included within the Retail division’s
revenues and are complementary to the standalone stores
Through the “full-price” internet channe! the Group sells 1o
101 temtones Six websites operate throughout the world,
fulfilled from the UK, and the Group will continue to open
international sites in the forthcoming year

Traffic to the Superdry sites continues to grow with the
number of visitors increasing by 39 3% to 20 2m visitors
dunng the period (2011 14 5m) Improving key perfarmance
indicators - conversion rates, average transaction values
and service levels - have all improved with the continued
success of the Group’s e-commerce proposition Dunng
the year, internet revenues grew to 10% of total Group
sales (2011 8%)
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4 Business Review

3. International business

The Group’s overseas operations have continued to
demonstrate significant growth during the year The
acquisition of SuperGroup Europe BVBA has given the
Group additional experience and knowledge of European
markets This has assisted with wholesale and franchise
expansion in other European temtones, helping achieve a
net extra 46 franchused and licensed stores worldwide over
the year, an increase of 83% The Wholesale division will
continue to launch new and expand existing franchises and
concessions as well as conschdating its existing markets
of Germany, ltaly, Spain, Denmark and the Middle East

Since the year end, the Group has entered nto an
exclusive long-term franchise agreement with Reliance
Brands Limited - a part of the Reliance Industnes Group,
the largest pnivate sector company in India - to launch the
Superdry brand in that country

4. Product range

Almost half of retail sales are generated by t-shirts, casual
tops and jackets Superdry will, therefore, continue to
extend its offer into denim, footwear and accessones,
categornes in which the Group believes there are significant
opportunities

Women'’s wear represents 34 5% of total retail sales which
15 broadly level with last year The forthcoming spring/
summer 2013 ranges have more distinctive feminine
handwnting and stylistically represent a move forward of
the women's ranges

Accessory ranges continue to be well accepted by the
brand conscious customer Sales of accessones such as
iIPad/iPhone covers, headphones, and bags have seen
growth of almost 300% dunng the year Further ranges
are in the pipeline and include a cosmetics range to be
launched in time for Chnstmas 2012

The Group has also sought to hcense the Superdry brand
into new product areas Examples include the successful
launch of the Superdry fragrance and the Superdry optical
range Further hicensed products are being considered
including a new range of Superdry watches

5. Infrastructure

Investment in infrastructure 1s pivotal in underpinning the
next phase of the Group's development The dual objectives
of supporting business growth and delivering operational
efficiencies will be achieved through improvements in
information technology and thorough reviews of current
business processes There will be conbnued strengthening
of the management team to ensure both are delivered
optimally

Key personnel

The business has been further strengthened durng the
year with the recruitment of expenenced senior managers,
including, towards the end of the financial year, two board
appomtments Susanne Given as Chief Operating Officer,
and Shaun Wills as Chief Financial Officer
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4 Business Review

Shaun joined the Group on 23 Apnl 2012 and one of his
earliest prionties has been to review and strengthen the
controls around the internal forecasting process to prevent
the recurrence of the issues that contnbuted to the revised
profit guidance communicated on 20 Apnl 2012

Susanne joined the Group and was appointed to the board
on 10 Apnl 2012 Susanne's pnmary focus will be to deliver
continued growth and operational improvements and
efficiencies in the UK Retall business whilst also overseeing
central business functions including marketing, logistics,
sourcing, IT and property

A Head of Retall Operations also joined the Group during
June 2012 and other key appointments dunng the year
include a Head of Logistics and a Head of Sourcing
These appaintments reflect the Group’s plans to develop
and professionalse s retal businesses and supply
chain infrastructure A Head of International Business
Development was also appointed, reflecting increased
focus on the Group's international growth opportunities
There will be an on-going focus on personnel dunng 2013

10 SuperGroup Plc Annual Report and Financial Statements 2012

Systems enhancement

A new WMS, designed to enable greater efficiency and
provide a platform for future growth, was implemented n
August 2011

Issues relating to the implementation and integration of the
new system led to stores not being correctly replenished,
the result of which was incorrect stock profiles in the
majonty of the Group’s UK retail stores and incomplete size
ranges of key hnes The financial impact of the disruption
was estimated at £9m, dnven by a combination of lost
sales revenue and additional distnbution costs, including
the use of temporary warehouse facilities

The underlying systems and operational issues were resolved
by the end of November 2011 ahead of the Group’s peak
Chnstmas trading and, with the UK's Retai! division delivering
9% like-for-like sates dunng December 2011, it was apparent
that replenishment was then operating effectively

Other enhancements to the Group’s systems capability are
planned and include new merchandising and point of sale
systems during the financial year ending 28 April 2013 A
hmgher degree of ngour and project management resource
will ensure lessons learnt from the WMS implementation
are 1aken fully into consideration
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4 Business Review

Retail locations in the UK and Republic of Ireland

Standalone stores

Concessions

@& Superdry ® Mens

@ Cult ® Womens

Store format 2008 2009 2010 2011 2012
Standalone stores 18 25 42 60 79
Concessions 30 51 56 75 71
Standalone - sales sq ft 88,939 126,704 211,680 306,571 430,845
Average sq ft 4,941 5,068 5,040 5,110 5,454

Wholesale worldwide partners
54 countnes sold to in 2012 (2011: 40}

International sales represent 72% of Wholesale revenue (2011. 60%)

11
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4 Business Review

Retall

The Retail division compnses Cult and Superdry branded
retaul outlets in the UK and Republic of Ireland, as well as
concessions and the internet

The Retail division delivered external revenue of £191 Om,
up 29 6% (2011 £147 4m), representing 61% of total
Group revenue (2011 62%) Underlying' operating profit in
the year was £31 7m (2011 £37 8m) Underlying' operating
profit margin was 16 6% (2011 256%) The dechne in
underlying' profitability of nine percentage points was
driven by a number of factors and prnincipally the impact
of the WMS implementation which accounted for just
under half of this movement Other factors making up the
remaining half include the impact of cottan prices, changes
in the off-price sales mix, and cost increases across
distnbution and internet marketing Further information on
the Retail segment 1s included in note 16 4

Business disruption ansing through operational i1ssues
associated with the WMS launched in September 2011
adversely impacted Group profit by £9m The gross profit

impact through lost sales was around £6m and there were
additional distnbution costs, including the use of temporary
warehousing of £3m The system and operational 1ssues
were resolved ahead of the Chnstmas 2011 peak trading
penod

The increased level of sales dunng the year through outlet
stores and eBay provided the Group with the opportunity
to manage stock levels effectively and in a profitable
manner In addition, outlets continue to grow in populanty
with consumers Dunng the year, as planned, the number
of outlet stores grew from five to nine stores

In total 20 new stores were opened dunng the year, of
which one was a relocation, adding 124,000 square feet of
selling space, in ine with the Group’s objective The total
number of stores increased by 19 to 79 and at the year
end ratail traded from 431,000 square feet 2011 307,000
square feet) The Group received £7 7m (2011 £9 7m) in
landlord cash contnbutions which were used to finance the
associated store fit-out costs
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4 Business Review

2012 2011 Growth

£m £m %

External revenues 10 147 4 +29 6%

Underlying' operating profit N7 37.8 -16 1%

Underlying' operating profit margin (%) 16 6% 25 6% -9 0 ppts
Financial denvatives (0 1) (05)
Freight & duty into inventory - 14

Retail operating profit {exc. Group overheads & royatties) 316 38.7 -18.3%

Undertying' Group overheads (14 3) 91 +57 1%
Farr value consideration (Group impact) 83 {0 4)
Finance income 01 a1

Retail profit before tax before royalties 257 29.3 -12.3%

Retail division — revenue and profit growth £Em
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4 Business Review

Wholesale

The Wholesale division compnses all international
operations, including wholesale, license and franchise
arrangements, SuperGroup Europe BVBA, but excluding
the internet

The Wholesale division delivered external revenus of
£122 8m, up 35 7% (2011 £80 5m), representing 39% of
total Group revenue {2011 38%) Underlying' operating
profit in the year was £25 3m (2011 £21 4m) Underlying'
operating profit margin was 206% (2011 236%) The
declne of three percentage points was spht relatively
evenly between cost pnce pressures, in common with
the Retall division, and investments in head office teams
Further information on the Wholesale segment 15 included
in note 16 4

The revenue growth in Wholesale 1s primanty attnbutable
to increasing demand for the Superdry brand in Europe, in
part driven by continued investment in franchise stores by
distnibution partners Globally, there are now 130 franchise
and licensed stores and 50 concessions in 54 countnes, of
which 46 were opened in the year (30 in Europe and 16 In
the rest of the world) Durning the year a franchise store In
the Manchester Arndale centre was closed and replaced
by an owned store In addition, the Kildare franchise outlet
store was acquired and now trades as an owned store

SuperGroup Europe BVBA, which includes both Retail
and Wholesale activities, has completed its first full year
of trading as part of the Group Sales in the first full year
were £44 0m (2011 £11 7m for 12 weeks) Duning the year,
SuperGroup Europe BVBA added six owned stores (four in
Belgium and one each in France and the Netherlands) and
11 franchise stores (eight in France, two in Belgum and
one in Luxembourg)

In the rest of the world, franchises have opened in Fintand,
Switzerland, Hong Kong, Tawan, Kuwait, Columbta and
South Africa Four concessions have opened in Canada
and four icensed stores opened in the United States taking
the totalto 10
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4 Business Review

2012 201 Growth

£m £m %

External revenues 1228 905 +35 7%

Underlying' operating profit 253 214 +18.2%

Underlying* operating profit margin {%6) 20 6% 23 6% -3 0 ppts
Financial denvatives 04 (10)
Revaluation of SGE stock (IFRS 3) - 19
Including freight & duty into inventory - 02
Exceptional items - on

Wholesale operating profit and profit before tax
before royatties 25,7 18.0 +42 8%

Wholesale division — revenue and profit growth £m
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4 Business Review

Outlook and current trading

Whilst hawing full confidence n recent product
developments and the operational mprovements
discussed previcusly, management does not foresee any
rmatenal improvement in the UK retail market over the next
12 months and consequently expects conditions to remain
difficult and extremely competitive

It has been well publicised that the European market 15
more volatile than the UK presently but SuperGroup's
relatively small market share in each temtory still affords
opportunities for growth in these countres

Durnng the financiat year to 28 Apnl 2013, the Group has
targeted to add approximately 70,000 - 90,000 square feet
of selling space through the opening of standalone stores
across the UK and Europe Additionally, a mimmum of 30
franchise and hicense stores will be added to the portfolio
globally

16 SuperGroup Plc Annual Report and Financial Statements 2012

The first 10 weeks of trading have been affected by the
unseasonal weather conditions, with June being announced
recently as officially the wettest on record Despite that,
results have been broadly in line with management
expectations

Juhan Dunkerton
Chief Executive Cfficer
11 July 2012
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5 Financial Review

2012 2011 Growth
£m £m %
Revenue
Retail 1910 147 4 +29 6%
Wholesale 1228 905 +357%
Group revenue 313.8 237.9 +31 9%
Underlying' operating profit
Retail M7 378 -16 1%
Wholesale 253 214 +18 2%
Group overheads? {14 3) @1 +57 1%
Underlying' Group operating profit 427 50.1 -148%
Finance Income 01 01
Underlying’ Group profit before tax 42.8 50.2 -14 7%
Nonh-undenrying adjustments

Fair value movement on deferred share consideration 83 (0 4)

Other 03 (1 8)
Group profit before tax and exceptional tems 51.4 48.0 +7.1%

Exceptional items - 07)
Group profit before tax 51.4 47.3 +8.7%

Underlying' operating profit margin
Retail 16 6% 25 6% -9 0 ppts
Wholesale 20 6% 23 6% -3 0 ppts
Group underlying' operating profit margin 13.6% 21.1% -7 5 ppts
Notes

1 Underying results have been adusted to reflect the wnpact of the ganioss recogrused on far valung deferred consideration, financial demvatves and
exceptional tems In addition, the pnor penods have been adjusted to reflect the impact of the revaluation of Inventory within SuperGroup Europe BVBA at
acquistion (IFRS 3 revised requirement) and the impact of iIncluding the paor year's freight and duty costs o Inventory All references to underlying i this
statement are after making these adustments Retall and Wholesale are presented before Group overheads and royalties unless stated otherwise

+  Group overheads have been separated here as the directors believe it provides useful analysts for the reader Within the segmental analysis they are presented

In the Aetail division n total

Adjustments to reported results

A number of adjusting items have been identified in establishing the underlying performance of the Group as they were
ether non-recumng items or accounting adjustments for denvatives and deferred consideration These have been

separated into non-underlying items and exceptional operating costs

2012 2011 Growth
£m £m %
Revenue 3138 2379 +31 9%
Operating profit 513 47.2 +8.7%
Non-underlying items
(a) Impact of IFRS 3 {revised) on inventory acquired at date of
acquisition - 19
(b) Impact of new accounting policy relating to prior penods - (16)
(c} (Gan)/loss recogrised on far value of deferred
consideration (83) 04
(d) (Gain}loss on financial dervatives (03) 15
Total non-underlying items {8 6) 2.2
Exceptional operating costs - 07
Underlying' operating profit 427 50.1 -14.8%
Finance income 01 01
Underlying' profit before tax 42.8 50.2 -14.7%

Notes Non-underlying items

W  IFRS 3 (rewsed) requires nventory purchased with the acquesiion of SuperGroup Europe BVBA m February 2011 to be fair valued to selfing pnces less costs
to sell and hence no profit was recogrused on this inventory when it was sold pest acquisiion Had this adjustrment not been made £1 8m of additional profits

would have been recognised

®  Inclusion of pnor years' inbound freight and duty costs into Inventery previously expensed in the Group statement of cormprehensive income
«w  Statement of comprehensive income adjustment to reflect the fair value movement in share pnce for the deferred contingent consideration related to the

acquisiion of SuperGroup Europe BVBA
= The revaluation of forward foregn exchange contracts to far value by using the year end spot rate

»
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Group operating profit

Underlying' operating profit of £42 7m (2011 £50 1m) is
down 14 8% compared to an overall growth n revenue
of 31 9% Consequently the underlying’ operating profit
margin at 136% (2011 211%) fell by 75 percentage
points The detalls of each dmvision's operating profit have
been discussed In the business review

Financial Review

The Group’s gross profit margin now stands at 57 0%
(2011 558%), an increase of 120 bps on the pnor year
The predomnant driver of this 1s the full year impact of the
acquisthion of SuperGroup Eurcpe BVBA. This has brought
European retall stores into the Group which operate at similar
margins to the UK retail operation, previously the Group
made a lower distnbutor margin on these stores Additionally,
the margin made by SuperGroup Europe BVBA on sales to
third parties 1s now retamned within the Group Excluding this
impact, underying gross mangins have declined, as disclosed
in the business review, through a combination of cotton pnce
increases and the mix of off-price sales

The Group continues to increase its supplier base in order
to manage risk and meet growth expectations During the
year, the number of supphers increased to 72 (2011 47)
and this trend 1s expected to continue

The changes in supply from geographical terntones and an
evolving supplier base enable competitive 1ension which
helps drive margin improvements without compromising
product quality or ethical operations

Underlying Group central overheads were £14 3m (2011
£8 1m) an increase of £5 2m, which have been the key
dnvers in the cost base growth Central payroll costs have
nsen by £2 3m reflecting the continued nvestment In
people and the impact of the long term incentive plan

Depreciation and amortisabhon within Group central
overheads have increased by £1 7m, primanly representing
the amortisation of intangible assets recognised on the
acquisition of SuperGroup Europe BVBA and the IT spend
associated with the implementation of the WMS

Premises costs, which include centralised costs of the
UK store portfolio (for example insurance, telephone and
security), have increased by £1 Om reflecting the additional
stores opened dunng the year and the full year equivalent
of stores opened last year

Exceptional operating costs

There were no exceptional operating costs during the
year {2011 £0 7m) The pnor year comparative represents
acquisttion costs of SuperGroup Europe BVBA in February
2011

Taxation

In preparation for the listing of the business on the
London Stock Exchange, a substantial reorgamisation
was undertaken with effect from 7 March 2010 and the
Group’s subsidiaries acqured net assets with a total
farr value of £3756m Within this amount, £340m was
identified as intangible assets and goodwill, of which the
directors believe that at least £187m should be deductible

against taxable profits over the useful economic lives of
the respective assets This gave nse to £52 4m of the
exceptional deferred tax credit booked in 2010 Based on
this the directors consider that the Group's future cash tax
expense should be reduced by approximately £3 4m per
annum using the corporation tax rate of 24%

The Group's underlying corporation tax expense of £12 2m
represents an effective tax rate of 28 5% for the penod
ended 29 Apr! 2012 This 1s higher than the statutory rate
of 25 8% pnmanly due to the depreciation of non-qualifying
assets and non-allowable expenses

The UK corporation tax rate reduction from 26% to 24%
with effect from 1 Apnl 2012 1s substantively enacted at the
balance sheet date so the deferred tax balances at 29 Apnl
2012 have been re-measured resulting in an exceptional
deferred tax charge of £3 2m

Discussions with HMRC in respect of the tax deductible
goodwill ansing on the March 2010 reorgamisation have
significantly progressed Written confirmation has been
received from HMRC that they will not challenge the
commercial nature of the transactions The related deferred
tax asset in respect of the goodwill therefore continues to
be considered recoverable

Earnings per share

Basic earnings per share 1s 45 0p {2011 37 9p) based on
a basikc weighted average of 80,234,588 shares (2011
79,337,981 shares} The increase in the basic weighted
average number of shares 1s due to the increase of
1,234,568 shares 1ssued pnmarnly for the acquisition of
SuperGroup Europe BVBA in February 2011

Diluted earrungs per share1s 44 7p {2011 37 9p)basedona
diluted weighted average of 80,792,443 (2011 79,407,993)
shares and underlying basic earnings per share 1s 38 1p
(2011 45 2p)

Cash flow and balance sheet

The Group has net cash balances of £30 9m as at the end
of the year, down £1 3m {2011 net cash £32 2m) Cash
in-flow from operations was £56 5m (2011 £25 4m) which,
after increases in capital investment, corporation tax and
a decrease in landlord contnbutions, has resulted in a net
decrease in cash of £1 3m (2011 net increase £4 2m)
The business remains highly cash generative and it I1s
anticipated that the Group will continue to see a strong
balance sheet that will enable investment in new stores and
working capital to support future growth

Net finance income of £0 1m (2011 £0 1m) arose from the
cash reserves held throughout the year

The net book value of property, plant and equipment
1s £63 8m, up 65% (2011 £38 6m) pnmanly due to the
opening of 26 stores (including one relocation) In the
year, £36 6m of capital addittons were made on property,
plant and equipment, of which £23 Sm relates to leasehold
improvements across the Group The balance 1s made up
of fixtures and fittings £8 3m and IT £4 8m
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Landlords' contnbutions of £7 7m were received dunng
the year (2011 £9 7m) This was partially due to a switch
from contnbutions to rent free penods and partially due to
the continued opening of stores in prnme locations where
landlords’ incentives are less prevalent The contnbutions
will be amortised over the lives of the respective leases

Investment in inventones, trade recewvables and trade
payables decreased by 14 4% dunng the year to £42 8m
{2011 £50 0mj) and as a proportion of the Group’s revenue
was 13 6% (2011 21 0%)

Group cash flow track record £m
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Group inventory increased to £55 5m (2011 £52 3m), up
6 1% The increase in stock reflects the additional working
capital investment in new stores opened during the year,
although the growth rate 1s significantly below that of sales
reflecting the outcome of cleanng aged stock discussed
previously

Trade receivables (excluding prepayments) increased by
59% to £235m (2011 £22 2m) Trade recevables were
7 5% of Group revenue, down 1 8% points (2011 9 3%)
Trade payables were £36 2m, up 47 8% (2011 £24 5m)
and represented 11 5% of Group revenue (2011 10 3%}

2012 2011 Growth
£m £m %
Current assets

Inventones 555 523 +6 1%
Trade and other recevables Trade recevables 235 222 +5 9%
Other receivables/denvatives 191 135 +41 5%
Total trade and other receivables 42.6 35.7 +18.3%
Cash and cash equivalents 309 322 -4 0%
Total current assets 129.0 120.2 +7.3%
Current habilities Trade payables 362 245 +47 8%

Other payables/denvatives/
borrowings 170 182 -6 6%
Total current habilities 53.2 42.7 +24.6%
Net current assets 75.8 775 -2.2%
Working capital Inventories 555 523 +6 1%
Trade receivables 235 222 +5 9%
Trade payables (36 2) (24 5) +47 8%
Total working capitat 428 50.0 -14.4%
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5 Financial Review

Dividends

The board of directors remains of the view that the business
15 best served by retaining current cash reserves to support
growth Consequently a recommendation will be made at
the Annual General Meeting (“AGM") that no dividend 15
payable in relation to 2012 (2011 Eml)

The board will keep the dividend policy under review by
considenng the Group's profitability, underlying growth,
avalability of cash and distnbutable reserves and the
ivestment opportunities open to the business

Key performance indicators

KPI Units 2012 2011 +/-
Underlying® profit

before tax £m 428 502 -74
Underlying’ operating

profit margin % 136 211 -75
Total Retall selling '000 sq

space ft 470 332 +138
Total Retall store

numbers No 103 78 425
internet revenue as %

of Group revenue % 10 8 +2
Wholesale overseas

revenue mix % 72 60 +12
International franchised

& licensed stores No 101 55 +46
Number of Wholesale

terntones No 54 40 414
Number of product

supplers No 72 47 425

+ Underlying’ profit before tax 1s the net of external
revenue less cost of sales, less seling, general and
administrative expenses, plus other gains and losses
(net}, plus finance income, but after adjusting for non-
underlying and exceptional items (note 15 1),

e Underlying' operating profit margin i1s the ratio of
operating profit, before adjusting for non-undertying
and exceplional items, to external revenue,

« Retal selling space 1s defined as the total trading floor
area of all the stores excluding stockroom, adminmistration
and other non-trading areas at the year end,

s Retail store numbers include all standalone stores open
and trading at the year end,

« Internet revenue as a percentage of Group revenue IS
the ratio of intemet revenue to external revenue,

» Wholesale overseas revenue mix Is the proportion of
Wholesale revenue sourced outside the UK, excluding
royalty receipts,

¢ International franchise stores include all franchise and
licensed stores open and trading at the year end,

s Number of Wholesale temtories are the countnes
n which the Group’s products are scld pnmanly by
distnbution, franchise or agency amangements to
Wholesale customers, and

s Number of product suppliers is the number of suppliers
that have supphed items for resale during the year

Going concern

The directors report that, having reviewed the cument
performance forecasts, they have a reasonable expectation
that the company and the Group have adequate resources
to continue ther operaticns for the foreseeable future
For this reason they have continued to adopt the “going
concern” basis In prepanng the financial information

Board approval

On 11 July 2012 the board of directors of SuperGroup Plc
approved this statement

Cautionary statement

This report contains certain forward-looking statements
with respect to the financial ¢ondition, results of the
operations and businesses of SuperGroup Plc These
statements and forecasts involve nsk, uncertainty and
assumptions because they relate to events and depend
upon circumstances that will occur in the future There
are a number of factors that could cause actual results or
developments to differ matenally from those expressed
or impled by these forward-looking statements These
forward-looking statements are relevant on the date of
publicaton of this statement Nothing in this statement
should be construed as a profit forecast Except as required
by law, SuperGroup Plc has no obligation to update the
forward-looking statements or to correct any inaccuracies
therein

Shaun Wills
Chief Financial Officer
11 July 2012
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6 Risk

In accordance with the UK Corperate Governance Code (the “Code"), the board understands the need for a robust
system of internal control and nsk management Following a review of risks to the Group, a further assessment of the key
nsks and uncertainties facing the Group has been undertaken This 1s reviewed on a regular basis at executive committee
and board level

The directors consider the following matters to be the principal risks and uncertainties to the Group These may not be

exhaustive and there might be additional unknown nsks that could have an adverse effect on the Group

# External
Changing fashion trends
Risk description

The Group may fal to respond
in a tmely fashion to changes
In  consumer preferences or,
addionally, fal to anticipate
increased consumer demand for
its products

Potential impact

The Group may expernence
inventory shortages or excesses
that could result in lost revenue or
cash and customer goodwill

Mitigation

The Group will continue to design new
and innovative products, and will ensure
a high tevel of market awareness and
understanding of fashion and consumer
trends by carrying out market research,
brand tracking, visits to trade fairs and
product research

The Group 18 constantly refreshing and
updating its product range and this
assists In differentiating the product to
meet evolving consumer needs

The Group bears a nsk of unfavourable changes In currency exchanges despite its foretgn exchange

contracts
Risk descnption

The Group pays for a large
proportion of 1ts goods and
receives a proportion of s
revenues 1n foreign currency
and 1s potentally vulnerable to
adverse movements in exchange
rates In particular, euro exchange
rates have a potential for greater
volatiity as a result of continuing
economic and financial instability
within the EU

Potential impact

The Group’s operating results
become unpredictable due to
changes In exchange rates that
are outside our control

Mrtigation

The Group has a documented foreign
exchange policy and maintains constant
management  oversight, including
monthly board review, of foreign
exchange exposure and opportunities
The Group’s policy 1s to hedge these
nsks by using forward foreign exchange
contracts



6 Risk

SuperGroup Plc Annual Report and Financial Statements 2012 23

EU economic and financiat conditions

Risk description

The Group expects that the
current economic  conditions,
made more uncertain through the
ongoing debt ¢nsis in the EL), will
mean trading conditions remain
extremely challenging

H Internal

Potential iImpact

The Group’s results can be
affected by the impact of
economic conditions on consumer
confidence and buying habits

The significant growth of the Group puts pressure on key resources

Risk description

Growth will depend on the ability
of the Group to expand operations
and to develop its supply base,
Group infrastructure and people

Potential impact

Falure to manage the pace of
change effectively could impact
on the Group's financial results

Business systems changes are not implemented effectively

Risk descrption

Growth will depend on the ability
of the Group tc manage and
effect, significant business change
programmes

Potential impact

Falure to manage necessary
business change could impact on
the effectiveness and efficiency of
business operations and on the
Group’s financial results

Mitigation

The Group will continue to monitor and
assess the status of the EU economic
and financial environment and potential
impacts

The Group will implement its strategies
to develop and strengthen the Superdry
brand globally and therefore reduce
dependency on specific markets

Mitigation

The Group’s strategic objectives are
reviewed continually for ther impact
on the infrastructure The process of
investment in infrastructure 15 a high
prionity and recent senior appointiments
will reduce execution nsk

Mitigation

The Group 15 focused on the
development of robust planning,
programme and project management
capabiities and wn ensunng 1t has
appropnrate resource capacity, skills
and effective third party relationships
to manage and implement change
effectively

The Group may not be able to effectively control and monitor its supplers to comply with labour, employment

and other laws
Risk description

While the Group requires
s supphlers to operate In
comphance with local and
international legeslation and with
an internationally accepted code
of practice, it may not be able
to control these manufacturers
and so cannot ensure absolute
compliance

Potential impact

There is potential for the Group
to suffer negative customer
and stakeholder sentiment with
associated impact on customer
and investor appeal

Mitigation

The Group actively engages and
expects 1ts supply base to operate
in accordance with its ethical trading
code of practice The Group assesses
the status of operating practices
through a schedule of focused audits
and company visits, where necessary,
working with suppliers on improvement
plans
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Business interruption at the Group’s distribution centres

Risk description

As a major retal and wholesale
business, the Group relles on
the effective operation of s
distnbution centres which could be
disrupted through a major incident
such as a fire

Loss of a key factory or suppler at a critical point in the design and manufactunng process that teaves no time

Potential impact

There 15 potential for the Group
to suffer loss or damage to stock
holding and disruption to its store
and customer replenishment
capability

to arrange alternative sources of supply

Risk descnption

As the business grows it 1s crucial
that a robust, flexible and cost
effective supply base meets the
Group’s needs for volume growth,
quahty, timeliness and accuracy

The Group may potentially lose, at
a cntical time, one or more of its
suppliers, through a break down
in the contractual relationship,
the suppler being no longer
commercially wviable, or as the
result of a major incident

Potential impact

If the Group falls to manage its
supply base effectively, or events
occur that are outside of its
control, product volume, delivery
and quality 1ssues may arnse with
associated reputational damage
within its customer base

The Group's disaster recovery plans may not be sufficient

Risk description

The Group depends on the
avalability of its faciities (both
in-house and outsourced) and
the performance reliability and
avalability of its information
technology and communications
systems Any damage or denial
of access to these systems could
disrupt operations

Potential impact

Should any of these faciities
be damaged or lost the Group's
ability to trade will be imparred

Mitigation

The Group recognises the relance
it has on its distribution centres and
has invested in a number of major
improvements to  protect  these
faciities During 2012 the Group placed
its retall distnbution requirements under
a managed service agreement with a
leading dedicated logistics provider
Where the Group utilises third party
storage and logistics services, which will
provide some additional contingency, it
ensures that standards are appropriate
and regularly monitored

Mitigation

The Group has a number of long-
standng and closely monitored
relationships with suppliers with whom
it continually seeks ways to improve
capability and n 2012 has further
developed 1ts supply base to buld
multi-sourcing capability, and reduce
over-rellance on single supplers and
factones This process 1S ongoing

Mitigation

The Group continues to invest n
improving the avallability, mtegnty and
confidentiality of its business systems
and has a roadmap for business
system replacement and updates going
forward The Group requires that third
parties have robust contingency plans
In place
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Loss of key individuals
Risk description

The Group will always carry the
nsk of loss of one or more of
the executive directors or senior
managers

In particular, the loss of Julan
Dunkerton and /for James
Holder, who are both held to be
synonymous with the Superdry
brand, would potentally be of
greater significance
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Potential impact

There could be significant focus
from investors and stakeholders
relating to our ability to maimntain
and expand the brand and Group

Breach of intellectual property and counterfert product

Risk description

The retail clothing and fashion
industry and, in particular, iconic
brands such as Superdry, will
continually be a target for both
large and small scale counterfert
operations

Additionally, the Group must
actively monitor and assess its
designs to ensure that 1t does not
infrnge intellectual property of
others

Potential impact

Copied or counterfeit Superdry
branded products, with inferior
qualty and design, reach both
existing and future sales termtones
with a potential to damage brand

integnty

Infringement by the Group of third
party ntellectual property may
result in costly legal proceedings
and damages

Mitigation

The board have made a number of
senor  appointments  throughout  the
year, including, most recently the
appointment of Susanne Given as COO
and Shaun Wills as CFO

Mitigation

Working with third party services the
Group constantly monitors its supply
chain and the global sates of Superdry
branded product by unlicensed parties,
taking necessary action to both stop
and where possible take proceedings
against them
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7  Operating Responsibly

SuperGroup strives to operate in a responsible manner
and to be a sustainable business It has made significant
progress duning the year and has agreed upon key projects
for the year ahead

Governance and structure

Accountability for Group corporate responsibility sits with
the Chief Executive Officer, Juhan Dunkerton Matters
particular to ethical trading in the supply chain are now led
by the Chief Operating Officer, Susanne Given

A sustainability team s responsible for defivening
and managing all work streams asscciated with the
environmental pelicy and ethical trading policy statements
This team operates independently of the sourcing and
buying teams, and progress on the key 1ssue of ethical
trading 1s monitored by the Group’s audit committee QOther
Group functions, including health and safety and human
resources, ensure the welibeing of the Group's employees

Factory conditions

The approach te ethical trading 1s designed to promote safe
and farr working conditions wherever the Group operates
At the heart of this are the nghts and welfare of all workers
in the supply chamn and also the wider community

Since the end of the financial period the Group has
launched a supplier manual Containing the ethical trading
terms of engagement, it forms a key element of the
ethical trading communication and 1s designed to foster
collaboration and transparency

The Group uses audits, self-assessments, and factory visits
and work collaboratively with suppliers to continuously
improve conditions in Iine with the SuperGroup ethical
trading code of practice Information s continually fed back
to sourcing and buying teams to assist with responsible
purchasing practices

SuperGroup has éngaged with other retalers, Non-
Governmental Organisations (“NGOs”) and trade unions in
order to get a wider understanding of i1ssues The Ethical
Trading Imtiative (“ETI") board has acknowledged the
continuous iImprovement and commitment to ethical trade
and upgraded SuperGroup to full membership status
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7  Operating Responsibly

In 2012 the Group

s Audted 61% of the main production factones for
autumn/winter 2012,

o Implemented an audit programme to achieve more
than 90% coverage by mid-2013,

e Provided training to key internal design, sourcing and
buying employees at SuperGroup,

s Participated in a tn-partite ETI apparel and textles
programme focusing on supply chan working
conditions in South India, and

« Communicated the anti-corruption and bribery policy
and guidelines to the suppliers

Creating environmental value

The Group recognises the responsibility to minimise the
impact on the natural environment and that efficient use of
resources leads to direct cost savings for the Group The
sustainability team collaborates with departments across
the Group to identify oppertunities to reduce energy and
waste

Improvements implemented durning the year include a
continued reduction in the carboen footprint of new stores,
the implementation of head office energy reduction
measures, an increase In Group-wide waste recycling,
including textile recycling, and the implementation of lower
carbon, reduced cost logistics routes Details of some of
these are provided below

The Group’s carbon footpnint calculations are being
independently assured by an external specialist
environmental consultant, providing the Group with
confidence in the carbon figures and a benchmark from
which to set targets

This year, the Group signed a contract with sustainable
energy providers, Good Energy Limited, to provide over
92% of all UK stores and office buldings with a 100%
renewable electneoity tanff through to October 2013 This
partnership supports over 35,000 independent solar, wind
and water energy generators all around the UK

In 2012 the Group

o Created a new low-energy hghting solution for the
Regent Street flagship store reducing hghting energy
use by 68%,

e Reduced waste to landfill from all head office buildings
by 55%, and

s Generated over £6,500 1n net revenue through the
warehouse recycling programme

Recognising commumties

o As part of the Welsh camer bag regulations introduced
in 2011 the Group has raised £2,888 for its chosen good
cause - More Trees, More Good for the Woodland Trust
This campaign aims to plant six million trees across the
UK in 2012 and the Group 1s proud to contnbute,

¢ Dunng the year the Group contnbuted £7,500 to
Care International, an aid agency that works globally
to provide rehef against poverty and after natural
disasters, and

+ Since the end of the financial year a donatton of
£25,000 was made to a Gloucestershire chanty that
helps young people develop therr skills so that they are
better equipped to find employment

Health and safety

A key objective of the Group 1s to provide a working
environment where the health, safety and wellbeing of
employees 1s continually mamtained and improved The
Group also seeks to ensure the safety of its customers and
other business partners

To provide assurance to the board, there 1s a formal health
and safety audit and assessment process, conducted by
trained stafl, that ensures all the premises are assessed on
a regular and frequent basis

Employees

The Group has implemented an employee assistance
programme, called ‘EmployeeCare’ a third party product,
offenng round the clock counselling on a range of matters

To encourage wider share ownership for employees, a Save
as You Earn scheme was introduced during the financial
period This has provided a secure saving platform for
employees as they are not oblhged to purchase shares at
the end of the term
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8 Board of Directors

Peter Bamford
Chairman
Peter 1s also chairman of the nomination committee

In addition he 15 chairman of MCPS-PRS Alllance Limited (known as PRS for Music) and
Six Degrees Technology Limited and 1s a non-executive director of Renteokil Initial Plc

Peter was a director of Vodafone Group Ple from 1998 to 2006 where he held senior
executive roles, including Chief Marketing Officer, Chief Executive of Northern Europe,
Middle East and Africa and Chief Executive of Vodafone UK Pror to this he held senior
positions with WH Smith Plc, Tesco Plc and Kingfisher Plc Peter has served on the boards
of public companies for the last 17 years and has extensive expenence in developing and
growing businesses and brands internationatly

Julian Dunkerton

Chief Executive Officer
Jultan 1s also a member of the nomination committee

Julian has worked exclusively in the retall sector for over 25 years, co-founding the
Cult retall chain from a market stall in Cheltenham and turning it into a successful retail
chain Together with James Holder, Julian established the Superdry clothing brand nine
years ago Julian has a deep understanding of the Superdry brand, strong commercial
Instincts and feel for its target customers, developed through his hands on experience of
bullding SuperGroup from the ground up

Susanne Given

Chief Operating Officer

Susanne was appointed on 10 April 2012, and 1s responsible for the UK Retall division
together with the central support functions

Susanne has held senior positions in a number of leading retallers including John
Lews, TK Maxx, Harrods, Homebase and House of Fraser She brings a disciplined and
structured approach to the Group developed from over 20 years retaiing expenence
across a diverse range of retallers and product sectors

Shaun Wills
Chief Financial Officer
Shaun was appointed on 23 April 2012

Shaun was previously Chief Operating Officer at Habitat and Finance Director of Fat
Face Prior to these appointments Shaun held senior roles at New Look and Debenhams
Plc Shaun has over 20 years’ expenence in the retail sector in finance, strategy and
business development rales He 1s a quahfied accountant

James Holder
Brand and Design Director

James 1s responsible for brand and product development, and heads up SuperGroup's
team of in-house designers

James created the Bench clothing brand in 1992, which became the premier Enghsh
skate-wear brand in the niche skate/BMX market In 2003, he teamed up with Julian
Dunkerton and developed the Superdry brand James brings exceptional clothing design
skills to the Group and has been central to the success of the Superdry brand in appealing
to its target market
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Board of Directors

Theo Karpathios
Chief Executive Officer (Wholesale and International)

Theo 1s responsible for the Wholesale division which encompasses the international
expansion of SuperGroup

Theo Joined the business in 2005 and worked closely with Jultan Dunkerton and James
Holder to develop what has now become SuperGroup He started his first business venture
in 1887 by supplyng ¢clothing to Cult in its snfancy In 1996 he began his own retatl business,
focusing on branded men's and women's street-wear and in 2000 launched a second retail
concept which he built up to eight standalone stores and sold in 2004 Theo has over 25
years of retail expenence and has developed a strong international understanding

Kerth Edelman
Senior Independent Non-executive Director

Kerth 1s also charman of the remuneration committee and a member of the nomination
committee

He 1s also chairman at Beale Plc and a non-executive director at Safestore Holdings Plc,
the Olympic Park Legacy and Thorntens Plc

Kerth was Managing Director of Arsenal Holdings Plc from 2000 to 2008 and Chief
Executive of Storehouse Plc (encompassing BHS and Mothercare), from 1983 to 1999
Keith has extensive retail and internationa! expenence and has also served on the boards
of public companies for over 28 years across a wide range of businesses and markets

Steven Glew
Independent Non-executive Director

Steven 1s also charman of the audit committee and a member of the remuneration
committee

He 15 also Group Finance Director at UK Mail Group Plc where he was appointed to the
board in 2006

Previously Steven was Group Finance Director of Mothercare Plc, Boaoker Plc and Crown
Sports Plc He also held senior financial positions in Tesco Plc He has served on the
boards of publc companies for over 13 years and brings extensive retailing and financial
management expenence Steven 1s a Chartered Accountant

Ken McCall

Independent Non-executive Director

Ken 1s also a member of the audit committee

He 1s the Managing Director of Europcar UK Group

Ken was previously Chief Executive Officer of DHL Express UK & Ireland, Chief Executive
Officer of TNT Middle East, Afnca and Asia and Chief Executive Officer of TNT China
He bnings over 30 years’ expenence n the logistics sector and of running tnternational
businesses i Europe and Asia

Indira Thambiah
Independent Non-executive Director
Indira 1s also a member of the audit committee and remuneration committee

Indira was charman and Chief Executive at Multiyork furniture She has had her own
consultancy practice where she worked with a number of retallers such as Mothercare and
as Group eCommerce Director at Dixens Retall UK Pror to this Indira held semor roles at
ASDA Wal-Mart and Home Retail Group Plc, where she was head of mult-channe! Indira
15 a Chartered Accountant who bnings to the board significant retaling and ecommerce
expenence relevant to the development of the Group's multi-channel business

Performance Introduction

Governance

Financial Statements



32

SuperGroup Plc Annual Report and Financial Statements 2012

9 Directors’ Report

Company Number: 07063562

The directors present their Annual Report together with the audited Financial Statements of the company and its subsidianes
(together “the Group”) for the 52 weeks ended 29 Apnl 2012 (*the year™) The Corporate Governance Statement, set out in
section 10 on pages 38 to 42, forms part of this report The company 1s incorporated and domiciled in the UK

Business review and future developments

SuperGroup Plc 1s required to set out in this report a farr review of the business of the Group during the year to 29
April 2012 and of the position of the Group at the end of the financial year and a descnption of the principal nsks and
uncertainties facing the Group (known as the “Business Review”) The Business Review and the Financial Review can
be found In sections 4 and 5 Their purpose I1s to enable shareholders to form a view as to how well the directors have
performed their duties as set out in the Companies Act 2006 (in particular, the duty to promote the success of the
Group) A table of key performance indicators 1s set out in section 5 on page 21 A descrniption of the principal nsks and
uncertainties facing the Group 1s included in section 615 Included on pages 22 to 25 The report on Operating Responsibly
15 set out In section 7 on pages 26 to 27 The sections of the Annual Report referred to above fulfil the requirements of the
Business Review, and are incorporated by reference and shall be deemed to form part of this report

Prnincipal activities

SuperGroup Plc 15 a UK based designer of branded premium quality clothing and accessones seling through multiple
routes to market including retall, wholesale and online At the year-end, the Group had 103 standalone retad stores, 71
concessions and a growing number of wholesale relationships Superdry 1s sold in 101 countnies worldwide via its websites
and in 54 overseas countnes through a well established network of distnbutors, heensees, agents and franchisees

The company, SuperGroup Plc, 1s the holding company for the Group (the “Group™ Details of the pnncipal operating
subsidianes are set out on page 94

Results and dividends

The audited Financial Statements of the Group for the 52 weeks ending 29 April 2012 are set out on pages 62 to 67 The
Group's reported profit before taxation for the 52 weeks was £51 4m (2011 £47 3m)

The board of directors has concluded that the Group 1s best served by retaining current cash reserves to support growth
Consequently, a recommendation will be made to the AGM that no dividend 1s payable for 2012 (2011 £nil}
Banking facility

The Group has a bank facility with Barclays Bank Plc as set out in section 16 on page 99 These facilities expire in January
2013 and at this peint in tirme the Group has not committed to extending them The Group constantly monitors its funding
requirements and will extend these as and when required

Financial instruments

The Group occasionally uses financial instruments to minimise potential adverse effects on the Group's financial
performance In particular, forward contracts relating to foreign exchange have been used See note 16 31 to the Financial
Statements for detatls of the Group’s financial nsk management objectives and policies

Directors
A brief resumé of each director, in office at the date of this report, 1s set out in section 8 on pages 30 and 31 Diane Savory
resigned as a director on 6 May 2011, and Chas Howes resighed as a director on 23 Apnl 2012

Susanne Given was appointed as a director on 10 Apnl 2012 and Shaun Wills as a director on 23 Apnl 2012 At the 2012
AGM, both these directors will be put forward for election

Atthe 2012 AGM, the other directors will retire and being eligible, will offer themselves for re-election Thus is 1n accordance
with the Code which replaces the Combined Code for financial years starting on or after 29 June 2010

The notice of this year'’s AGM sets out why the board believes the directors should be re-elected Details of the directors’
service agreements and letters of appointment are given in the Directors' Remuneration Report on pages 51 to 53
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Share capital

Details of the i1ssued share capital, together with detalls of movements in the 1ssued share capital of the company during
the year are shown in note 16 32 which 1s deemed to be part of this report The company has one class of ordinary shares
which cames no night to fixed income Each share cames the nght 10 one vote at general meetings of the company The
ordinary shares are listed on the Official List and traded on the London Stock Exchange As at 29 Aprl 2012, the company
had 80,234,588 ordinary shares in 1ssue

Substantial shareholdings

At 30 June 2012, the Group had been notified, in accordance with the Disclosure and Transparency Rules (DTR5), of the
following substantial interests in the ordinary share capital of the company {see table below)

Name of holder Number % held
Juhan Dunkerton 26,088,944 3252
Theo Karpathios 11,850,003 1477
James Holder 11,850,003 477
Oppenheimer Funds Inc 8,065,470 1005
FMR LLC 4,000,327 499

Share capital, control and restnction on voting nghts

As at 29 April 2012, the company's 1ssued share capital was 80,234,588 ordinary shares of five pence each in nominal
value Detals of the company’s share capital are shown in note 16 32 tc the Financial Statements on page 108

The rules about the appointrment and replacement of diectors are contained in the company’s Articles of Association

Specific rules regarding the re-election of directors are referred to in the Corporate Governance statement in section 10
Changes to the Articles of Association must be approved by shareholders in accordance with the relevant legislation
Powers relating to the 1ssuing and buying back of shares are mcluded in the company’s Articles of Association and such
authonties are renewed by shareholders each year at the AGM

Pursuant to the terms of an agreement entered into between the company and Jullan Dunkerton dated 12 March 2010,
Julian Dunkerton has undertaken te ensure that the company i1s able to operate independently of him as a shareholder
for as long as he and his connected persons together hold not less than 30% of the voting nghts attached to the ordinary
shares He I1s restncted from exercising his voting nghts in certain crcumstances, including the requisition of a general
meeting to appomnt or remove a director

Change of control

In the event of a change of the control structure, the Group’s banking facilities with Barclays Bank Plc could become
repayable or be withdrawn if the Bank does not consent to the change of control

The provisions of the company’s employee share plans may cause options and awards granted under such plans to vest
upoen a change of control

Directors’ share interests

The interests of the directors holding office at 29 Apnl 2012 in the shares of the company are shown in the Directors’
Remuneration Report in section 12 on page 55 There were no changes to the beneficial interests of the directors between
the penod 29 Aprl 2012 and 11 July 2012

Directors’ indemnity insurance

The company mamntains directors’ and officers’ hability insurance which gives appropnate cover for any legal action
brought against its directors In accordance with section 236 of the Companies Act 20086, qualifying third-party indemnty
provisions are in place for the directors in respect of habiihes incurred as a result of therr office, as far as 1s permitted by
law Both the insurance and indemnities applied throughout the financial year ended 29 Apnl 2012 and through to the
date of this report
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The Takeover Directive

The 1ssued share capital of the company, as at 29 Apni 2012, consisted of 80,234,588 ordinary shares of five pence
nominal value The nghts and cbligations attached to these shares are as set out in the Articles of Association avallable
on our website www supergroup co uk At the AGM in 2011, shareholders approved resolutions to allot shares up to an
aggregate nominal value of £1,337,243 {representing, at that time, one third of the company’s 1ssued share capital) It1s
intended to renew this authonty at the AGM in September 2012 1n respect of shares with a norminal value of £1,337,243
{agan, representing cne third of the 1ssued share capital as at 29 April 2012)

The disapplication of pre-emption nghts for cash issues of shares was approved at the AGM in 2011 in respect of ordinary
shares with a nominal value of £200,586 representing approximatety 5% of the i1ssued share capital This disapplication
will be renewed at the AGM in September 2012 in respect of ordinary shares with a nominal value of £200,586 (again,
representing approximately 5% of the issued share capital)

Other relevant disclosure requirements from the Takeover Directive are included elsewhere in the Directors' Report,
the Corporate Governance Statement, the Directors’ Remuneration Report and the Notes to the Group and Company
Financial Statements

There are no agreements In place between the Group and its employees or directors for compensation for loss of office
or employment that occur because of a takeover bid

Share buy backs

At the AGM in 2011, shareholders approved a resolution to grant the directors authonty to repurchase a maximum number
of 8,023,459 ordinary shares {representing 10% of the company’'s 1ssued share capital) as shares become available
Durning the reporting year to 29 Apnl 2012, there were no purchases by the company of its own shares It 1s intended to
renew this authonty from shareholders at the AGM in September 2012 in respect of 8,023,459 ordinary shares {agam,
representing 10% of the 1ssued share capital as at 29 April 2012) Further details are set out in the notice of the AGM

Going concern

The Group’s business activities and growth strategy, together with factors likely to affect the future development,
performance and position of the Group, are set out in the Business Review and Finance Review In sections 4 to 5 on
pages 7 to 21

The directors have reviewed the Group's forecasts and projections These include assumptions around the Group’s
products, expenditure commitments, expected cash flows and the existing bank facilities Taking into account possible
changes in trading performance and after making enquiries, the directors have a reasonable expectation that the company
and the Group have adequate resources to continue their operations for the foreseeable future For this reason, they have
continued to adopt the going concern basis in preparing the Financial Statements

Creditor payment policy

The Group's policy, in relation to all of its suppliers, I1s to agree terms of payment when negotiating the terms of a
transaction and to abide by those terms, provided that the Group 1s satisfied that the suppher has provided the goods and
services in accordance with the agreed terms and conditions At the year-end, the Group had creditor days of 85 (2011
93 days) The company has nil creditor days (2011 nil) as the company I1s not a trading entity

Donation

There was a chantable donation dunng the year t0 29 Apn! 2012 of £7,500 (2011 £25,000) There were no political donations
Since the end of the financial penod a donation of £25,000 was made to a Gloucestershire chanity that helps young people
to develop skills so that they are better equipped to find employment (see page 27)

Related party transactions

Other than in respect of arangements set out in note 16 5 to the Financial Statements and in relatron to the employment
of directors, detalls of which are provided in the Directors’ Remuneration Report in section 12 on pages 48 to 55, there
1s no matenal indebtedness owed to or by the company or the Group to any employee or any other person or entity
considered te be arelated party

Employee practices

The success of the Group 15 a direct result of the knowtledge, skills, drive, passion and enthusiasm of its people From its
earliest days, the culture of the Group has been to create and maintain an environment where individuals can flounsh in
order to fulfil their potential
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The board has introduced a Long Term Incentive Plan for certain executives as a way of encouraging involvement and
association with the long term success of the Group At the AGM 2011, the Group obtamned shareholder approval for the
tntroduction of a Save As You Earn (“SAYE™) scheme to give employees the chance to buy shares i the company at a
discounted value Following this approval the Group introduced a SAYE scheme in September 2011 and it 15 intended to
launch ancther one i October 2012

The Group has in place a whistleblowing policy so that employees are able to raise concerns without fear of repnisal

Equality and diversity are fundamental values supported by SuperGroup The Group has an equal opportunities policy
and takes its responsibilities under that policy very senously In additton, the company and the Group gwe full and far
consideration to apphcations for employment by disabled people In the event of members of staff becoming disabled,
every effort 1s made to ensure that their employment with the Group continues and that the appropnate training 1s amanged
as necessary |t 1s the policy of the Group that the training, career development and promotion of a disabled person
should, as far as possible, be identical to that of a person who does not suffer from a disability

The Group strives to keep employees closely informed about matters of importance to them, whether financial or business,
through an open culiure of trust and two-way communication This 1s complemented by a mux of informal bnefings and
electronic media

Health and safety

The Group 1s committed to providing a safe place for employees to work and customers to shop

Group policies are reviewed on an on-going basis to ensure that the polictes regarding training, nsk assessments, safe
systems of working and accident management are approprate As part of this process, a roling audit programme 15 1n
place to ensure that health, safety, environmental and security nsks are stringently assessed and that robust control
measures are in place to lirit these nsks

Disclosure of information to auditors

Each director who held office on the date of approval of this Directors’ Report confirms that, so far as he or she 1s aware,
there 15 no relevant audit information of which the company’s auditors are unaware Furthermore, each director has
taken all the steps that he or she ought to have taken as a director to make himself or herself aware of any relevant audit
information and to establish that the company’s auditors are aware of that information

Independent auditors

The directors will put a resolution before the AGM to reappoint PnicewaterhouseCoopers LLP as auditors for the ensuing year

Annual General Meeting

The AGM of the company will be held at The Cheltenham Ladies’ College, Bayshill Road, Cheltenham, Gloucestershire,
GL50 3EP on 20 September 2012 commencing at 11 30am The Notice of this year’s AGM 1s included in a separate
circular to shareholders, and will be sent out at least 20 working days before the meeting This Notice 1s available to
view under the ‘Investor Centre’ section of the company’s website www supergroup co uk In accordance with provision
E 2 2 of the Code all vahid proxy appointments are properly recorded and counted and made available at the AGM and
published on our website after the mesting

The directors consider that each of the proposed resciutions to be considered at the AGM are in the best interests of the
company and its shareholders as a whole and are most likely to promote the success of the company for the benefit of its
shareholders as a whole The directors unanimously recommend that shareholders vote in favour of each of the proposed
resolutions, as the directors intend to do 1n respect of therr own shareholdings

By order of the board

Wendy Edwards
Company Secretary
11 July 2012
Registered Office
Unit 60

The Runnings
Cheltenham
Gloucestershire
GL51 9NW

Registered Number (07063562
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Statement of comphance with the UK Corporate Governance Code (the “Code”)

The board remains committed to the achievement of high standards of corporate governance which t considers to
be central 10 the effective management of the Group Considerable progress has been made during the reporting year
to continue to develop appropnate and adequate corporate governance arrangements This has nevertheless been a
challenging year as has been explained in the Chairman'’s Statement and the Business Review on pages 3 to 16

The following sections, together with the Directors’ Remuneration Report in section 12 on pages 48 to 55, the Directors’
Report in section 9 on pages 32 to 35 and the directors’ biographies in section 8 on pages 30 to 31, provide an explanation
of how the principles of the Code have been applied and of areas of non-complhance during the penod in which comphance
with the Code was required The audit committee report In section 11 also forms part of this statement

The board

The board 1s collectively responsible for promoting the success of the Group and for implementing the company’s business
modei as set out In the Business Review on pages 7 to 11 The board provides leadership for the Group and concentrates
its efforts on strategy, performance, governance and internal control, as set out in a schedule of matters reserved for the
board The system of internal control in place within the Group i1s designed to manage rather than eliminate risk, and can
provide only reasonable, not absolute, assurance against material misstatement or nisk

As at the date of this report, the board has ten members the non-executive Chairman, the Chief Executive Officer, four
executive directors and four non-executive directors Biographies of these directors appear in section 8 on pages 30 to
31 Dunng the reporting period the board was comphiant with the ratio of non-executive directors to executive directors
{Code provision B 1 2) from 6 May 2011 {following the resignation of Diane Savory), untl the appointment of Susanne
Given (Chief Operating Officer} on 10 April 2012 The board 1s at present non-compliant in this area, and has been since
10 Apn! 2012 The nomination committee has considered this matter and it 1s not intending to appoint an additional non-
executive director at this stage, but will continue to keep this matter under review Therefore at the date of this report, the
ratio of non-executive to executive directors does not comply with the principles of the Code

During the financial year ended 29 Aprl 2012, SuperGroup complied with the relevant provisions set out in the Code, In
all areas apart from Code provision B 1 2, as set out above and B 2 1 as set out on page 40 under nomination committee

Keith Edelman 1s the Group's Senior Independent Director A summary of the responsibilities of the Senior Independent
Director are avallable on our website In his role as Senior Independent Director, he has met with shareholders to isten to
therr views, in particular after the market update 1n October 2011 and continues to make himself avallable

Non-executive director independence

The independence of the non-executive directors is considered at least annually along with their commitment and
performance on the board and relevant committees During the year the Chairrnan and the Senior Independent Director
took on additional external roles and there has been no impact to SuperGroup Plc

All the non-executive directors are considered by the board to be independent of management and free from any
relationship that could matenally interfere with the exercise of their Independent judgement

The board meets regularly to consider 1ssues relating to the overall performance, strategy and future development of the
Group In accordance with the Code, a schedule of matters reserved to it for decisions has been approved by the board
and this has been communicated widely to the Group

The principal matters reserved for the hoard are

¢ Setting and managing Group strategy,

+ Changes relating to the Group’s capital structure including share 1ssues and buybacks,
+ Financial reporting and controls,

s Ensunng mamntenance of sound internal contrcls and nsk management,

+« Capital expenditure and long term commitments,

+» Board membership and appointment,

« Remuneration policy,

« Delegation of authonty, and

« Corporate governance and company policy
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The requirement for board approval on these matters 1s understood
The board receves appropriate and timely information to enable 1t to discharge its duties

The division of responsibilities between Chairman and Chief Executive Officer 1s set out in wrniting and agreed by the board
in accordance with provision A 2 1 of the Code

The non-executive directors meet with the Chairman separately from time to time, without the executive directors present,
(reference provision A 4 2 of the Code) Dunng the year of reporting, the non-executive directors have met without the
Chairman present to appraise the performance of the Charman This review was led by the Senior Independent Director

All members of the board of directors, and the sub-committees, have sufficient resources and a budget set aside to allow
access to independent advice as required, (reference provision B 5 1 of the Code) For non-executive directors, a relevant
clause 1s included i therr letters of appointment setting out their required time commitment (reference B 3 2)

All directors have access to the advice and services of the Company Secretary, who 15 responsible to the board for
ensunng that board procedures are complied with (reference provision B 5 2) The appointment of the Company Secretary
1s a matter for the board, as set out in the schedule of matters reserved for the board

Operational matters, trading performance and the develecpment of proposals for the board, where required under the
schedule of matters reserved for the board, are controlled by an executive committee that consists of the Chief Executive
Officer, the Chief Operating Officer, the Chief Financial Officer, the Brand and Design Director, the Chief Executive Officer
(Wholesale and International), the Head of e-Commerce and the Head of European Business Development

The board has appointed committees to carry out certain duties, and these are detalled below Each of these commuittees
15 chaired by a separate chairman and has written terms of reference, available on the website, www supergroup co uk

Minutes are prepared for each of these meetings by the Company Secretary and presented at the following respective
meetings for approval All committees have sufficient resources to undertake their duties

Audit committee Steven Glew (Chairman)
Ken McCall
Indira Thambiah
Remuneration committee  Kerth Edelman (Chairman)
Steven Glew
Indira Thambiah
Nomination committee Peter Bamford (Chairman)
Keith Edelman
Juban Dunkerton

Performance evaluation

A board evaluation to assess the performance of the board, its non-executive directors and committees was carried
out in early May 2012, to assess performance for the financial penod ending 29 Aprit 2012, in accordance with the
Code provision BB 1 This involved the use of an online questionnarre to the directors and covered a range of 1ssues
around board and committee processes, board roles and responsibities This 1s an annual process carried out by an
independent third party In addition, a process of continued assessment has been undertaken during the financia! pencd
with the Chairman conducting meetings with the directors The performance of the executive directors dunng the period
of reporting was monitored by the Chief Executive Officer and the Chairrman

Re-election of directors

At the AGM in 2011, all directors offered themselves for re-election At the AGM n 2012, all of the directors will again
retire and will offer themselves for re-election, with the exception of Susanne Given and Shaun Wills who having been
appointed durnng the penod, will offer themselves for election (reference provision B 7 1)

The board believes that each of the directors standing for re-election continue to be effective In addition, the Chairman,
having camed out an evaluation of therr performance i1s satisfied that the individuals continue to demonstrate commitment
to the role
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Remuneration commitiee

A descnption of the work of the remuneration committee 1s made available in section 12 on page 48

Board and committee attendance

The table below gves details of directors’ attendance at scheduled board and committee mestings durning the financial
year ended 29 Apnl 2012

Board Audit Nomination Remuneration

meeting committee committee commitiee

Maximum number 10 4 3 4
Peter Bamford 10 - 3 -
Keith Edelman 10 - 3 4
Steven Glew 10 4 - 4
Indira Thambiah 9 3 - 4
Ken McCall 8 4 - -
Julian Dunkerton 10 - 3 -
Theo Karpathios 10 - - -
James Holder 10 - - -
Chas Howes' 9 - - -
Susanne Given? 1 - - -
Shaun Wills? 1 - - -

Diane Savory? - - - -

1 Chas Howes resigned from the board on 23 Apnl 2012 and s0 was eligible to attend 9 of the meatings dunng the financial year
2 Susanne Given and Shaun Wills were appointed to the board on 10 Apnl and 23 Apnl respaectively and so wers only eligible to attend one meeting
3 Diare Savery resigned from the board on 6 May 2011, pnor to any meetings taking place

Dunng the year, additional board meetings were held as required to respond to the needs of the Group

From time to time, committee meetings are attended by non-members by invitation from the relevant charrman Attendance
1s set out in the vanous committee reports

Directors’ conflicts of interest

The company’s Articles of Association permit the directors to consider and, If thought fit, to authorise situations where
a director has an interest that confiicts, or may possibly conflict, with the interests of the Group In deciding whether to
authonse a conflict or potential conflict, the non-conflicted directors must act in a way they consider would be most
lkely to promote the success of the Group, and they may impose imits or conditions when giving their authorisation,
or subsequently, If they think it 15 appropnate Any authonsation given I1s recorded in the board minutes As previously
disclosed Julian Dunkerton’s brother-in-law was a director of Tokyo Retall Limited until this company was acquired by the
Group (see note 16 5 on page 80} In accordance with the Companies Act 2006, the board has considered and authonsed
any director's reported potential conflicts to date The board will continue to monitor and review potential conflicts of
interast on a regular basis

Nommnation committee

Peter Bamford i1s charman of the nomination committee and the other committee members are Keith Edelman and
Juhan Dunkerton The board 1s satisfied that the chairman was independent on appointment and Kerth Edelman 1s an
independent non-executive director The board 1s aware that currently the majonty of the commitiee are not independent
{reference provision B 2 1 of the Code) The nomination committee will continue to monitor this situation The nomination
committee 1s responsible for nominating candidates for appointment io the beoard, having assessed the skills and
expenence required by the Group
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All appointments to the board are considered, while maintaining a suitable balance of skills and expenence as required
by the Group from time to time, and role descnptions are drawn up accordingly (reference provision B 2 2 of the Code)
The Chairman and all non-executive directors have declared their other significant commitments, including all other board
positions, to the board pror to being appointed {reference provisions B 3 1 and B 3 2 of the Code) The Charman and
the non-executive directors are aware of ther on-going cbligation to disclose any changes to their other commitments as
they anse, and have achered tc this dunng the financial penod In accordance with the provistons of the Code, a broad
indication of the time involved with other significant commitments is disclosed by the nan-executive directors

Their expected ttme commitment to SuperGroup Is included n the terms and conditions of appointment which are
avallable for inspection at the Registered Office of SuperGroup Plc (reference provision B 3 2 of the Code)

None of the existing executive directors holds non-executive directorships

Duning the year of reporting, the nomination committee held three meetings Following the resignation of Diane Savory
from the board in May 2011, the nomination commitiee developed a job specification for a Chief Operating Officer and
recognised that this would be a wider remit than that previously held The nomination committee appointed an external
search company to assist with the recruitment of a suitable candidate to this role

Following the request from Chas Howes to resign from his position as Group Finance Directar, the nomination commitiee
agan appointed an external search company to assist with the recruitment of a suitable successor

The search for these two positions was based on ment and a set of objective cntena

Following the appointment to the board of Susanne Given as Chief Operating Officer on 10 Apnl 2012, the nomination
committes recommended to the board that the appointment of an addititonal non-executive director should be deferred
at this point in time  The board approved this recommendation, while recognising that it did not fully comply with the
recommendations of provision B 1 2 of the Code

The prnincipal functions of the nomination committee include the following

s To review the structure, size and composition of the board and recommend changes when appropnate,
¢ To consider and recommend succession planning for executive and non-executive directors,

« Todentify and nominate candidates for the approval of the board to fill board vacancies or new pesitions as and when
they anse, and

¢ To evaluate the skills, expenence and knowledge of board members

The terms of reference of the nomination committee are avallable on our website at www supergroup co uk

Dunng the financial year, Susanne Given and Shaun Wills were appointed to the board and were given a full induction In
accordance with B 4 1 of the Code

Information and professional development

Non-executive directors meet regularly with members of the executive committee and members of the senior
management team to gain first-hand experience of the business Senior managers regularly attend board meetings to
make presentations to the directors This year, these presentations have included such topics as sourcing, logistics,
IT strategy, international franchise rollout and product development In addition, the non-executive directors make site
visits to ensure that they are kept up to date with developments across the Group To date, all direclors have receved
nstruction on ther responsibilities as a director frem the Group's legal advisors and cempany’s stockbrokers In addition,
the board 1s provided with regular briefings on legislative developments Duning the year, the board was bnefed on
boardroom diversity and compliance with the UK Bribery Act 2010

Commumcation with shareholders

The company and the Group recognise the importance of commuricating with shareholders Communication with
instituhional shareholders 1s undertaken as part of SuperGroup’s nvestor relations programme, in which non-executive
directors are encouraged to participate The Chief Executive Officer and the Chief Financial Officer have continued to
develop a mutual understanding of objectives between the Group and institutional sharehelders by making presentations
after the preliminary and intenm results and commurnicatng regularly on developments The non—executive directors
attend some of these meetings to hear feedback from shareholders
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The Charman and Senior Independent Director have arranged meetings with institubional shareholders to gan a
balanced understanding of therr views and concerns and discuss strategy development and corporate governance
In addition, in view of the market updates made dunng the financial penod, there has been a need for a proactive
approach to commumcating with shareholders The Chairman has led this and ensured that the views of shareholders are
communtcated to the board as a whole

The Chairman, the Serior Independent Director and the non-executive directors are in regular communication with the
significant pnivate shareholders (the three onginal executive directors), who sit on the board

The company’s AGM will be held on 20 September 2012, at which time shareholders will have the opportunity to ask
questions The charrmen of the audit, remuneration and nomination committees, together with all other members of the
board of directors, will be present to answer shareholder questions (reference provision E 2 3 of the Code)

Shareholders will have the opporturity to meet non-executive directors at additional times in the year

The full Annual Repert and Financial Statements are made available to all shareholders and potential investors Cther
information about the company and Group I1s made available on the website at www supergroup co uk

The Takeover Directive

In accordance with the Disclosure and Transparency Rules (“DTR™) 7 2 6R and the Companies Act 2006 (“CA2006™), a
statement on the Takeover Directive 1s included within secticn 9 on page 34

Internal control

The board 1s ultimately responsible for the Group’s systems of internal control and for reviewing its effectiveness annually
as set out n C 2 1 of the Code Following the market update on 20 Apnl 2012, a full and comprehensive review of the
adequacy of the existing internal controls 1s underway This review i1s being led by the Chief Operating Officer and the
Chief Financial Officer

In accordance with the revised guidance for directors on internal control (the “Revised Turnbull Guidance™, the board
confirms that there 1s an ongoing process for identifying, evaluating and managing the nsks faced by the Group This
process was put in place prior to the IPO in March 2010 and has been continually developed, and facilitated, by our Head
of Business Assurance and Internal Audit Function This process was in place throughout the year under review and up
to the date of approval of the Annual Report and Financial Statements These systems are there to manage rather than
eliminate nsk, and can provide only reasonable, and not complete assurance against material misstatement or loss

In respect of our financial reporting process and the process for prepanng the consolidated accounts, management
monitors the processes underpinming the Group’s financial reporting systems through regular reporting and review Data
for consolidation into the Group's financial statements 1s reviewed by management to ensure that it reflects a true and far
view of the Group's results

Dunng the year of reporting, the audit committee continued to use the services of KPMG LLP as the Group's internal
auditors KPMG LLP have continued a review of internal controls and have had in place an internal audit plan for the year
ahead This internal audit plan has allocated responsibility for identifying and evaluating significant nsks to the relevant
business area, on a continuing basis and this I1s regularly reviewed by the audit committee in accordance with the Turnbull
Guidance, {provision C 2 1}

The report was approved by the board of directors on 11 July 2012 and signed on its behalf by

Wendy Edwards
Company Secretary
11 July 2012
Registered Office
Unit 60

The Runnings
Cheltenham
Gloucestershire
GL51 gNW
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This report meets the requirements of the Code 1ssued by the UK Financial Services Authonty

Role and responsibility

The audit comnuttee assists the board in discharging its responsibilities with regard to financial reporting, external
and internal audits and internal controls This includes reviewing the Group's annual financial statements, together
with reviewing and monitoring the extent of the non-audit work undertaken by the external auditors, advising on the
appointment of external and internal auditors, and menitonng and reviewing the effectiveness of the Group's internal audit
activities and systems of nsk managemnent and internal controls The ultimate responsibility for reviewing the effectiveness
of its systems of internal control and nsk management and for approving the annual report and financial statements and
the half-year report remains with the board

The principal functions of the audit committee as set out in provision C 3 2 are to

s Monitor the integrity of all financial statements 1ssued by the Group and any formal announcements relating to the
Group's financial performance, reviewing significant financial reporting judgements contaned therein,

+ Review and challenge, where necessary, accounting pohicies and practices, decisions requinng a major etement of
(udgement, the clanty of disclosures, comphance with accounting standards and comphance with Financiat Services
Authonty, Financial Reporting Council and other legal and regulatory requirements,

» Review the Group's internal financial controls and internal control and nsk management systems, by considering
reports from both the internal and external auditors during the year and reports on the effectiveness of mternal controls
and nsk management systems from the Chief Financial Officer and Head of Business Assurance,

s Rewview the effectiveness of the Group's internal audit function and ensure that it 1s adequately resourced, as per
provision C 3 5,

» Recommend to the board the appointment, reappointment and removal of the external auditors and to approve the
remuneration and terms of their engagement,

» Review and monitor the external auditors’ independence and objectivity, and the effectiveness of the external audit
process,

s Review the Group’s controls and systems to ensure comphance with the provisions of the Bribery Act 2010,

« Review the overall control environment, including incidents of actual or petential fraud, and

« Review the engagement of the external auditors to ensure that the provision of non-audit services by the external audit
firm does not impair is independence or chjectivity

The terms of reference of the avdit commitiee are avaiable at www supergroup co uk

Committee membership

Steven Glew 15 chairman of the audit committee and the other audit committee members are Indira Thambiah and
Ken McCall All of the audit committee members are non-executive directors and the board considers them all to be
independent As per the Code, (provision C 3 1} the chairman has relevant and recent financial expenence The audit
committee meets at least four times per year and further as necessary to fulfil its function effectively By invitation of
the charrman, the Group non-executive Chairman, Chief Financial Officer, divisional finance directors, Head of Business
Assurance, Head of Internal Audit (outsourced with KPMG LLP), other senior managers and the external auditors may
also attend audit committee meetings The former Group Finance director (Chas Howes) attended all meetings dunng
the year Since the year end, with the changes to the board, the Chief Operating Officer (Susanne Given) and the Chief
Financial Officer (Shaun Wills) have now been invited to attend audit committee meetings

The role of audit committee secretary 1s fulfilled by the Company Secretary

At least once a year, the committee meets separately with the external auditors and the Head of Internal Audit without
management present

Committee activities

The audit commuttee has met four times during the year and reports of these meetings were provided to the subsequent
board meetings
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The principal matters under consideration during the year are set out as follows

Risk management and internal control

The audit commitiee has reviewed and discussed with management the Group's process, evaluation and assessment of
its internal controls and management of nsk (Including financial, operational, technical and compliance nsks), focusing on
effectively managing major nsks to the Group The review covered all material controls (as set out in C 2 1 of the Code)
During the year, KPMG Internal Audit Services continued to be appointed by the audit commuttee to further develop and
deliver an internal aud plan for the Group There 15 a comprehensive Risk Register in place within the Group and an
Internal Control framework

The Group's nsk management and internal controls have continued to develop during the year These are used by the
executive directors as a tool to assist with decision making A key aspect of focus for the committee was monitoring
progress with the introduction of policies and controls to ensure the maintenance of appropriate working practices in the
supply base {further detail i1s set out 1n pages 26 10 27 of the report) There are inherent imitations in any system of internal
control and, accordingly, even the most effective system can provide reasonable, not absolute, assurance Following the
market update on 20 Apnl 2012 a full and comprehensive review of the internal controls has been commenced under the
direction of the Chief Financial Officer and Chief Operating Officer

Financial reporting

The audit committee reviewed and approved the Intenm Statement and Preliminary Announcement together with the
Annual Report and Financial Statements, the appropnateness and acceptability of accounting policies and pract:ices, and
comphance with financial reporting standards and requirements

Fraud and whistleblowing

In accordance with provision C 3 4, the audit committee has approved and discussed with management the Group's
processes and polcies for whistieblowing and for fraud and secunty A whistleblowing policy 1s in place and the audit
committee 1s satisfied that employees have the opportunity to raise concerns in confidence about possible fraudulent
activity and any other concerns that anise within the orgamsation The audit committee 1s satisfied that arrangements are
n place for proportionate and independent investigation of such matters, including appropnate follow-up action

Bnbery

The audit committee reviewed progress with the implementation of controls and procedures sumounding anti-bnbery
monitoring to ensure compliance with the Bribery Act 2010

Internal audit

The work of internal audit has focused on the areas of nsk to SuperGroup Plc, as determined by management'’s nsk
identification and assessment processes as validated by the executive directors The output from this process Is
summarised in an audit plan which 1s approved by the board and audit committee, and updated on a regular basis With
the appointment of the Chief Operating Officer and the Chief Financial Officer a reassessment of the areas of greatest nisk
1s currently underway to reflect the current chalienges in the business

The Head of Internal Audit reports to the Chief Financial Officer and the chairman of the audit committee In addition to
attending two of the audit committee meetings, the Head of Internal Audit has attended the executive leadership team
meetings and has reported regularly on internal audit reviews to executive management dunng the year

The key cbjectives are to provide independent and objective assurance on nsks and controls to the board and senior
management and to assist the board with meeting its corporate governance and regulatory responsibihhies The role of
internal audit and the scope of its work continue to evolve to take account of changes within the Group and emerging
best practice

External audit

The audil committee reviewed the audit strategy and the cutcome and findings of the annual external audit In addition,
the audit commuttee approved the scope and fees for the external audt The audit committee confirmed that where
PncewaterhouseCoopers LLP provided non-audit services their objectivity was not compromised and that the policy on
the use of auditors for non-audit work had been reviewed dunng the financial period
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Independence and objectivity

Auditor independence I1s maintained by monitorning the nature and value of non-audit services carried out, and by ensuring
that employees of the external auditor who have worked on the audit in the past two years are not appointed to senior
financial positions within the company The rotation of the lead partner is at least every five years The audit committee
assessed the independence of the external auditors and concluded that PncewaterhouseCoopers LLP were independent,
and have been since therr appomntment in March 2010

The audit commuittee 1s responsible for recommending the appomtment, re-appointment and removal of external auditors
PricewaterhouseCoopers LLP have adwised that in accordance with the rules relating to partner rotation, the current audit
partner will stand down at the completion of this year's audit

The audit committee has recommended the reappointment of PricewaterhouseCoopers LLP for the next financial year

Non-audit work

The general palicy in respect of non-audit work by the external auditors i1s that they should not be requested to carry out
non-audit services on any matenal actinty of the Group where they may, in the future, be required to give an audit opinton

However, the committee has approved the following exceptions

s The preparation and fiing of corporation ta;< returns, providing these follow the external auditors sign-off of the
statutory accounts,

s Due diigence work associated with business acquisitions,

s Advice on tax matters in connection with the evolving corporate structure to support the growth of the Group, provided
the engagement team s separate to the audit engagement team,

« Specific advice on matters such as VAT, and employment taxes, where the engagement team s separate to the audnt
engagement team, and

« Adwvising on tax and legal structures in Europe

The committee has reviewed and agreed the non-audit services provided by the external auditors, together with the
associated fees, and 1s satished that these did not prejudice the external auditors’ independence or abjectivity Durning
the year, the Group spent £0 6m {2011 £1 1m) on non-audit services provided by PricewaterhouseCoopers LLP Further
details can be found in note 16 9

Steven Glew
Audit Commuttee Chairman
11 July 2012
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Introduction

Ttus report has been prepared on behalf of the board by the remuneration committee It has been prepared in accordance
with the Large and Medium Sized Companies and Groups {Accounts and Reports) Regulations 2008 (the “Regulations”™)
1issued under the Companies Act 2006 (the “Act”) and meets the requirements of the Financial Services Authonty's
Listing Rules A resolution 1o approve the report will be proposed at the 2012 AGM of the company at which the financial
statements will be approved The report has been divided into separate sections for unaudited and audited information

UNAUDITED INFCRMATION
Remuneration committee

The remuneration committee consists of three iIndependent non-executive directors The members of the remuneration
committee are Keith Edelman (committee chairman), Indira Thambiah and Steven Glew The remuneration committee
meets at least three times per annum as per the terms of reference, but more frequently if required Meetings held, and
attendance by remuneration comrmittee members dunng the financial year, are detalled in the Corporate Governance
Staternent None of the remuneration committee members has any personal financial interest {other than as shareholders),
or conflicts of interests ansing from cross-directorships or day-to-day involvernent in runming the business Directors are
not involved in discussicns about theirr own remuneration

Executives may attend committee meetings by invitation of the committee, except where ther own remuneration was
being discussed The Group Finance Director {to 23 Apnl 2012), the Chief Financial Officer (from 23 Apnl 2012) and the
Head of HR attended committee meetings during the period under review and provided advice to assist the committee

The main responsibilities of the remuneration committee include

+ Determining and agreeing with the board the remuneration policy for the Chairman, executive directors and sentor
management,

« Setting individual remuneration arrangements for the Chairman and executive directors,
¢ Recommending and monitoning the remuneration of senior management, and
o« Approving the service agreements for the Charrman, and executive directors, including termination arrangements

The remuneration of the non-executive directors 1s a matter for the Chairman and executive directors

The role of remuneration committee secretary 1s fulfilled by the Company Secretary The terms of reference of the
remuneration committee are availlable at www supergroup co uk

The remuneration committee 1s responsible for appointing external independent consultants to advise on executive
remuneration matters New Bridge Street (“NBS") were retained by the remuneration committee during the year to advise
on executive remuneration matters The terms of engagement between the company and NBS are avallable from the
Company Secretary on request NBS provide no other services to the company
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Remuneration policy

The committee continues to operate a fixed pay remuneration policy (e base salary and benefits) for those executive
directors with significant shareholdings in the company (1 e the Chief Executive Cfficer, Brand and Design Director and
Cheef Executive Officer (Wholesale and International) hereafter referred to as the ‘Founder Directors' in this report} This
policy has been adopted given that the committee believes that these individuals are already suffictently incentivised
and aligned with other shareholders without the need to offer annual or loeng-term incentive arrangements although this
appreach will be kept under review

For executive directors without major shareholdings (1e the recently appointed Chief Operating Officer and Chief
Financial Officer) the commuttee 15 of the view that the company’s executive remuneration policies should encourage a
strong performance culture, strategy delivery and long term shareholder value creation and be positioned competitively to
enable it to recruit, retain and incentvise appropnately skilled individuals To achieve this, the committee therefore aims to
position therr fixed pay competitively while operating a competitive suite of annual and share-based long-term incentives
so that a substantial proportion of total remuneration 1s performance linked and aligned with shareholders

Base salary and benefits

Executive directors' base salanes are reviewed annually by the committee, taking into account the responsibilities, skills
and expenence of each indwvidual, pay and employment conditions within the company and the Group, and salary levels
within hsted compantes of a similar size Current base salary levels, which have not been increased since the company's
flotation in 2010, are as set out in the table on page 54

Taxable benefits for 2012 related to the prowvision of medical and life insurance and, to certain executive directors, a
car allowance In addiion, in 2013, the Chief Operating Officer and Chief Financial Officer may reclaim relocation costs
incurred, up to pre-agreed hrmits

Pension

The Chief Operating Officer and Chief Financial Officer are eligible to participate in the company’s Group Personal Pension
Scheme ("GPPS") whereby for an executive contnbution of 5% of base salary, the company contrnibutes 7 5% of base

salary
Retirement benefits are accruing to one director (2011 mil) under a defined contnbution scheme held with a third party

Annual bonus

No annual bonus arrangement was operated for executive directors during the year ended 29 Apnl 2012 However an
annual bonus arrangement has been introduced for 2013 with a maximum himit of 100% of base salary based on financial
metrics and pre-set personal and strategic objectives Specific targets have not been disclosed as they are considered
to be commercially confidential but they will be demanding Only the Chief Operating Officer and the Chief Financial
Officer will participate \n the arrangement for 2013 given the committee’s view that the Founder Directors’ significant
shareholdings are sufficient to ahgn therr interests with shareholders without the need to include them in an annual
ncentive arangement
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Long term incentives

Following shareholder approval at the 2010 AGM, the SuperGroup Performance Share Plan (“PSP") enables the company
to incentivise and reward participants appropnately for contributing to the delivery of the company’s strategic objectives
and to provide an appropriate leve! of long-term performance pay

Under the PSP, each year individuals may receve awards of shares in the company which will normally vest three years
after they are awarded, subject to the satisfaction of shding scale performance conditions measured over a three year
pencd and continued service

Although Founder Directors are eligible to participate in the PSP, the committee believes that therr significant shareholdings
in the company are sufficient to iIncentivise them and align interests with longer term company performance at the current
time Therefore awards under the PSP for 2013 will be restncted to the Chuef Operating Officer, Chief Financial Officer and
below board level senior executives ("Senior Executives”)

The PSP's individual annual imit 1s 2 maximum of 200% of an individual's base salary with scope to grant up to 300% of
base salary in exceptional circumstances (e g on recrutment)

For the 2012 awards and in connection with their respective recruitment arrangements, Susanne Given will shortly be
granted an award of 300% of base salary and Shaun Wills will shortly be granted an award of 200% of base salary From
2013 onwards, it 1s expected that the normal grant policy for executive directors (excluding Founder Directors) will be
100% of salary Actual award levels to Senior Executives are generally sigrnificantly below the maxamum levels

Consistent with past awards granted to Senior Executives, performance for the 2012 awards will be 70% based on
shding scale earnings per share (“EPS”) and 30% based on total shareholder return (“TSR") relative to a selected graup of
retallers as measured over the three year penod ending the 2015 financial year end In addition to the TSR performance
condition, the remuneration committee must also be satsfied that there has been an improvement in the company’s
underlying financial performance Full details of the awards, including the performance conditions, will be disclosed in
the stock exchange announcement which will be published shortly following the grant and in next year’s Remuneration
Report

The remuneration committee 15 comfortable that the blend of EPS and TSR targets provides a balance between
incentivising and rewarding strong financial performance while creating a strong algnment with the interests of institutional
shareholders by rewarding stock market outperformance

Executives may benefit, in the form of additional cash or shares, from the value of dividends paid over the vesting perod,
to the extent that awards vest

Dilution

In accordance with shareholder guidelines, the committee applies a imit on the amount of shares that can be 1ssued to
satisfy employee share plan awards of 10% of the company’s 1ssued share capital in any rolling 10 year period Of this
10%, only half can be 1ssued to satisfy awards under the discretionary arrangements (1 e the PSP} Since flotation in 2010,
the company has not issued any shares to satisfy employee share plan awards

Share ownership guidelines

In conjunction with the introduction of the PSF, the company introduced share ownership guidelines Under the guidelines,
executive directors not holding shares worth at least 100% of their base salary will be expected to retain 50% of any PSP
awards which vest (net of tax) granted until such time as this level of holding 1S met
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Sharesave scheme

The remuneration committee received shareholder approval for an HM Revenue & Customs approved Sharesave Scheme
(the “Scheme”) at the 2011 AGM Under the Scheme, all ehgible employees, including executive directors, may be invited
to participate, saving up to a maximum of £250 each month for a fixed penod of three years At the end of the savings
period, individuals may use their savings to buy ordinary shares in the Group at a discount capped at up tc 20% of the
market price, set at the launch of each Scheme

Board appointments during 2012

Susanne Given was appointed Chief Operating Officer on 10 Apnl 2012 A summary of the main elements of her on-gaing
package I1s as follows

Base salary £350,000
Annual benus potential 100% of base salary from 2014 onwards {see overleaf)
LTIP 100% of base salary from 2013 onwards

Pension 7 5% of salary company contribution
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Addronally, in order to facilitate her recruitment, Susanne Given will shortty be granted an initial PSP award over shares
with a value equal to 300% of base salary (reverting to the normal 100% of salary policy from 2013 onwards) and she
will receive a guaranteed payment of £350,000 under the 2013 annual bonus arrangement shortly following the first
annmiversary of appointment providing she remains in employment and 1s not under notice at the payment date

Shaun Wills was appointed Chief Financial Officer on 23 April 2012 A summary of the main elements of his on-going
package i1s as follows

Base salary £250,000

Annual bonus potential 100% of base salary from 2013 onwards
LTIP 100% of base salary from 2013 onwards

Pensicn company contribution of 7 5% of salary

Additionally, in order to faciitate hus recruitment, Shaun Wills will shortly be granted an initial PSP award of shares with a
value equal to 200% of base salary reverting to the normal 100% of salary policy from 2013 onwards

While the remuneration commuittee 1s aware that the igher than normal PSP awards and bonus arrangements for Susanne
Given are somewhat unusual, the remuneration committee 1s satisfied that the company 1s paying no more than was
necessary to faciitate both recruitments when the timing of the appointments, expenence of the individuals recruited,
lengthy negotiations and amounts forfeited upon leaving their previous roles are considered

The total fees paid to third parties in connection with the recrutment of Susanne Given and Shaun Wills were £88,000

Executive directors’ service contracts

The executive directors’ service agreements are terminable on 12 months' notice, by either the company or the executive
giving written notice 1o the other, or at the sole discretion of the company, on the payment in leu of the executive’s basic
salary due for the remainder of the notice penod The service agreements contain provisions on non-competiion, non-
solicitation and non-dealing

Notice period
from company/

Name of director Date of contract director (months)
Julian Dunkerton 12 March 2010 12
Susanne Given? 19 March 2012 12
James Holder 12 March 2010 12
Theo Karpathios 12 March 2010 12
Shaun Wills* 19 March 2012 12
Diane Savory! 12 March 2010 12
Chas Howes? 12 March 2010 12

Drane Savory stepped down from the board on 6 May 2011

Chas Howes stepped down from the beard on 23 Apnl 2012

Susanng Given signed her contract on 18 March 2012 and joined the business on 10 Apnl 2012 when she was apponted to the board
Shaun Wills signed his contract on 18 March 2012 and joined the business on 23 Apnl 2012 when he was appointed to the board

W o -

Save for certain nvestment purposes only, the executive directors must obtain board approval in order to be involved in
any business other than that of the Group, or engage m any other activity which the company considers may impair their
performance
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Non-executive directors

The non-executive directors have been appointed for an initral penod of three years The appointment may be terminated
by either the company or the relevant director giving three months' notice, or in the case of the Chairman 12 months
written notice Save in respect of retirement by rotation, a non-executive director being removed from office will be
entitled to compensation equal to their fees due dunng the notice penod

Expected

Appoimntment date of expiry

Name date of current term
Peter Bamford 29 January 2010 29 January 2013
Keith Edelman 4 February 2010 4 February 2013
Steven Glew 5 February 2010 5 February 2013
Indira Thambiah 12 February 2010 12 February 2013
Ken McCall 24 May 2010 24 May 2013

The remuneration arrangements of the non-executive directors (a matter for the non-executive Charrman and executive
members of the board) and the non-executive Chatrman (a matter for the remuneration committee) are reviewed from time
to time with regard to the time commutment required and the level of fees paid in comparable companies Non-executive
directors do not receive benefits from their office other than fees and reasonable expenses They do not receve pension
or performance-related pay from the company

Current fee |levels are set out in the table on page 54

Performance graph

The following graph shows the company’s total shareholder return compared with the TSR of the FTSE 250 (excluding
Investment Trusts) over the perod from flotation to 29 Apn! 2012

Total Shareholder Retum
Source Thomsen Reuters Datastream

The graph shows the value, on 29 April 2012, of £100 invested in SuperGroup Plc on 24 March 2010 {the
first day of trading in SuperGroup PLC shares) compared with the value of £100 invested in the FTSE 250
Index (excluding Investment Trusts)

SuperGroup Plc FTSE 250 (excluding Investment Trusts) Index
SuperGroup Plc {daily) FTSE 250 (excluding Investment Trusts) Index (daily)
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AUDITED INFORMATION
Directors' emoluments

The emoluments cof the directors were as follows

Total to Total
Directors’ Pension Taxable Other 29 April to 1 May
Name salanes/fees contnibuttons benefitss payments 2012 2011
Executive directors
Juhian Dunkerton £400,000 - £19,463 - £419,463 £418,745
Susanne Given’ £19,183 £1,0095 £1,038 - £21,230 -
James Holder £300,000 - £15,432 - £315,432 £314,919
Theo Karpathios £300,000 - £15,863 - £315,863 £315,145
Shaun Wills? £5,769 - £332 - £6,101 -
Diane Savory? £4,688 - £862 £112,500 £118,051 £225,745
Chas Howes* £221,250 - 22,215 £3,750 £227,215 £226,127
Non-executive directors
Peter Bamford £150,000 - - - £150,000 £150,000
Keith Edelman £62,500 - - - £62,500 £62,500
Steven Glew £57,500 - - - £57,500 £57,500
Indira Thambiah £50,000 - - - £50,000 £50,000
Ken McCall £50,000 - - - £50,000 £46,875
Total £1,620,890 £1,009 £55,206 £116,250 £1,793,355  £1,867,556

Notes

t Susanne Gven was gppointed 1o the board on 10 Apel 2012

2 Shaun Wills was appointed to the board on 23 Apnl 2012

a  Drane Savory stepped down from the board and ceased employment on 6 May 2011 Consistent with her contractual provisions and as disclosed i the Other
Payments column above the company agreed a payment of £112,500, payable n 6 monthly instalments equating to 6 months base salary

«  Chas Howes stepped down from tha board on 23 April 2012 and announced his ntention to resign from the business on 27 April 2012 Consistent with his
contractual provisions he will continue to be paid his nermal annual salary of £225 000 until ha caases employmant on 26 Apnl 2013 This has been accrued
in full at 28 Apnil 2012 The amount presented in the Other Payments column above reflects base salary paid between 23 Apnl 2012 and the year end

5 Taxable benefits compnsed medical and Iife insurance and a company car allowance and relocation expenses to certain drectors

¢ Pension contnbutions - Susanne Gven’s pension contribution for Aprd 2012 was £1,008




SuperGroup Plc Annual Report and Financial Statements 2012 55

12 Directors’ Remuneration Report

The interests of the directors and ther families in the shares of the company at the end of the reporting penod were as

nterests in shares

follows
29 Apnl 2012 1 May 2011
Ordinary shares Ordinary shares
Julian Dunkerton 26,088,944 26,088,944
Susanne Given - -
James Holder 11,850,003 11,850,003
Theo Karpathios 11,850,003 11,850,003
Shaun Wills! 1,254 -
Peter Bamford 6,000 6,000
Keith Edelman 4,000 4,000
Ken McCall 5,000 5,000
Steven Glew 4,000 4,000
Indira Thambiah 6,000 6,000

Note

1

Shaun Wills acquwed his shares in an independent capacity pnor 1o his appointment to SuperGroup Pk

There have been no other changes in the interests set out above between 29 Apr! 2012 and 11 July 2012

Kerth Edelman
Remuneration Committee Chairman
11 July 2012
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The directors are responsible for preparing the Annual Report, the Directors’ Remuneration Report and the Financial
Statements in accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors
have prepared the Group and company Financial Statements in accordance with International Financial Reporting
Standards (IFRSs) as adopted by the European Union Under company law the directors must not approve the Financial
Statements unless they are satisfied that they give a true and fair view of the state of affairs of the Group and the company
and of the profit or loss of the Group for that year In preparnng these Financial Statements, the directors are required to

e Select sutable accounting polictes and apply them consistently,
» Make jJudgements and accounting estimates that are reasonable and prudent,

» State whether applicable IFRSs as adopted by the European Urion have been followed, subject to any matenal
departures disclosed and explained in the Financial Statements, and

e Prepare the Financial Statements on a going concern basis, unless 1t 1s tnappropriate to presume that the Group and
company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Group's
and company’s transactions and disclose with reasonable accuracy, at any time, the financial position of the Group and
company and enable them to ensure that the Financial Statements and the Directors’ Remuneration Report comply
with the Companies Act 2006 and, as regards the Group Financial Statements, Article 4 of the International Accounting
Standards ('|AS') Regulation They are also responsible for safeguarding the assets of the company and the Group and,
hence, for taking reasonable steps for the prevention and detection of fraud and other iregulanties

The directors are responsible for the maintenance and integnty of the website Legislation in the UK governing the
preparation and dissenination of financial statements may differ from legistation (in other junsdictions

Each of the directors, whose names and functions are listed in Section 8 of the Annual Report and Financial Statements,
confirm that, to the best of their knowledge

» The Financial Statements, which have been prepared in accordance with IFRSs as adopted by the European Union,
give a true and farr view of the assets, habilities, financial position and profit of the Group and company, and

e The Group management report contamned in sections 1 to 7 of the Annuat Report and Financial Statements includes
a farr review of the development and performance of the business and the positicon of the Group, together with a
descnption of the principal nsks and uncertainties that it faces

On behalf of the board

Julian Dunkerton Shaun Wills
Chuef Executive Officer Chief Financial Officer
11 July 2012 11 July 2012
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14 Independent Auditors’ Report to the
members of SuperGroup Plc

We have audited the financial statements of SuperGroup Plc for the 52 weeks ended 29 Aprnl 2012 which compnise the
Group Statement of Comprehensive Income, the Group and Company Balance Sheets, the Group and Company Cash
Flow Statements, the Group and Company Statements of Changes in Equity and the related notes The financial reporting
framework that has been applied in ther preparation 1s applicable law and International Financial Reperting Standards
(IFRSs) as adopted by the European Union and, as regards the Company financial statements, as applied in accordance
with the provisions of the Companies Act 2008

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities on page 57, the Directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Our responsibility I1s to
audit and express an eptnion on the financial statements in accordance with applicable law and International Standards
on Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices board’s Ethical Standards
for Auditors

This report, including the opinions, has been prepared for and only for the Company's members as a body In accordance
with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not, n giving these opimons,
accept or assume responsibility for any other purpose or to any other person to whom this report 1s shown or into whose
hands it may come save where expressly agreed by our prior consent in wnting

Scope of the audit of the financial statements

An audit involves obtaimng evidence about the amounts and disclosures in the financial statements sufficient to give
reasonable assurance that the financial statements are free from maternial misstatement, whether caused by fraud or
emror This includes an assessment of whether the accounting policies are appropnate to the Group's and the Company’s
circumstances and have been consistently applied and adequately disclosed, the reasonableness of significant accounting
estimates made by the Directors, and the overall presentation of the financial statements In addition, we read all the
financial and non-financial information in the Annual Report to identify matenal inconsistencies with the audited financial
statements If we became aware of any apparent matenal misstatements or inconsistencies we consider the imphcations
for our report

Opimion on financial statements

In our opinion

« the financial statements give a true and far view of the state of the Group's and of the Company's affairs as at 29 Apnl
2012 and of the Group's profit and Group and Company’s cash flows for the 52 weeks then ended,

¢ the Group financial statements have been properly prepared in accordance with IFRSs as adopted by the European
Union,

« the Company financial statements have been properly prepared in accordance with IFRSs as adopted by the European
Urnion and as applied in accordance with the provisions of the Companies Act 2006, and

« the financial statements have been prepared in accordance with the requirements of the Companies Act 2006 and, as
regards the Group financial statements, Article 4 of the IAS Regulation

Opinion on other matters prescnbed by the Companies Act 2006

In our opinion

« the part of the Directors’ Remuneration Report to be audited has been properly prepared in accordance with the
Companies Act 2006, and

« the information given in the Directors’ Report for the financial year for which the financial statements are prepared 15
consistent with the financial statements




SuperGroup Plc Annual Report and Financial Statements 2012

14 Independent Auditors’ Report 1o the
members of SuperGroup Plc

Matters on which we are required to report by exception

We have nothing to report in respect of the following
Under the Compames Act 2006 we are required to report to you If, In our opinion

e adequate accounting records have not been kept by the Company, or returns adequate for our audit have not been
received from branches not visited by us, or

« the Company financial statements and the part of the Directors’ Remuneration Report to be audited are not in agreement
with the accounting records and returns, or

« certain disclosures of Directors’ remuneration specified by law are not made, or
+ we have not recewved all the information and explanations we require for our audit
Under the Listing Rules we are required to review

« the Directors' Statement, set out on page 34, in relation to going concern,

¢ the parts of the Corporate Governance Statement relating to the Company’s comphance with the nine provisions of the
UK Corporate Governance Code specified for our review, and

« certain elements of the report to shareholders by the board on directors’ remuneration

Steven Kentish (Senior Statutory Auditor)

for and on behalf of PncewaterhouseCoopers LLP
Chartered Accountants and Statutory Audrtors
Birmingham

11 July 2012
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15 Group and Company Financial Statements

15.1 Group statement of comprehensive income
Group
Non- Non-
underlying underlying
and and
Underlying' exceptional Total Underlying' exceptional Total
2012 items 2012 2011 items 2011
Note £m £m £m £m £m £m
Revenue 164 3138 - 3138 2379 - 2379
Cost of sales (135 0) - {135 0) {104 8) (03) {105 1)
Gross profit 178.8 - 178.8 133.1 (0.3) 132.8
Selling, general and
administrative expenses 167 (138 8) 83 {130 5) (852) R} (86 3)
Other gains and losses (net) 168 27 03 30 22 (15} 07
Operating profit 166 42.7 8.6 51.3 50.1 (2.9) 47.2
Finance income 1612 o1 - 01 01 - 01
Profit before tax 428 8.6 51.4 50.2 (2.9) 47.3
Income tax expense 16 14 {12 2) @31 (15 3) (14 3) (2 9) (17 2)
Profit for the penod 30.6 5.5 36.1 359 (5.9) 301
Other comprehensive income
net of tax
Currency translation differences 154 (38 - (38) 17 - 17
Total comprehensive iIncome
for the penod 26.8 55 323 37.6 (5.8) 31.8
Attnbutable to
Owners of the Company 268 55 323 3786 (5 8) 318
pence pence per
per share share
Earnmings per share
Basic 1617 450 79
Diluted 18 17 447 379

1 Underlying results have been adjusted to reflect the impact of the gainfloss recognised on tar valuing deferred consideration,
financial denvatives and excephional items In addition, the prior perniods have been adjusted to reflect the impact of revaluation
of inventory within SuperGroup Europe BVBA at acquisition (IFRS 3 revised requirement) and the impact of including the prior
year's freight and duty costs into inventory Further details of the adjustments are included in note 16 13 All references to
underlying in this statement are after making these adjustments Retall and Wholesale segments are presented before Group

overheads and royalties unless stated otherwise

The company has elected to take the exemption under Section 408 of the Companies Act 2006 not to present the

company statement of comprehensive income

The notes on pages 68 to 106 inclusive are an integral part of these consolidated financial statements

The company number 1s 07063562
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15  Group and Company Financial Statements

15.2 Balance sheets 20 / & yayielnm

Group Company
2012 2011 2012 2011
Note £m £m £m £m
ASSETS
Non-current assets
Property, plant and equipment 1618 638 386 34 09
Intangible assets 1619 40.7 294 04 04
Investments in subsidianes 1620 - - 3609 4000
Deferred income tax assets 1621 380 44 2 01 -
Total non-current assets 1425 112.2 364 8 40 3
Current assets
Inventories 1622 55.5 523 - -
Trade and other recevables 1623 426 357 186 160
Cash and cash equivalents 16 24 309 322 20 57
Total current assets 129.0 120 2 206 21.7
LIABILITIES
Current habilihies
Borrowings 1825 02 - 140 129
Trade and other payables 16 26 47 4 341 18 14
Current income tax liabilities 1626 44 71 - -
Dervative financial nstruments 16 31 12 15 - -
Total current habilities 53.2 42.7 158 143
Net current assets 75.8 77.5 48 74
Non-current habilies
Borrowings 1625 04 09 - -
Trade and other payables 16 26 308 345 - -
Provisions for other habilities
and charges 1627 06 05 - -
Deferred income tax liabilities 1621 25 30 - -
Total non-current habilies 343 38.9 - -
Net assets 184.0 150.8 369 6 408.7
EQUITY
Share capital 1632 40 40 40 40
Share prermium 154 1386 1386 1386 1386
Translation reserve 154 21 17 - -
Merger reserve 164 {302 5) (342 3} - -
Retained earnings 154 346 0 348 8 22790 2661
Total equity 154 184.0 150.8 369.6 408 7

The notes on pages 68 to 106 inclusive are an integral part of these consohdated financral statements

The financial statements on pages 62 to 106 were approved by the board of directors on 11 July 2012 and signed on its
behaif by

Julian Dunkerton Shaun Wills
Chief Executive Officer Chief Financial Officer
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15 Group and Company Financial Statements

15.3 Cash flow statements
Group Company
2012 2011 2012 2011
Note £m £m £m £m
Cash flows from operating
achivities
Profit/(loss) before tax 514 473 {40 5) 02
Adjusted for
— Depreciation of property, plant
and equipment 1618 11 74 09 02
— Loss on disposal of property,
plant and equipment 166 - 02 - -
= Amortisation of intangible assets 1619 21 05 01 Gc1
- Impairment of investments 16 20 - - 391 -
— Net impact of lease incentives 22 02) - -
— Net finance income 1612 (0 1) 1) - -
- Fair value (gain)/loss on derivative
financial instruments 1631 {03 15 - -
— Foreign exchange losses
on operating activities 03 01 - -
— Share based payment for
termination agreement with
888 clothing - 05 - 05
- Fair value {gain)/loss on deferred
share consideration 1613 83 04 - -
~ Impact of IFRS 3 (revised) on
inventory acquired at date of
acquisition 1613 - 19 - -
- Long term incentive plan 1611 07 02 07 -
Changes in working caprtal
- Ingrease in inventores 38 (24 3) - -
— Increase in trade and other
recevables (6 9) (13 4) (22) (14 5)
- Increase in trade and other
payables, and provisions 123 34 06 -
Cash generated from/
(used in) operations 56.5 25.4 (1.3} {13.9)
Interest received 1612 01 01 - 01
Tax paid (12 3) 74 - -
Net cash generated from/
(used In) operating activities 44.3 18.1 (1.3} {13.8)
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15 Group and Company Financial Statements

153 Cash flow statements (continued)
Group Company
2012 2011 2012 2011

Note £m £m £m £m
Cash flow from investing
activities
Acquisition of subsidianes
{net of cash acquired) 03 (29) - -
Purchase of preperty, plant
and equipment 1618 (36 8) (198 B4 (10)
Proceeds on sale of property,
plant and equipment - g1 - -
Purchase of intangible assets 1619 (15 6) @7 (0 1) {0 4)
Purchase of investments 1620 - - - (25 0)
Net cash used in investing
activities {52.7) (23.3) {3.5) {26.4)
Cash flow from financing
activities
Cash contributions received
from landlords 77 97 - -
Repayment of bormowings 1625 03 - - -
Proceeds recewved from i1ssuance
of shares net of transaction costs 154 - - - 180
Net cash generated from
financing activities 7.4 9.7 - 18.0
Net {(decrease)/increase in
cash and cash equivalents 1630 {1.0) 45 (4.8) (22.2)
Cash and cash equivalents, net of
overdraft, at beginning of penod 1624 322 280 (72 150
Exchange losses on cash and
cash equivalents 1630 {0 3) (03) - -
Cash and cash equivalents at
end of penaod, net of overdraft 1624 30.9 32.2 (12.0} (7.2)

The notes on pages 68 to 106 inclusive are an integrat part of these consolidated financial statements
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15 Group and Company Financial Statements

154 Statements of changes in equity (continued)
Share Share Retained Total

capital premium earnings equity
Company Note £m £m £m £m
Batance at 2 May 2010 4.0 1201 266 2 390.3
Comprehensive Income
Loss for the pernod - - @1) {0 1)
Total comprehensive Income
for the penod - - {01) (0.1)
Transactions with owners
lssue of ordinary shares 1632 - 185 - 185
Total transactions with owners - 18.5 - 185
Balance at 1 May 2011 4.0 138.6 2661 408 7
Comprehensive Income
Loss for the perod - - (40 0) (40 0)
Total comprehensive income
for the penod - - {40 0} {40.0)
Transactions with owners
Employes share award schemes - - 09 09
Total transactions with owners - - 09 0.9
Balance at 29 Apnl 2012 4.0 138.6 2270 369.6

The notes on pages 68 to 106 inclusive are an integral part of these consolidated financial statements
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16  Group and Company Financial Statements

154 Statements of changes in equity
Share Share Translation Merger Retained Total

. capital premium reserve reserve  earnings equity
Group Note £m £m £m £m £m £m
Balance at 2 May 2010 4.0 120.1 - (342.3} 318.7 1005
Comprehensive income
Profit for the penod 151 - - - - 301 301
Other comprehensive
ncome
Currency translation
differences - - 17 - - 17
Total other comprehensive
income - - 1.7 - - 1.7
Total comprehensive
income for the period - - 1.7 - 301 318

Transactions with owners

Issue of ordinary shares 1632 - 185 - - - 185
Total transactions

with owners - 18.5 - - - 18.5
Balance at 1 May 2011 4.0 138.6 1.7 (342.3) 348.8 150.8
Comprehensive income

Profit for the penod 151 - - - - 361 361
Other comprehensive

Income

Currency translation

differences - - {38 - - (38)
Total other comprehensive

Income - - (38) - - (3.8)
Total comprehensive

income for the penod - - (3.8) - 36.1 323
Transactions with owners

Employee share award

scheme - - - - 09 09
Imparment of goodwill? - - - 398 (398 -
Total transactions with

owners - - - 39.8 {(38.9) 0.9
Balance at 29 April 2012 4.0 138.6 (2.1) {302.5) 346.0 184 0
2 An imparment of £39 8m (2011 E£ml), which relates to goodwill of £203m in C-Retal Limied, £16 2m in SuperGroup

Concessions Lirmted and £3 3m in SuperGroup Retall Ireland Limited, has been recorded in the subsidianies of the Group Under
the principles of predecessor accounting the iImpaiment creates a movement between the merger reserve and retained earnings
on consahdation
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16 Notes to the Group and Company
Financial Statements

16.1 Principal accounting policies

a) Basis of preparation

The financial statements of SuperGroup Plc {the “company™) and SuperGroup Plc and its subsichary undertakings in the UK,
Republic of Ireland, Belgium, France, Netherlands and Turkey as detailed in note 16 20 (the “Group”) have been prepared
on a going concern basis under the histoncal cost convention as modified by far values, in accordance with International
Financial Reporting Standards (IFRS) adopted for use in the European Union, and in accordance with the Companies Act
2006 applicable to companies reporting under IFRS

The current peniod (“2012")1s for the 52 weeks ended 29 Apnl 2012 2011 52 weeks ended 1 May 2011 (*2011™)

The preparation of financial statements in conformity with IFRS requires the use of certain cnitical accounting estimates
and requires management to exercise its judgement in the process of applying the Group's accounting policies
(note 16 2)

Net debt analysis {as set out n note 16 30), which 1s a non-GAAP measure, has been provided as 1t I1s considered to be
useful to the reader

The Group financial statements are presented in sterling and all values are rounded to the nearest hundred thousand except
where indicated

b) Basis of consolidation

The consoldation of the subsidianes acquired in advance of the Initial Public Offeringn March 2010 (C-Retail Limited, Cult
Retall LLPF, DKH Retail Limited, Laundry Athletics LLP, SuperGroup Concessions Limited, SuperGroup International Limited,
SuperGroup Internet Limited and SuperGroup Retall Ireland Limited) into the financial statements of SuperGroup Plc
has been prepared under the principles of predecessor accounting, whereby an acquirer 1s not required to be identified,
and all entities are ncluded at therr pre-combination carrying amounts This accounting treatment leads to differences
on consolidation between consideration and far value of the underlying net assets and this difference 1s included within
equity as a merger reserve (note 154) All subsequent business combinations are accounted for using the acquisition
method of accounting (note 16 1c)

Subsidianes are those entities In which the Group has power to govern the financial and operating policies so as to obtain
economic benefits The existence and effect of potential voting nghts that are presently exercisable or convertible are
considered when assessing whether the Group controls another entity

The results of subsidianes acquired during the year are included in the Group statement of comprehensive income from the
date on which control 1s transferred to the Group Accounting policies of subsichanes have been changed where necessary
to ensure consistency with the accounting policies adopted by the Group

Intercompany transactions and balances are eliminated on consolidaticn

c) Business combinations

The Group uses the acquisition method of accounting to account for business combinations of entities not under common
control The consideration transferred for the acquisition of a subsidiary 1s the farr values of the assets transferred, the
habilities incurred and the equity interests 1ssued by the Group The consideration transferred includes the fair value of any
asset or hability resulting from a contingent consideration arrangement Acquisition-related costs are expensed as incurred
Identifiable assets acquired and habilities and contingent liabilities assumed in a business combination are measured mitially
at their farr values at the acquisition date

On an acquisition-by-acquisition basis, the Group recognises any non-controlling interest in the acquiree either at fair value
or at the non-controlling interest’s proportionate share of the acquiree’s net assets Investments in subsidianes are accounted
for at cost tess imparment Cost 1s adjusted to reflect changes in consideration ansing from contingent consideration
amendments Cost also includes directly attnbutable costs of investment The excess of the consideration transferred, the
amount of any non-controlling interest in the acquiree and the acquisition-date fair value of any previcus equity interest in the
acquiree over the fair value of the Group’s share of the identifiable net assets acquired Is recorded as goodwill If this is less
than the far value of the net assets of the subsidiary acquired in the case of a bargain purchase, the difference 1s recognised
directly in the statement of comprehensive income
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16 Notes to the Group and Company
Financial Statements

16.1 Principal accounting policies (continued)

Movements in the far value of contingent consideration and the farr value uphft to inventory are disclosed on the face of
the statement of comprehensive income as the directors believe 1t 1s helpful to understand the performance of the business
excluding these items

d) Foreign currencies

The consolidated financial information 1s presented in pounds sterling, which ts the company’s functional and the Group’s
preseniation currency

Transactions in foreign curencies are recorded at the rate ruling at the date of the transaction

Monetary assets and habilities denominated in foreign cumrency are translated at the rates ruling at the balance sheet date
Resulhing exchange gains and losses are recognised in the Group statement of comprehensive iIncome

Upon consolidation, the assets and habilities of the Group’s foreign operations are translated at the rate of exchange ruling
at the balance sheet date Income and expense items of foreign operations are translated at the actual rate or average rate
if not matenally different Differences on translation are recognised as a separate equity reserve

e) Revenue recogmition
Revenue 1s measured at the far value of the consideration receved, or recevable, and represents amounts receivable for

goods supplied, stated net of discounts, returns and value added taxes

The Group recognises revenue when the amount of revenue can be reliably measured, it 1s probable that future economic
benefits will flow to the entity and when specific cntena have been met for each of the Group’s activities, as descnbed below
The Group bases its estimate of returns on histoncal results, taking into consideration the type of customer, the type of
transaction and the specifics of each arrangement

Standalone store revenue

Standalone store revenue from the proviston of sale of goods i1s recognised at the point of sale of a product to the customer
Standalone store sales are settled in cash or by credt or payment card It 1s the Group's policy to sell its products to the
customer with a nght to exchange within 28 days

Concession revenue

Concession revenues from the provision of sale of goods are recognised gross at the point of sale of a product to the
customer Concesston revenues are settled in cash, by the concession grantors net of commussions or other fees payable
It 15 the concessions’ policy to sell its products with a nght to exchange within 28 days and a cash refund within 14 days
internet revenue

Revenue from the provision of the sale of goods on the internet 1s recogrnised at the point that the nsks and rewards of the
inventory have passed to the customer, which 1s the point of dispatch Transactions are settled by credit card, payment card
or Paypal Provisions are made for internet credit notes based on the expected level of returns, which i turn 15 based upon
the histoncal rate of returns

Wholesale revenue

Wholesale revenues from the sale of goods and prowision of services are recognised at the point that the nsks and rewards
of the inventory have passed to the customer, which depends on the specific terms and conditions of sales transactions and
which are typically upon either dispatch or delivery Revenues are settled in cash, net of discounts

Provisions are made for Wholesale credit notes based on the expected level of returns, which in turn 1s based upon the
hustoncal rate of returns

f) Other income

Other income relates to proceeds from legal claims and royalty income

Royalty income s recognised gross on an accruals basis in accordance with the substance of the Wholesale royalty
agreements
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16 Notes to the Group and Company
Financial Statements

16.1 Principal accounting policies {continued)

Royalty income earned by the Wholesale segment from the Retal segment 1s eliminated on consolidation being an
intercompany transaction

g) Finance income

Finance income compnises interest receivable on funds invested Finance income 1s recognised in the Group statement
of comprehensive iIncome using the effective interest method

h) Finance expenses

Finance expenses compnse interest payable on interest-beanng loans and borrowings Finance expenses are recognised
in the Group statement of comprehensive income using the effective interest method

1) Leasing and similar commitments

Leases are accounted for as operating leases as the nisks and rewards of ownership are retained by the lessor and the rental
charges are charged to the Group statement of comprehensive income on a straight-line basis over the Iife of the lease

Lease incentives are received in the form of cash contnbutions and rent-free penods and are considered financing activities
for the purposes of the cash flow statement, as they are the same as financing from landlords to fund store fit-outs

Cash contributions

Cash contnbutions from landlords for store fit-outs are initially recognised as a deferred income habihty in the balance sheet
at the point the recognition cntena in the lease 1s met, and credited to seling, general and administrative expenses in the
Group statement of comprehensive income on a straight-line basis over the term of the lease commencing from opening
date Cash contnbutions are not discounted

Rent-free penods

A deferred income hability 15 built up on the balance sheet dunng the rent-free period, which 1s then credited to the Group
statement of comprehensive income over the iife of the lease The effect 1s to recognise a reduction in selling, general and
administrative expenses on a straight-line basis over the longer of the term of the lease, or from property access date to the
end of the lease Rent-free penods are not discounted

Leasa premiums

Lease prermums paid to landlords are initially recognised as a prepayment, and lease premiums paid to previous tenants are
initially recognised as an intangible asset, in the balance sheet, at the pont the recognition cntena tn the lease 1s met, and
debited to seling, general and admiristrative expenses in the Group statement of comprehensive income on a straight-line
basis over the term of the lease commeneing from opening date

I} Property, plant and equipment

Property, plant and equipment 15 stated at historical cost less accumulated depreciation and reviewed annually for
impairment Cost includes the onginal purchase pnce and the costs attnbutable to bnnging the asset into its working
condition but excludes interest Gains and losses on disposals are determined by companng the proceeds recerved with the
carrying anount and are recogmised within other gans and losses (het) in the Group statement of comprehensive income

Depreciation 1s provided at rates calculated to write down the cost of the assets, less therr estimated residual values, over
therr remaining useful economic lives as follows

Freehold buildings — 50 years on a straight-line basis

Leasehold improvements - 5-7 years on a straight-line basis
Furniture, fixtures and fittings — §-7 years on a straight-line basis
Computer equipment - 3 -5 years on a straight-line basis
Motor vehicles - 25% on areducing balance basis

Land I1s not depreciated Residual values and useful econemic lives are reviewed annually and adjusted if appropnate
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16 Notes to the Group and Company
Financial Statements

16.1 Principal accounting policies (continued)

k} Impairment

The carrying values of non-financial assets are tested annually to determine whether there is any indication of impairment If
any such indication exists, the recoverable amount of the asset Is estimated Cash-generating units are considered to be the
combined UK standalone stores, the concessions, internet, UK and international wholesale, Europe and Republic of Ireland
dmvisions Where the asset does not generate cash flows which are independent from other assets, the recoverable amount
of the cash-generating unit to which the asset belongs 1s estimated

The recoverable amount of a non-financial asset 1s the higher of its fair value less costs to sell, and its value in use Value in
use 1s the present value of the future cash flows expected to be denved from an asset or cash-generating unit

An imparrment loss 1s recognised in the Group statement of comprehensive iIncome whenever the camrying amount of an
asset or cash-generating unit exceeds its recoverable amount An impairment loss In a subsidiary consolidated under
predecessor accounting (note 16 1b) 1s recogrised as a movement in the merger reserve and retained earnings

1) intangible assets

Intangible assets acquired separately from a business are recognised inhally at cost An intangible asset acquired as part
of a business combination 1s recognised cutside goodwill if the asset is separable or anises from contractual or other legal
nghts and its fair value can be measured reliably Following imitial recognition, intangible assets are camed at cost less
accumulated amortisation and impaiment losses Intangible assets with a finite Iife have no residual value and are amortised
on a straight ine basis over their expected usefu! lives as follows

Trademarks - 10vyears

Website and software - byears

Lease premiums Over the Iife of the lease on a straight-line basis
Distribution agreements 6 years

Trademark costs compnse the external cost of registration and associated legal costs Website and software costs consist
pnmanly of externally incurred development costs Lease premiums compnse the amount paid to the previous tenant to
acquire the lease Distnbution agreements compnise the fasrr value, at date of acquisiion, of distnbution agreements acquired
as part of a business combination Goodwill represents the excess of the cost of an acquisition over the fair value of the
Group's share of the net identifiable assets of the acquired subsidiary at the date of acquisition Goodwill on acquisitions of
subsidianes s ncluded in ‘intangible assets’ Goodwillis tested annually for impairment and camed at cost less accumulated
mpairment losses Impairment losses on goodwill are not reversed

m) Denvative financial instruments and hedging activities

Denvative financial instruments are recognised initially at thewr fair value and remeasured at farr value at each penod end
Denvative financial instruments are categonsed as held for trading The gam or loss on remeasurement to far value is
recognised immedhately in the Group statement of comprehensive mcome The Group has not applied hedge accounting

Fareign forward exchange denvative gans and losses are recogrused in other gains and losses

Movements on derivative financial wstruments are disclosed separately on the face of the Group statement of
comprehensive income as the directors belteve it 1s helpful to understand the performance of the business excluding
movements on financial derivatives

n} Inventones

Inventones are valued at the lower of cost or net realisable value Cost compnses costs associated with the purchase and
bnnging of inventones to the distribution centres and I1s based on the weighted average pnnciple Provisions are made for
obsolescence, mark-downs and shrinkage

o) Trade receivables

Trade recewvables are recogrised at onginal invoice amount less imparment losses A provision for the impairment of trade
receivables 1s established when there 1s objective evidence that the Group will not be able to collect all amounts due,
according to the ongina! terms Significant financial difficulties of the customer, probability that the customer will enter
bankruptcy or financial reorganisation and default or delinquency in payments are considered indicators that the trade
receivable may be imparred The movement in the provision s recognmised in the Group statement of comprehensive ncome
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16.1 Principal accounting policies (continued)

p) Cash and cash equivalents

Cash and short-term deposits compnse cash at bank and in hand and short-term deposits with an onginal matunty
date of three months or less Bank overdrafts are offset against cash when a nght of offset exists and the Group intends
to use this nght of offset For the purpose of the cash flow statement, cash and cash equivalents consist of cash and
short-term deposits, less overdrafts, which are repayable on demand

q} Borrowings

Borrowings are mnitially recorded at far value net of transaction costs, including facuty fees incurred, and subsequently
measured at amortised cost using the effective tnterest method Where a loan is obtained at interest rates different from
market rates, the loan 1s remeasured at ongination to its farr value, which 1s calculated as future interest payments and
pnncipal repayments discounted at market interest rates for similar loans Subsequently, the carrying amount of the
borrowings Is adjusted for amortisation of the ongination gan or loss, and the amortisation 1s recorded as finance iIncome/
cost using the effective interest yield method on the asset/lability

Borrowings are classified as current iabilities unless the Group has an unconditional nght to defer settlement of the hability
for at least 12 months after the balance sheet date

r} Provisions and contingent liabilihes

A provision 1S recogrised In the balance sheet when the Group has a present legal or constructive obligation as a result of
a past event, 1t 1s more likely than not that an outflow of economic benefits will be required to settle the obhgation and the
obligation can be estimated reliably Provisions are not discounted

s5) Employee benefit obligations

v

The Group operates a defined contnbution pension scheme for the benefit of its employees The Group pays contributions
into an ndependently administered fund via a salary sacnfice arangement The costs to the Group of providing these
benefits are recognised in the Group statement of comprehensive income and compnse the amount of contnbutions payable
to the scheme in respect of the year

Payroll expense and related contnbutions

Wages, salanes, payroll tax, paid annual leave and sick leave, bonuses, and non-monetary benefits are accrued in the year
in which the associated services are rendered by employees of the Group

1) Share based payments

The Group operates an equity settled share based compensation plan The far value of the shares under such plans i1s
recognised as an expense 1n the Group statement of comprehensive income Fair value 1s determined using the Black-
Scholes Option Pricing Mode! The amount to be expensed over the vesting penod 1s determined by reference to the far
value of share incentives excluding the impact of any non-market vesting conditions Non-market vesting conditions are
considered as part of the assumptions about the number of share incentives that are expected to vest At each balance
sheet date, the Group revises its estimates of the number of share incentives that are expected to vest The impact of the
revision on onginal estimates, if any, 1s recognised in the Group statement of comprehensive ncome, with a corresponding
adjustment to equity over the remaining vesting penod

u} Trade and other payables

Trade and other payables, excluding lease incentives (see note 16 11), are non-interest bearing and are inihally recognised at
therr far value which approximates book value Trade and other payables are de-recogrused when the contractual obligations
to the cash flows from the liability expire or are transferred
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16.1 Principal accounting policies {continued)

v) Taxation

The policy for curent and deferred tax, when relevant, 1s as follows
» tax on the profit or loss for the penod will compnse current and deferred tax,

« current income tax expense is calculated using the tax rates which have been enacted or substantively enacted at the
balance sheet date, and any adjustment to tax payable in respect of previous years,

» deferred tax 1s provided using the balance sheet liability method, providing for temporary differences between the
carrying amounts of assets and habilities for financial reporting purposes and the amounts used for taxation purposes,

« the amount of deferred tax provided 1s based on the expected realisation or settlement of the carrying amount of assets
and habilities, using tax rates enacted or substantively enacted by the balance sheet date,

» adeferred tax asset s recognised only to the extent that it 1s probable that future taxable profits will be available against
which the asset can be utiised Deferred tax assets are reduced to the extent that it 1s no longer probable that the
related tax benefit will be realised, and

o deferred income tax assets and liabilities are offset when there Is a legally enforceable nght to offset current tax assets
against current tax abiihies and when the deferred income tax assets and liabilihes relate to income taxes levied by
the same taxation authonty on either the same taxable entity or different taxable entities where there 15 an intention to
settle the balances on a net basis

w) Dividends

In the future, dwidends will be recognised as a liability and deducted from equity at the balance sheet date only if they have
been approved before or on the balance sheet date Dividends will be disclosed when they have been proposed before the
balance sheet date or proposed or declared after the balance sheet date but before the financial statements are approved
for issue by the directors

x) Share capital

Ordinary shares are classified as equity Incremental costs directly attnbutable to the issue of new shares are shown In
equity, as a deduction, net of tax, from the proceeds

V) Retained earnings

The retained earnings reflect the accumulated profits and losses of the Group

z) Merger reserve

The merger reserve arose on the Group restructunng in March 2010 and represents the differences on consolidation ansing
on the adophion of predecessor accounting This compnses the difference between consideration paid, the book value of
net assets acquired in the transaction less any impairment

aa) Segment reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the Chief Operating Decision-
Maker The Chief Operating Decision-Maker, which 1s responsible for allocating resources and assessing performance of the
operating segments, has been identified as the executive board members

ab) Cost of sales

Cost of sales compnses movements between opening and closing inventones, purchases, camage in, commissions payable,
and other related expenses
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16.1 Principal accounting policies {continued)

ac) Exceptional Iltems

ltems that are matenal in size, unusual or infrequent in nature, are disclosed separately as exceptional itemms in the Group
statement of comprehensive income

The separate reporting of exceptional items, which are presented as exceptional within the refevant category in the Group
statement of comprehensive iIncome, helps to provide an indication of the Group’s underlying business performance The
prnincipal items which may be included as exceptional items are

« significant profit/(loss) on the disposal of non-current assets,
» Impairment of property, plant and equipment,

« iImpairment of non-current other receivables,

o imparrment of intangible assets,

« impact on deferred tax for changes in tax rates,
s the costs and benefits associated with significant corperate, financial or operational restructuring, ncluding acquisitions
and the IPQ, and

« charges for non-trading related bonuses and share based payments

ad) Events occurring after the balance sheet date

The values of assets and labilities at the balance sheet date are adjusted f there 1s evidence that subsequent adjusting events
warrant a modification of these values These adjustments are made up to the date of approval of the financial statements by
the board Other non-adjusting events are disclosed in the notes to the financial statements where they are matenal

16.2 Critical accounting estimates and judgements in applying accounting
policies

The preparation of financial statements in conformity with IFRS as adopted by the EU requires management to make
judgements, estimates and assumptions that affect the application of policies and reported amounts of assets and liabilities,
ncome and expenses The estimates and associated assumptions are based on historical expenence and vanous other
factors that are beheved to be reascnable under the circumstances, the results of which form the basis of making the
Judgements about carrying values of assets and habilities that are not readly apparent from other sources Actual results
may differ from these estimates The judgements, estimates and assumptions which have a significant nsk of causing a
matenal adjustment to the carrying amount of assets and liabilities are discussed below

a) Recoverability of deferred tax assets

The Group has recogrised a significant deferred tax asset in its financial statements which requires jJudgement for determining
the extent of its recoverability at each balance sheet date The Group assesses recoverability with reference to board
approved forecasts of future taxable profits These forecasts require the use of assumptions and estimates The Group's
subsidianes will need to make taxable profits of at least £156 3m over the next 18 years (2011 £170 7m over 19 years} to
obtain the full tax deduction against the amortisation of goodwill and intangible assets in those subsidianes

b} Impairment of goodwill

The Group has tested goodwrl! for mpairment which requires jJudgement when determining the recoverable amount Further
details of the impairment testing and the key assumpttons are included in more detail in note 16 18
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16.3 New accounting pronouncements

There are no IFRSs or IFRIC interpretations that are effective for the first time for the financial year beginning 2 May 2011
that would be expected to have a matenal impact on the Group

The following new standards, new interpretations and amendments to standards and interpretations have been 1ssued but
are not effective for the financtal year beginning 2 May 2011

¢ IAS 19 (amendments), '‘Employee benefits’, amended in June 2011 The impact will be as follows to eliminate the
comdoer approach and recognise all actuanal gains and losses in OCI as they occur, to immediately recognise all
past service costs, and to replace interest cost and expected return on plan assets with a net interest amount that 1s
calculated by applying the discount rate to the net defined benefit lability (asset) This 1s not applicable for the Group
as it does not have any defined benefit pension schemes

¢ IFRS 9, ‘Financial instruments', addresses the classification, measurement and recogmition of financial assets and
financial iabiities IFRS 9 was tssued In November 2009 and October 2010 It replaces the parts of IAS 39 that relate
to the classification and measurement of financial instruments IFRS 9 requires financial assets to be classified into two
measurement categones those measured as at far vatue and those measured at amortised cost The determunation 1s
made at inihial recognition The ¢lassification depends on the entity’s business mode! for managing its financial iInstruments
and the contractual cash flow charactenstics of the nstrument For financial labilities, the part of a farr value change due
to an entity’s own credit nsk is recorded in other comprehensive income rather than the income statement, unless this
creates an accounting mismatch The Group is yet to assess IFRS 9's full impact and intends to adopt IFRS 9 no later than
the accounting period beginning on or after 1 January 2015, subject to endorsement by the EU

« IFRS 10, ‘Consolidated financial statements’, bulds on existing pnnciples by dentifying the concept of control as the
determining factor in whether an entity should be included within the consohdated financral statements of the parent
company The standard provides additional guidance to assist in the determination of control where this 1s difficult to
assess The Group I1s yet to assess [FRS 10's full impact and intends to adopt IFRS 10 no later than the accounting
period beginning on or after 1 January 2013, subject to endorsement by the EU

e FR3 12, ‘Disclosure of interest in other entities’, includes the disclosure requirements for all forms of interests in other
entities, including joint arrangements, associates, special purpose vehicles and other off balance sheet vehicles The
Group 1s yet to assess IFRS 12’s full impact and intends to adopt IFRS 12 no later than the accounting penod beginning
on or after 1 January 2013, subject to endorsement by the EU

« IFRS 13, ‘Farr value measurement’, aims to improve consistency and reduce complexity by providing a precise definition
of fair value and a single source of far value measurement and disclosure requirements for use across IFRSs The
requirements, which are largely aligned between IFRSs and US GAAF, do not extend the use of fair value accounting
but provide guidance on how 1t should be applied where its use 1s already required or permitted by other standards
within IFRSs or US GAAP The Group 1s yet to assess IFRS 13's full impact and intends to adopt IFRS 13 no later than
the accounting penod beginning on or after 1 January 2013, subject to endorsement by the EU

16.4 Segment information

The Group's operating segments under IFRS 8 have been deterrmined based on the reports reviewed by the Group’s Chief
Operating Decision Maker (executive board members “the board™) The board assesses the performance of the operating
segments based on profit before tax, before inter-segment royalties The board considers the business from a customer
perspective only, being Retail and Wholesale

The board receives information, reviews the perforrmance of the business, allocates resources and approves budgets for two
operating segments, and therefore information i1s disclosed i respect of the following two segments

« Retail - principal activities compnse the operation of UK and Republic of Ireland stores, concessions and all internet
sites Revenue is derved from the sale to individual consumers of own brand and third party clothing, footwear and
accessones, and

o Wholesale - principal activities compnse the design and ownership of brands, wholesale distnbution of own brand
products (clothing, footwear and accessories) worldwide and the operation of European stores
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16.4 Segment information (continued)

Segment results and assets include items directly atinbutable to a segment as well as those that can be allocated on a
reasonable basis The Group reports and manages central functions as part of Retall operations, which includes the goodwaill
and intangibles ansing on consalidation

Sales between segments are camed out at amm’s length The revenue from external parties reported to the board 1s measured
in 2 manner consistent with that of the IFRS financial statements

Rovyalties charged between segments have been reflected in the performance of each business segment Inter-segment
transfers or transactions entered into under a cost plus pnecing structure are not reflected in the perfermance of each
business segment

Segmental information for the main reportable business segments of the Group for the 52 weeks ended 29 Apnl 2012 and
1 May 2011 1s set out below

Retail Wholesale Group
2012 2012 2012
£m £m £m
Total segment revenue 1910 1260 3170
Less inter-segment revenue - 32) (32)
Revenue from external customers 191.0 1228 3138
Finance income 01 - 01
Profit before tax before inter-segment royalties 257 257 514
Inter-segment royalties (15 3) 153 -
Profit before tax 104 410 51.4
Total assets 1297 1418 27115
Total habilities 640 235 875
Capital expenditure 47 9 43 522
Depreciation and amortisation 120 12 132
Net impact of lease incentives (income) 22 - 22
Underlying income tax expense 28 94 122

Non-underlying and exceptional income tax expense - 31 31
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16.4 Segment information {continued)

The following additional information 1s considered useful to the reader

Gamn
recognised
on farr
value of
Reported deferred Financial Undertying'
2012  consideration derivatives 2012
£m £m £m am
Revenue
Retail 1910 - - 110
Wholesale 1228 - - 1228
Total revenue 3138 - - 313.8
Gross profit 178 8 - - 178 8
Operating profit
Retail 3186 - 01 317
Wholesale 257 - (0 4) 253
Total operating profit before Group overheads 573 - {0.3) 57.0
Group overheads (6 0) 83 - (14 3)
Operating profit before royalties
Retail 256 83 01 174
Wholesale 257 - (0 4) 253
Total operating profit before royatties 51.3 (8.3) {0.3) 42.7
Net finance income — Retail 01 - - 01
Profit betore tax before royzalties 51.4 (8.3) {0.3) 428
Retail 257 (8 3) 01 175
Wholesale 257 - (0 4) 253

1 Underlying results have been adjusted to reflect the impact of the gain/loss recognised on farr valuing deferred consideration,
financial denvatives and excephional items tn addition, the pnor penods have been adjusted to reflect the impact of revaluation
of inventory within SuperGroup Europe BVBA at acquisition {IFRS 3 revised regquirement) and the impact of including the pnor
year's freight and duty costs into inventory Further details of the adjustments are included in note 16 13 All references to
underlying in this statement are after making these adjustments Retal and Wholesale segments are presented before Group
overheads and royatties unless stated otherwise
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16.4 Segment information (continued)
Retail Wholesale Group
20M 201 2011
£m £m £m
Total segment revenue 147 4 916 2390
Less inter-segment revenue - {11) an
Revenue from external customers 147.4 90.5 237.9
Exceptional items - 07 ©on
Finance iIncome 01 - 01
Profit before tax before inter-segment royalties 283 180 47 3
Inter-segment royalties (11 3) 113 -
Profit before tax 18.0 29.3 473
Total assets 1193 1131 232 4
Total habilities 63 4 182 816
Capntal expenditure 179 26 205
Depreciation and amortisation 69 10 79
Net impact of lease incentives (income) 02 - 02
Underlying income tax expense 54 89 143

Non-underlying and excepticnal income tax expense - 28 29
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16.4 Segment information {continued)

The following additional information 1s considered useful to the reader

Impact of Impact Loss
IFRS 3 of new recognised
on:nventory  accounting on far
acquired at policy value of
Reported date of relating to  Exceptional deferred  Financial  Underlying'
2011 acquisihion pnor penods tems consideration denvatives 201
£m £m £m £m £m £m £m
Revenue
Retail 147 4 - - - - - 147 4
Wholesale a0 5 - - - - - ans
Total revenue 2379 - - - - - 2371.9
Gross profit 1328 19 (16) - - - 133 1
Operating profit
Retail 383 - (14 - 04 05 378
Wholesale 180 19 {0 2) 07 - 10 214
Total operating
profit before Group
overheads 56.3 1.9 {1.6) 0.7 0.4 . 1.5 59.2
Group overheads ©1) - - - - - 9 1)
Operating profit before
royalties
Retail 292 - (14) - 04 05 287
Wholesale 180 19 {0 2) 07 - 10 214
Total operating profit
before royalties 471.2 1.9 (1.6) 0.7 0.4 1.5 50.1
Net finance ncome -
Retail 01 - - - - - 01
Profit before tax before
royalties 473 1.9 (1 6} 0.7 04 1.5 50.2
Retail 293 - {14) - 04 05 28 8
Wholesale 180 19 {02) 07 - 10 214

Revenues of £16 3m (2011 £17 6m}n the Retall segment are denved from concessions within department stores which are
all under common ownership

The Group has subsidianes which are incorporated and resident in the UK and overseas Revenue from external customers
in the UK and the total revenue from external customers from other countnes are

Group

2012 2011

£m £m

External revenue — UK 2139 1795
External revenue - overseas 999 58 4
Total external revenue 3138 2379

Included within external revenue overseas is revenue of £48 Om {2011 £15 3m) generated by our overseas subsidianes

The total of non-current assets, other than deferred tax assets, located in the UK 1s £72 4m (2011 £35 3m), and the total of
nen-current assets located in other countnes 1s £32 1m (2011 £32 7m)
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16.5 Balances and transactions with related parties

Directors' emoluments

Directors’ remuneration 1s detaled in the Directors’ Remuneration Report on pages 48 to 55, which forms part of these
financial statements

Transactions with directors

The Group occupies two properties owned by J M Dunkerton SIPP pension fund, whose beneficiary and member trustee 1s
Julhan Dunkerton The properties are rented to the Group on an arm’s length basis The rent charge in the Group statement
of comprehensive ncome 1 £0 1m (2011 £0 1m)

On 26 September 2011, the Group acquired the entire share capital of Tokyo Retal Limited, in which Julian Dunkerton's
brother-in-law was a director and shareholder, for a tolal cash consideration of £0 5m The far value of the net assets
acquired was £0 3m Tokyo Retall Limited operates a Superdry outlet store in Kildare, Eire The acquisition 1s not matenal
and no further disclosures have been made

Company transactions with subsidianes

The company has made management charges and has intercompany recewvable balances included within trade and other
receivables as follows

Management charges Intercompany receivable

Balance sheet Balance shest

2012 2011 29 Apnl 2012 1 May 2011

£m £m £m £m

C-Retall Limited 586 38 81 67
DKH Retaill Limited 32 27 64 60
SuperGroup Concessions Limited 07 06 07 07
SuperGroup Internet Limited 13 06 13 07
SuperGroup Retall Ireland Limited 01 01 01 01
SuperGroup Europe BVBA 02 - g2 07
Snow & Surf BVBA 01 - 01 -

16.6 Operating profit

Group operating profit 1s stated after charging/{crediting)

Group

2012 2011

£m £m

Depreciation on tangible assets - owned 111 74
Amortisation of intangible assets 21 05
Operating lease rentals for leasehold properties 212 119
Net foreign exchange gains a7 (20)
Loss on disposal of property, plant and equipment - 02

Exceptional tems - 07
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16.7 Selling, general and administrative expenses
Group
2012 2011
£m £m
Staff costs 499 308
Operating lease payments 212 119
Depreciation and amortisation 132 7%
Other (including rates, service charges and professional fees) 46 2 357
Total selling, general and administrative expenses 130.5 86.3
The non-underlying and exceptional gan of £8 3m (2011 £1 1m loss) 1s explained in note 16 13
16.8 Other gains and losses
Group
2012 2011
£m £m
Farr value gain/(loss) on foreign exchange forward contracts K 03 (15
Loss on disposal of property, plant and equipment - 02
Other income 27 24
Total other gains and losses 3.0 0.7
The non-underlying and exceptional gain of £0 3m (2011 £1 5m loss) 1s explained in note 16 13
16.9 Auditors’ remuneration
Dunng the pencd, the Group obtained the following services from the Group’s auditors as detailed below
Group
2012 2011
£m £m
Audit services
Fees payable to the company’s auditor for the audit of the
company and the consolidated financial statements 01 o1
Fees payable to the company's auditors and its associates
for other services’
The audit of the company’s subsidianes pursuant to legislation 01 01
Services refating to corporate finance transactions - 03
Tax services 04 04
All other services 01 03
Total fees payable to the company’s auditors and tts asscciates
for other services 06 11
Total auditors’ remuneration 0.7 1.2
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16.10 Employee benefit expense

Group
2012 2011
£m £m
Wages and salaries 452 282
Social secunty costs 37 24
Share awards 07 02
Pension costs — defined contribution scheme 03 -
Total employee benefit expense 499 30.8
Details of the share based compensation plans are detalled under note 16 11
The average monthly number of employees, including directors on a service contract, are as follows
Group
2012 201
No No
Admirustration 362 240
Warehouse 190 127
Retail 1,222 910
Total average headcount 1,774 1,277
Company
2012 2011
No No
Administration 51 35
Total average headcount 51 35

Directors’ remuneration 1s detalled in the Directors’ Remuneration Report on pages 48 to 55

Remuneration of key members of management, who are the executive directors, head of e-commerce and head of european
busmness development, recorded in the Group statement of comprehensive income Is as follows

Group

2012 2011

£m £m

Wages and salares 18 17

Share awards 03 -

Total remuneration of key members of management 21 1.7
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16.11 Share based Long Term Incentive Plans (“LTIP”)

Equity settled awards are granted to employees in the form of share awards No consideration 1s payable by the employees
when share awards vest The vesting penod is three years Share awards will also expire if the employee leaves the Group
pnor to the exercise or vesting date subject to the discretionary powers of the remuneration committee

Performance Share Plan

The award of shares is made under the SuperGroup Performance Share Plan (“PSP") Shares have no value at grant date,
but subject to the satisfaction of earnings per share, share price and total shareholder return performance targets can
convert and give participants the nght to be granted nil-cost shares at the end of the performance penod

The movement in the number of share awards outstanding 1s as follows

Group & Company

2012 2011

No No

At start of the penod 84,938 -
Granted 130,659 84,938
Forfeited (10,721} -
Total number of outstanding share awards 204,876 84,938

None of the share awards were exercisable at the penod end date (2011 nil)

The terms and conditions of the award of shares granted under the PSP dunng the year are as follows

Group & Company
Grant date Type of award  Number of shares Vesting penod
27 July 2011 Share awards 130,659 3 years

The far value of the shares awarded at the grant date dunng the year 1s £1 4m (2011 £1 1m} The total far value of all
outstanding share awards granted total 1s £2 5m, of which £0 7m (2011 £0 2m) has been recorded in the Group statement
of comprehensive iIncome during the year

No further disclosures are considered necessary as the impact of the scheme 1s currently not matenal to the Group

Save As You Earn

Dunng the year a Save As You Earn scheme was introduced by the Group No further disclosures are considered necessary
as the impact of the scheme Is currently not matenal to the Group

16.12 Finance income

Group

2012 + 2011

£m £m

Bank interest income G1 01
Total finance income 0.1 0.1
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16.13 Non-underlying and exceptional items

Non-underlying and exceptional items during the year are as follows

Group
2012 2011
£m £m
Non-underlying cost of sales
Impact of new inventory accounting policy relating to pnor penods - 16
Impact of IFRS 3 (revised) on inventory acquired at date of acquisition - (19
Total non-undertying cost of sales - (0.3)
Non-underlying and exceptional selling, general and administrative
expenses
Farr value movement of deferred share consideration — non-underlying 83 (0 4)
Professional advisors’ fees relating to the acquisition of SuperGroup Europe
BVBA - exceptional item - 07
Total non-undertying and exceptional selling, general and administrative
expenses 83 (1.1)
Non-underlying other gains and losses {net)
Gain/(loss) on financial derivatives (note 16 31) 03 (15)
Total non-underying other gains and losses (net) 03 (1.5)
Non-underlying and exceptional income tax expense
Tax \mpact of non-underlying rtems 01 05
Remeasurement of deferred tax asset — exceptional (note 16 14) 32 34
Total non-underlying and exceptional Income tax expense 31) (2.9)
Total non-underlying and exceptional items 55 {5.8)

Impact of new iInventory accounting policy relating to pnor penods

Previously, certain non-reclaimable duty and freight costs were expensed as incurred by the Group on the basis that they
were not considered to be matenal in the prior period, the Group adopted a policy of including all non-reclamable duty and
freight costs incurred in getting Inventones into the Group's distribution centres into the cost of inventory

The impact of adopting this new policy was to increase the value of inventories by £3 5m as at 1 May 2011, of which £1 6m
related to penods to 2 May 2010 and earlier

Impact of IFRS 3 (revised) on inventory acquired at date of acquisition

The far value adjustment to inventones acquired on the acquisition of SuperGroup Europe BVBA under IFRS 3 (revised),
which values nventones at its sales pnce less costs to sell, Increased the value of inventory in the prior penod by £1 9m
(2012 £mil) The directors have considered this to be a non-underlying adjustment to profit

Fair value movement of deferred share consideration

The SuperGroup Europe BVBA acquisition in the pnor year included two tranches of deferred contingent consideration to
be 1ssued on the second and third anniversares of the acquisiton The consideration 1s payable in shares, and the shares
will be issued In proportion to the percentage completion of certain sales and store number targets The fair value of these
shares at the acquisition date was £10 3m

IFRS 3 {rewised) requires deferred contingent consideration to be remeasured at each period end to reflect the estmated
percenlage completion of the targets and change in share pnce By 1 May 2011, the farr value had increased by £0 4m,
reflecting the year end share price of £15 86 At 29 April 2012 the share pnce was £3 50 and therefore the liability reduced
by £8 3m and this has been recorded as a credit in the Group statement of comprehensive income
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16.14 income tax expense

The tax expense comprises

Group
2012 2011
£m £m
Current tax
- UK corporation tax charge for the penod 87 117
- Adjustment in respect of pnor periods 01 04
Overseas tax 08 08
Total current tax 9.6 121
Deferred tax
- Ongination and reversal of temporary differences 26 16
- Adjustment in respect of prior penods (0 1) 01
Exceptional income tax expense 32 34
Total deferred tax 5.7 5.1
Total tax expense 153 17.2

The taxation charge on the undenying profit s £12 2m (2011 £14 3m) The taxation charge on non-underlying and exceptional

itens 1s £3 1m {2011 £2 9m)

Factors affecting the tax expense for the penod are as follows

Group
2012 2011
£m £m

Profit before tax 51.4 47.3
Profit multiphed by the standard rate in the UK - 25 83% (2011 27 83%) 133 132
Expenses not deductible for tax purposes 04 06
Fair value movement of deferred share consideration (2 2} -
Non-qualifying additions 05 03
Prior year adjustmeant 01 03)
Total Income tax expense excluding exceptional tems 121 13.8
Exceptional income tax expense 32 34
Total iIncome tax expense including exceptional items 153 17.2
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16.14 Income tax expense (continued)

Net deferred tax movement 1s as follows

Group
2012 2011
£m £m
Opening net deferred tax M2 497
Deferred tax liabiity on acquisition - 32
Charged to the staterment of comprehensive income
- Accelerated capital allowances (0 5) (0 6)
- Movement on goodwill and intangibles 69 71
- Other temporary differences (0 8) (0 9)
- Revaluation of denvatives and forward exchange contracts 01 (0 3)
Closing net deferred tax (note 16.21) (35 5} {41.2)
Represented by.
- Accelerated capital allowances 23 23
- Other intangibles . 25 30
- Temporary differences (losses) (0 6) {0 5)
- Recognition of lease incentives a9 {12)
- Goodwill and other intangibles anising in subsidiary entities {37 5) (44 4)
- Revaluation of denvatives and forward exchange contracts to far value {03) {0 4)
Closing net deferred tax (note 16.21) (35.5) (41.2)

In preparation for the hsting of the business on the Lendon Stock Exchange, a substantial reorganisation was undertaken
with effect from 7 March 2010 and the Group's subsidianes acquired net assets with a total far value of £375m Within
this amount, £340m was dentified as intangible assets and goodwill, of which the directors believe that £187m should
be deductible against taxable profits over the useful economic lives of the respective assets This gave nse to £52 4m of
the exceptional deferred tax credit booked in 2010 Based on this the directors consider that the Group's future ¢ash tax
expense should be reduced by approximately £3 4m per annum using the corporation tax rate of 24%

The Group’s underlying tax expense of £12 2m represents an effective tax rate of 28 5% for the penod ended 29 Apnl 2012
The Group's underlying effective tax rate of 28 5% 1s higher than the statutory rate of 25 8%, pnmanly due to depreciation
of non-qualifying assets and non-allowable expenses

The UK corporation tax rate reduction from 26% to 24%, with effect from 1 Apnl 2012 1s substantially enacted at the balance
sheet date so the deferred tax balances at 29 Apnl 2012 have been remeasured resulting in an exceptional deferred tax
charge of £3 2m

Discussions with HMRC in respect of the tax deductible goodwill ansing on the March 2010 reorganisation have significantly
progressed Whatten confirmation has been receved from HMRC that they will not challenge the commercial nature of the
transactions The related defemred tax asset in respect of the goodwill therefore continues to be considered recoverable
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16.15 Loss attributable to SuperGroup Plc

As permitted by Section 408 of the Companies Act 2006 the statement of comprehensive income of the company 1s not
presented as part of the financial statements The loss after tax for the 52 weeks ended 29 Apnl 2012 was £40 Om (52 weeks
ended 1 May 2011 loss of £0 1m) The directors have approved the statement of comprehensive ncome for the company

16.16 Dividends

No dividends were paid in the year, and no dividends will be proposed at the Annual General Meeting on 20 September 2012
(2011 £nil)
16.17 Earnings per share
Group
2012 2011
No No
Number of shares at year end 80,234,588 80,234,588
Weighted average number of ordinary shares — basic 80,234,588 79,337,981
Effect of dilutive options and contingent shares 557,855 70,012
Weighted average number of ordinary shares — diluted 80,792,443 79,407,993
Earnings
Profit for the penod (£m) 361 301
Basic earnings per share (pence} 45.0 37.9
Diluted earnings per share (pence) 44.7 37.9
Underlying' basic earnings per share
Group
2012 2011
No No
Underlying® profit for the penod (Em) 306 359
Weighted average number of ordinary shares - basic 80,234,588 79,337,981
Underlying’ basic earnings per share (pence) 38.1 45.2
Waerghted average number of ordinary shares - diluted 80,792,443 79,407,993
Underlying' diluted earnings per share (pence) 37.9 45.2

There were no share-related events after the balance sheet date that may affect earnings per share
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16.18

Property, plant and equipment

Movements in the carrying amount of property, plant and equipment were as follows

Group
Leasehold Furniture,
Land and improve- fixtures  Computer
buildings ments and fittings  equipment Total
£m £m £m £m £m
52 weeks ended 29 Apnl 2012
Cost
At 2 May 2011 03 44 9 67 32 551
Exchange differences - (0 2) (0 1) - (0 3)
Additions - 235 83 48 366
Disposals - on - - on
At 29 Apnl 2012 03 67 5 149 80 07
Accumulated depreciation
At 2 May 2011 - 130 18 16 165
Disposals - (/4] - - 07
Depreciation charge - 75 20 16 111
At 29 Apnl 2012 - 188 39 32 269
Net balance sheet amount at
29 Apnl 2012 0.3 7.7 11.0 4.8 63.8
Group
Leasehold Furniture,
Land and Improve- fixtures  Computer Motor
buidings ments and fittngs  equipment vehicles Total
£m £m £m £m £m £m
52 weeks ended 1 May 2011
Cost
At 3 May 2010 - 293 28 13 01 335
Exchange differences - 02 - - - 02
Recognised on acquisition - 28 a1 01 - 30
Additions 03 138 39 18 - 198
Disposals - (12 1) - 0.1) (14
At 1 May 2011 03 449 67 3z - 551
Accumuiated depreciation
At 3 May 2010 - 85 09 07 01 102
Disposals - 09 01) - (0.1) 11
Depreciation charge - 54 11 09 - 74
At 1 May 2011 - 130 19 16 - 16 5
Net batance sheet amount at
1 May 2011 0.3 319 4.8 1.6 - 38.6
Net balance sheet amount at
2 May 2010 - 208 19 06 - 23.3
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16.18 Property, plant and equipment (continued)

Company
Computer equipment Total
£m £m
52 weeks ended 29 Apnl 2012
Cost
At 2 May 2011 11 11
Additions 34 34
At 29 Apnl 2012 45 45
Accumulated depreciation
At 2 May 2011 02 a2
Depreciation charge 09 g9
At 29 Apni 2012 11 11
Net balance sheet amount at 29 Apnl 2012 34 34
Company
Computer equipment Total
£m £m
52 weeks ended 1 May 2011
Cost
At 3 May 2010 01 01
Additions 10 10
At 1 May 2011 11 11
Accumulated depreciation
At 3 May 2010 - -
Depreciation charge 02 02
At 1 May 2011 02 02
Net balance sheet amount at 1 May 2011 0.9 0.9
Net balance sheet amount at 2 May 2010 0.1 0.1
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16.19 Intangible assets

Group
Website and Lease Distribution
Trademarks software premiums  agreements  Goodwill Total
£m £m £m £m £m £m
52 weeks ended 29 Apnl 2012
Cost
At 2 May 2011 13 08 - 89 192 302
Exchange differences - - - 07) (15) {22
Addrtions 02 02 150 — 02 156
At 28 Apnl 2012 15 10 150 82 179 436
Accumulated amortisation
At 2 May 2011 03 02 - 03 - 08
Amortisation charge 01 02 05 13 - 21
At 29 Apnl 2012 04 04 05 16 - 29
Net balance sheet amount at
29 Apnl 2012 1.1 06 14.5 66 17.9 40.7
Group
Website and Distribution
Trademarks software agreements Goodwill Total
£m £m £m £m £m
52 weeks ended 1 May 2011
Cost
At 3 May 2010 10 04 - - 14
Exchange differences - - 04 06 10
Recognised on acquisition - - 85 186 271
Addtions 03 04 - - 07
At 1 May 2011 13 08 89 192 302
Accumulated amortisation
At 3 May 2010 02 01 - - 03
Amortisation charge 01 01 03 - 05
At 1 May 2011 03 02 03 - 08
Net balance sheet amount
at 1 May 2011 10 0.6 86 19.2 29.4

Net balance sheet amount
at 2 May 2010 08 0.3 - - 11
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16.19 Intangible assets (continued)

Company
Website and
software Total
£m £m
52 weeks ended 29 Apnl 2012
Cost
At 2 May 2011 05 05
Additions 01 01
At 29 Apnl 2012 06 06
Accumulated amortisation
At 2 May 2011 01 01
Amortisation charge 01 01
At 29 Apnl 2012 02 02
Net balance sheet amount at 29 Apnl 2012 0.4 0.4
Company
Website and
software Total
£m £m
52 weeks ended 1 May 2011
Cost
At 3 May 2010 01 01
Additions 04 04
At 1 May 2011 05 05
Accumulated amortisation
At 3 May 2010 - -
Amortisation charge 01 01
At 1 May 2011 01 01
Net balance sheet amount at 1 May 2011 0.4 0.4
Net balance sheet amount at 2 May 2010 0.1 0.1

Impairment

An impairment test 1s a comparison of the carrying value of assets of a business or cash-generating unit {CGU) to therr
recoverable amount Where the recoverable amount i1s less than the carrying value, an impairment results Duning the year, the
goodwill on the acquisiion of SuperGroup Europe BVBA was tested for imparment, with no impairment charges resuiting

Goodwill attnbutable to SuperGroup Europe BVBA amounted to £17 7m (2011 £19 2m) Goodwill 1s deemed to be part of
the Group function and 1s therefore included in the Retaill segment

The recoverable amounts in 2012 were measured based on value in use {2011 based on farr value less costs to sell given the
proximity of year end to the acquisition date) Detailed forecasts for the next three years have been used which are based on
approved annual budgets and strategic projections representing the best estimate of future performance

Key assumptions
In determining the recoverable amount it 1S necessary to make a senes of assumptions to estimate the present value of

future cash flows In each case, these key assumptions have been made by management reflecting past expenence and are
consistent with relevant external sources of information
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16.19 Intangible assets (continued)

Pre-tax adjusted discount rates

Pre-tax adjusted discount rates are denved from nsk free rates based upon long-term government bonds in the temtories
within which the CGU operates A relative nsk adjustment has been apphed to nsk free rates to reflect the nsk inherent in
the temtones to which the cash flows anse The pre-tax nsk adjusted discount rate used for SuperGroup Europe of 11 6%,
reflects the mix of geographical temtones within which the CGU operates

Operating cash flows

The main assumptions, which are denved from past expenence and external information, within the forecast operating cash
flows include the achievement of future sales pnces, volumes, raw matenal input costs and the leve! of ongoing capital
expenditure

Long-term growth rates

To forecast beyond the three years, a long-term average growth rate has been used, this s not greater than the average long-
term growth rate in each of the temtories where the CGU 1s based This results in an average growth rate for SuperGroup
Europe of 2 6%

Goodwill sensitivity analysis

The results of the Group’s impairment tests are dependent on estimates and judgements made by management, particulary
in relation to the key assumptions descnbed above A sensitivity analysis as to potential changes in key assumptions has
therefore been performed

The table below shows the assumptions used and the amount by which each assumption must change 1n 1solation in
order for the estimated recoverable amount tc equal the camying value The directors do not consider this to be reasonably
possible

Group

Assumptions used Change required

% % points

Pre-tax risk adjusted discount rate 116 +96
Long-term growth rate 26 -106

The discounted forecast operating cash flows were €114 1m and a percentage change of 61% in 1solation would be required
in order for the estimated recoverable amount to equal the camying value
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16.20 Investments

Company

29 Apni 2012 1 May 2011

£m £m

Investments at beginning of penod - cost and net book value 400.0 375.0
Additions in the penod - 250
Impairment in the period 391 -
Investments at end of penod - net book value 360.9 400.0

The total cost of Investments 1s £400 Om (2011 £400 0m)

The addiions in the pnor penicd relate to SuperGroup Belgium NV and SuperGroup Belgium Finance NV SuperGroup
Europe BVBA was acquired by SuperGroup Netherlands BV, a 100% owned subsidiary of SuperGroup Belgium NV

The impairment in iInvestment balances relates to £18 2m in C-Retall bmited, £16 2m in SuperGroup Concessions Limited
and £4 7m in SuperGroup Retail Ireland Limited

The impaiment has resulted from the following factors

s the purchase price paid for the subsidianes of the Group, which contained the trade and assets of the former LLPs, prior
to Intial Public Offering determined the cost of the investments The purchase prnce was based on a cash flow model
which used certain assumptions to estimate the future cash flows including overheads The forecasts used in the current
year imparment models reflect the actual central costs and the allocation of these costs between the companies The
directors note that whilst an impairment has ansen in some companies, there 15 additional headroom in cthers, notably
DKH Retaill Limited

» the trading outlook for both SuperGroup Ireland and SuperGroup Concessions has detenorated since IPO as a result of
the economic climate in Ireland and the cannibalisation of concessions by the roli out of owned stores which has had a
greater impact than anticipated
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16.20 Investments (continued)

Pnncipal subsidianes

All of the subsidianes have been included in the consolidated financial statements A list of the subsidianes held dunng the

year 15 set out below

Subsidiary Pnincipal activity Country of incorporation 2012
% shares
Basset BVBA Clothing retailer in Belgium Belgium 100
C-Retail Limited* Clothing retatler in UK UK 100
Cult Retail LLP Dormant UK 100
DKH Retail Limited* Worldwide wholesale distribution UK 100
Fragrances 55 Limited® Holds fragrances licence UK 100
Laundry Athletics LLP Dormant UK 100
Snow & Surf BVBA Clothing retailer in Belgium Belgium 100
SuperGroup Belgium Nv* Holds the investment in Belgium 100
SuperGroup Netherlands BV
SuperGroup Belgium Provides finance to the Belgium 100
Finance Nv* Group
SuperGroup Concessions Clothing retailer in UK 100
Limited* concessions
SuperGroup Europe Wholesale distnbution Belgium 100
BVEBA in Benelux
SuperGroup France SARL' Clothing retatler in France France 100
SuperGroup International Contracting of overseas UK 100
Limited* personnel
SuperGroup Internet Clothing retailer via the UK 100
Liruted* Internet
SuperGroup Internet North Dormant UK 100
America Limited?®
SuperGroup Netherlands Holds the investment in Netherands 100
Bv SuperGroup Europe BVBA
SuperGroup Netherlands Clothing retailer in Netherlands 100
Retail Bv? the Netherlands
SuperGroup Retall Ireland Clothing retaler in the Republic ROI 100
Limited* of Ireland
SuperGroup Mumessillik Manages suppher relationships Turkey 100
tizmet Limited Sirkets® ¢ n Turkey
Tokyo Retail Limited Clothing retailer in the Republic ROI 100
of Jreland

R

SuperGroup France SARL ¢hanged its name from CNC Collections France SARL
SuperGroup Netherlands Retail BV changed its name from SD Retail Netherlands
Incorporated in the year and not matenal

Directly owned by the company

The 50% owned joint ventures Clan, Horace and Theo which are ali clothing retaillers in France, are not included in the
consoldated financial statements on the basis, they are indwidually and in aggregate wholly immatenal

All shares held by the company are ordinary equity shares
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16.21 Deferred income tax assets/(liability)
Group Company
202 2011 2012 2011
£m £m £m £m

Asset

Accelerated capital allowances (2 3) 23 - -
Temporary differences 06 ) 05 01 -
Recognition of lease incentives 19 12 - -

Goodwill and other intangibles
anising in subsidiary entities 375 44 4 - -

Revaluation of derivatives and
forward exchange contracts to

farr value 03 04 - -
Total deferred tax assets 380 44.2 0.1 . -
Liability
Other intangibles (2 5) (30) - -
Total deferred tax hability {2 5) (30} - -
Total net deferred tax 355 412 0.1 -
Recognition of deferred tax assets 1s based upon the expected generation of future taxable profits
There are no un-recognised deferred tax assets
16.22 Inventories
Group Company
2012 2011 2012 2011
£m £m £m £m
Finished goods 555 523 - -
Net inventones 555 52.3 - -

The cost of inventones recognised as an expense and included in cost of sales amounted to £129 9m (2011 £89 4m)

Inventory wnte-downs for each penod are as follows
Group Company
2012 2011 2012 2011
£m £m £m £m
At start of period 10 07 - -
Write-downs 05 11 - -
Utihsed in perniod - - - -
Unused amounts reversed 07 (0 8) - -
Closing provision 0.8 10 - -
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16.23 Trade and other receivables

Group Company
2012 2011 2012 2011
£m £m £m £m
Trade recevables 240 232 - -
Less provision for impairment of
trade receivables (05 (10 - -
Net trade receivables 23.5 222 - -
Other amounts due from related
parties - - 169 149
Taxation and social security - - 10 -
Other receivables 33 24 01 07
Prepayments 158 111 06 04
Total trade and other
recevables 42.6 35.7 18.6 160

Other receivables for the Group include £1 6m (2011 £0 7m) of cash contnbutions receivable from landlords
Prepayments for the Group include £12 0m (2011 €7 7m) of prepaid rent and rates

The other classes within trade and other receivables do not contain impaired assets

The fair values of trade and other receivables are equal to their book value

The maximum exposure to credit nsk at the reporting date i1s the carrying value of each class of recevable mentioned above
Trade and other recevables are not provided as secunty

The Group's trade receivables are summansed as follows

Group Company

2012 2011 2012 2011

£m £m £m £m

Not past due or mpaired 153 86 - -
Past due but not impaired 74 124 - -
impaired 13 22 - -
Total trade recevables 24.0 23.2 - -

The credit quality of trade recevables that are neither past due nor impaired are all assessed to be fully recoverable (2011

fully recoverable} Qur internal ¢redit rating system 1s based upon histoncal information about counterparty default nsks
The analysis of these trade receivables by reference to external credit ratings are not available £8 Om out of the £15 3m
trade receivables not past due nor impaired relate to 16 well-established key accounts (2011 £4 9m out of the £8 6m relate
to 10 well-established key accounts) that the Group has traded with for at least one year The remaning £7 3m (2011

£3 7m) consist of many individual balances, each betow £0 2m The Group will continue to monttor receivables as customer
relationships become more estabhished
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16.23 Trade and other receivables {continued)

The Group's trade receivables past due but not imparred are as follows

Group Company
2012 2011 2012 2011
£m £m £m £m
Overdue 1 - 30 days 3s 68 - -
Overdue 31 - 60 days 20 40 - -
Overdue 60 days + 16 16 - -
Total trade receivables past due
but not impaired 7.4 12.4 - -
Movements on the Group provision for impaiment of trade receivables are as follows
Group Company
2012 2011 2012 2011
£m £m £m £m
At start of penod 10 10 - -
Prowision for receivables
impairment 02 01 - -
Recevables wntten off duning the
year as uncollectable {03) ()] - -
Unused amounts reversed {0 4) - - -
At end of penod 05 1.0 - -

Trade recevables of £1 3m (2011 £2 2m) were parhally impaired and a provision of £0 5m (2011 £1 0m) has been recognised

against the impaired trade recevables

The Group's impaired trade receivables are as follows

Group Company

2012 2011 2012 2011

£m £m £m £m

Current 01 0.2 - -
Overdue 1 - 30 days 01 g9 - -
Overdue 31 - 60 days - 05 - -
Overdue 60 days + 11 06 - -
Total trade receivables impaired 1.3 2.2 - -

The individually impawed recewvables relate wholly to the Wholesale segment The other classes within trade and other

receivables, for the Group and company, do not contain imparred assets
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16.24 Cash and cash equivalents

Group Company
2012 2011 2012 2011
£m £m £m £m

Cash at bank and in hand 309 322 20 57
Total cash and cash equivalents a9 32.2 20 5.7
Less overdraft (note 16 25) - - {14 0) (12 9)
Total cash and cash equivalents
net of overdraft 30.9 32.2 {120) (7.2)

Cash and cash equivalents compnse cash at bank with major UK and European clearing banks and earn floating rates of
interest based upon bank base rates On 26 January 2012, the Group renewed the balance offset agreement with HSBC on
the UK Sterling, Euro and US Dollar accounts At 28 Apnl 2012, the Group had £19 6m (2011 £21 2m) deposited with HSBC
Bank Pic and £6 1m (2011 £5 7m) deposited with Barclays Bank Plc The remainder of the cash 1s deposited in other bank
accounts The Moody's credit rating as at 10 July 2012 for HSBC Bank Plc 1s Aa3 (down from Aa2) and Barclays Bank Pic
15 A2 negative {down from Aa3)

The maximum exposure to credit nsk at the reporting date 1s the camying value of cash mentioned above
The Group had no secured liabilities (bank and collaterahised borrowings) as at 29 Apnl 2012 (1 May 2011 £nil)

16.25 Borrowings

Group Company
2012 2011 2012 2011
£m £m £m £m

Non-current
Other loans g4 09 - -
Total non-current borrowings 0.4 0.9 - -

Current

Bank overdraft - - 140 128
Other loans 02 - - -
Total current borrowings 02 - 14.0 12.9
Total borrowings 06 0.9 14.0 129

The Group had no secured habilities (bank and collateralised borrowings) as at 29 Apnl 2012 (1 May 2011 £mil)

The bank overdraft for the company 1s included within the balance offset agreement with HSBC Interest 1s not paid on the
overdraft when it can be fully offset against cash balances held within the Group

The Group’s borrowings mature as follows

Group Company

2012 2011 2012 2011

£m £m £m £m

Within 1 year o2 - 140 129
Between 2 and 5 years 04 09 - -

Total borrowings 0.6 0.9 14.0 12.9
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16.25 Borrowings {continued)

The exposure of the Group'’s borrowings to interest rate changes and the contractual re-pncing dates at the end of the
reporting penod are as follows

Group Company

2012 2011 2012 2011

£m £m £m £m

6 - 12 months - - 140 129
1-5years 06 09 - -
Total borrowings 0.6 0.9 14.0 12.9

The Group has not drawn down any of its berrowing faciities as at 29 Apnl 2012

On 12 July 2011 the Group secured a £10m committed revolving credit facility and a £20m uncommitted multi-option
faciity with Barclays Bank Plc The facility expires on 12 January 2013 at which point the Group has determined it will have
adequate cash reserves and a facility 15 no longer deemed necessary The facility was not utiised at 29 Apnl 2012

The Group was compliant with all banking covenants dunng the year

Group Floating Interest rates Fixed interest rates
UK Sterling Euro/Dollar Euro

As at 29 Apnl 2012
Other loans - - 27% -44%

As at 1 May 2011

Other loans - - 27% -44%
Carrying amounts as at Fair value as at
Group Company Group Company
2012 201 2m2 2011 2012 2011 2012 2011
£m £m £m £m £m £m £m £m
Bank overdraft - - 140 128 - - 140 129
Other loans 06 09 - - 06 09 - -
Total borrowings 0.6 09 14.0 129 0.6 09 140 129

The fair value of cument borrowings approximates to their carrying amount, as the impact of discounting 1s not significant
The far values of current and non-current borrowings are determuned using discounted cash flows at the interest rate
prevailing at the balance sheet date
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16.26 Trade and other payables

Group Company
2012 2011 2012 2011
£m £m £m £m
Non-current
Deferred cash contnibutions and
rent-free penods 293 238 - -
Deferred contingent consideration 15 107 - -
Total non-current trade and
other payables 308 34.5 - -
Current
Trade payables 362 245 - 06
Taxation and social secunty 15 23 - o1
Corporation tax payable 44 71 - -
Other payables 03 05 1} :] 02
Accruals and deferred income 46 37 10 05
Deferred cash contnbutions and
rent-free penods 40 31 - -
Deferred contingent consideration 08 - - -
Total current trade and
other payables 51.8 41.2 1.8 1.4
Total trade and other payables B82.6 75.7 18 1.4

The matunty analysis of non-current deferred cash contnbutions and rent-free periods 1s as follows

Group

2012 2011

£m Em

Due within 1 - 2 years 40 31

Due within 2 - 5 years 120 91

Due greater than 5 years 133 116

Non-current deferred cash contributions and rent-free periods 293 23.8
The maturity analysis of non-curmrent defemred contingent consideration 1s as follows

Group

2012 2011

£m £m

Due within 1 ~ 2 years 15 35

Due within 2 - 5 years - 72

Non-current deferred contingent consideration 1.5 10.7

Laundry Athletics LLP, which transferred its trade to DKH Retail Limited, 1s currently involved in a dispute between two of its
manufacturers in Turkey over the use of an export company (Gisad Dis Ticaret (“Gisad”)) The manufacturers had used Gisad
to reclaim Turkish VAT on its behalf Gisad has a €100m loan facility with Morgan Stanley International {(Morgan Stanley) with
an Export Recevables Assignment Agreement as secunty This loan was called in dunng January 2009 The Group has
retaned a hability for the disputed sums The total in dispute 1s £1 9m which has been withheld and remains as a hability
within trade payables in the Group balance sheet
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16.27 Provision for other liabilities and charges
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Group Company
2012 2011 2012 2011
£m £m £m £m
Dilapidations provision at the start
of the penod 05 08 - -
Charge n penod 02 05 - -
Utihsed in period 1) {0 4) - -
Unused amounts reversed - {0 4) - -
Dilapidations provision at the
end of the penod 06 0.5 - -
Dilapidations provisions will be released upon the exit or expiry of a property lease which 15 expected to be between 2012
and 2027
16.28 Contingencies and commitments
Capital expenditure commitments
Group Company
2012 201 2012 2011
£m £m £m £m
Property, plant and equipment 09 12 - -
Total caprtal expenditure
commiitments 0.9 1.2 - -
The Group believes that future cash flows and funding will be sufficient to cover these commitments
Contingent habihty
The company is party to an unlimited cross guarantee over all habilities of the Group
16.29 Operating lease commitments
The future aggregate minimum lease payments under non-cancellable operating leases are as follows
Land and buldings
Group Company
2012 2011 2012 2011
£m £m £m £m
Due within 1 year 282 201 - -
Due in more than 1 year, but no
more than 5 years 1108 770 - -
Due in more than 5 years 1118 752 - -
Total operating lease
commitments 250.8 172.3 - -
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16.29 Operating lease commitments {(continued}

Other
Group Company
2012 2011 2012 2011
£m £m £m £m
Due within one year - 01 - -
Total operating lease
commitments - 01 - -
16.30 Net cash/(debt)
Analysis of net cash/(debt)
Group
Non-cash
2011 Cash flow changes 2012
£m £m £m £m
Cash and short-term deposits 322 (10} (03) 309
Cash and cash equivalents net
of overdraft 32.2 {1.0) {0.3) 309
Other loans 09 03 - (0 6)
Total net cash 31.3 0.7 {0.3) 30.3
Company
Non-cash
2011 Cash flow changes 2012
£m £m £m £m
Cash and short-term deposits 57 37 - 20
Overdrafts (12 9) (1 - (14 0)
Total net debt {7.2) 4.8) - (12.0)

Non-cash changes relates to exchange losses on cash and cash equivalents

16.31 Financial risk management

The company and Group's activities expose it to a vanety of financial nsks including market nisk (including foreign currency
nsk and cash flow interest rate nsk), credit nsk and iquidity risk The Group's overall nsk management programme focuses
on the unpredictability of financial markets and seeks to minimise potential adverse effects on the Group’s financial
performance The Group uses denvative financial iInstruments to hedge certain foreign exchange exposures

Credit nsk

Credit nsk 1s managed on a Group basis except for credit nsk relating to accounts receivable balances which each entity 1s
responsible for managing Credit nsk anses from cash and cash equivalents, as well as credit exposures to Wholesale and to
a lesser extent Retall customers, including outstanding recevables and committed transactions For Wholesale customers,
management assesses the credit quality of the customer, taking inte account its financial position, past expenence and
other factors For those sales considered higher ngk, the Group operates a policy of cash in advance of sale Sales to Retail
customers are settled in cash, major credit cards or by Paypal The Group regularly monitors its exposure to bad debts in
order to minimise exposure Credit nsk from cash and cash equivalents 1s managed via banking with well-established banks
with a strong credit rating
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16.31 Financial risk management (continued)

Foreign currency nsk

The Group's foreign currency exposure anses from

« transactions (sales/purchases) dencminated in foreign currencies,

« monetary items (mainly cash receivables and borrowings) dencminated in foreign currencies, and

« Investments in foreign operations, whose net assets are exposed to foretgn currency translation

The Group 1s mamnly exposed to US Dollar and Eurc cumrency nsks The exposure to foreign exchange nsk within each
company Is monitored and managed at a Group level The Group's policy 18 to hedge a portion of foreign exchange nsk
associated with forecast overseas transactions, and transactions and monetary tems denomunated in foreign currencies
The Group's policy 1s to hedge the nsk of changes in the relevant spot exchange rate The Group uses forward contracts to
hedge foreign exchange risk As at 29 Apni 2012 and 1 May 2011, the Group had entered inte a number of foreign exchange

forward contracts to hedge part of the aforementioned translation nsk Any remaning amount remans unhedged

Forward exchange contracts have not been formally designated as hedges and consequently no hedge accounting has
been applied Forward exchange contracts are valued at farr value

Currency exposure ansing from the net assets of the Group’s foreign operations 1s managed pnmanly through purchases
denominated in the relevant foreign currency

At 29 Apnl 2012 if the currency had weakened/strengthened by 10% agamst both the US Dollar and Euro with all other

vanables held constant, profit for the penod would have been £1 6m (2011 £0 7m) higher/lower, mainly as a result of foreign
exchange gainsfosses on translation of US Dollar/Euro trade recewvables, cash and cash equivalents, and trade payables

The Group's foreign curmency exposure 1s as follows

Group
2012 2011
US Dollar Euro US Dollar Euro
£m £m £m £m
Financial assets
Trade receivables - 20 - 33
Cash and cash equivalents 86 80 51 06
Assets 8.6 11.0 5.1 3.9
Financtal habilihes
Trade payables 21) 29 (12) {0 8)
Liabilihies (2.1) (2.9 {12) {0.8)
Net exposure 6.5 81 39 31

The US Dollar and Euro overdrafts form part of an offset arangement and as such each currency 1s netted off against other
cash balances in the same currency and 1S not recognised as an overdraft in ts own nght

Cash flow interest rate risk

The Group has financial assets and habilittes which are exposed to changes in market interest rates Changes in interest rates
impact pnrmanly on deposits, loans and borrowings by changing their future cash flows (vanable rate} Management does not
currently have a formal pohcy of determining how much of the Group's exposure should be at fixed or vanable rates and the
Group does not use hedging instruments to mimMmise its exposure However, at the time of taking new loans or bormowings
management uses its judgement to determine whether it believes that a fixed or vanable rate would be more favourable for
the Group over the expected penod until matunty Sensitivity analysis has not been provided due to the low level of loans and
borrowings within the Group The Group’s significant interest-beanng assets and habilties are disclosed in notes 16 24 to 16 26
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16.31 Financial risk management (continued)

Liquidity nisk

Cash flow forecasting 1s performed on a Group basis by the monitonng of roling forecasts of the Group’s hquidity
requirements to ensure that it has sufficient cash to meet operational needs while maintaining sufficient headroom on its
undrawn committed borrowing facilities The maturity profile of the Group’s habilities 1s analysed i notes 16 25 and 16 26

Valuation hierarchy

The table below shows the financial instruments camed at fair value by valuation method

Group

Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
2012 2011

£m £m £m £m £m £m

Liabihities
Denvative financial instruments

-~ forward foreign exchange
cantracts - 12 - - 15 -

The level 2 forward foreign exchange valuations are denved from HSBC models and are based on valuation techniques
based on observable market data as at the close of business on 29 Apni 2012

Fair value gains of £0 3m {2011 loss of £1 5m) relating to the forward foreign exchange contracts have been recognised in
other income

The notional pnncipal amount of the outstanding forward foreign exchange contracts at 29 April 2012 was £48 3m (2011 £37 4m)

Denvative financial instruments

The table below analyses the Group’s and company's denvative financial instruments which will be settled on a gross basis
The amounts disclesed in the table are the contractual undiscounted cash flows

Group Company
2012 2011 2012 2011
£m £m £m £m
Forward foreign exchange
contracts
- held for trading
Outflow (48 3) (21 5) - -
inflow - 159 - -
Net derivative exposure (48.3) {5.6) - -

All cash flows will occur in less than one year

All denvative financial Instruments are camed at fair value as assets when the fair value 1s positive and as labilties when the
farr value 1s negative
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16.31 Financial risk management {continued)

The table below analyses the Group's and company’s dervative financial instruments The amounts disclosed in the table
are the carrying balances of the liabilities as at the balance sheet date

Group Company
2012 2011 2012 2011
£m £m £m £m
Denvative financial habilities
Forward foreign exchange
contracts 12 15 - -
Total denvative financial
habilities 12 1.5 - -

All financial denvative instruments are due in less than one year

‘Trading denvatives are classified as a current asset or habiity The fult far value of a hedging denvative 1s classified as a
non-current asset or liabilty If the remaiming matunity of the hedged item 1s more than 12 months and as a current asset or
liabity, If the matunty of the hedged item 1s less than 12 months

Caprtal nsk management

The Group’s objectives when managing capital are to safeguard its ability to continue as a going concern in order to provide
returns for shareholders, and benefits for other stakeholders, and to maintain an optimal capital structure to reduce the cost
of capital

In order to maintan or adjust the capital structure, the Group may adjust the amount of dividends paid to shareholders,
return capital to shareholders, 1ssue new shares or sell assets to reduce debt

Consistent with others in the industry, the Group mornitors capital on the basis of the geanng ratio This ratio 1s calculated
as net debt divided by total capital employed Net debt 1s calculated as total borrowings (including ‘current and non-
cument borrowings' as shown in the consolidated balance sheet) less cash and cash equivalents Total capital employed
1s calculated as ‘equity’ as shown in the consolidated balance sheet plus net debt The Group 1s in a net cash position at
29 Apnl 2012

The Directors have concluded that the company I1s best served by retaining cumrent cash reserves to support growth
Consequentally, a recommendation will be made to the AGM that no dividend i1s payable for 2012 (2011 £nil)

Financial mstruments by category

Group
Loans and Loans and
recewvables  receivables

2012 2011

£m £m

Trade and other receivables excluding prepayments 268 246
Cash and cash equivalents 309 322
Frnancial mstruments - assets 57.7 56.8
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16.31 Financial risk management {continued)
Group
Liabilities Other Lrabilities Other
at far value financial at far value financial
through the labihties at through the liabilities at
profit and  amortised proftand  amortised
loss cost Total loss cost Total
2012 2012 2012 2011 2011 2011
£m £m £m £m £m £m
Borrowings - 06 06 - 09 09
Denvative financia! instruments 12 - 12 15 - 15
Trade and other payable excluding
non-financial habihties - 767 767 - 66 3 66 3
Financial instruments - labihities 1.2 773 78.5 15 67.2 68.7
Company

Loans and Loans and
receivables recevables

2012 2011
£m £m
Trade and other recevables excluding prepayments 16 4 1586
Cash and cash equivalents 20 57
Financial nstruments - assets 18.4 24.3
16.32 Share capital
Allotted and fully paid 5p shares
Group Number of shares Value of shares (£m)
1 May 2011 80,234,588 40
29 Apnl 2012 80,234,588 40
Company Number of shares Value of shares (Em)
1 May 2011 80,234,588 40
23 Apnl 2012 80,234,588 40

The company did not issue any shares dunng the year (2011 1,234,568 ordinary shares of Sp were 1ssued at a fair value
of £18 5m)
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17 Sharenholder Information

Company website

A full copy of this Annual Report and other information required by section 311A of the Companies Act 2006 can be found
on the SuperGroup Plc website at www supergroup co uk

Annuat General Meeting

The Annual General Meeting will be held at 11 30 am on Thursday 20 September 2012 at The Cheltenham Ladies’
College, Bayshill Road, Cheltenham, Gloucestershire, GL50 3EP The notice of the meeting 1s available on our website,
and sets out the business to be transacted

c
Q
Reqistered office Registrars §
Unit 60 Computershare Invester Services Ple §
The Runnings The Pavilions £
Cheltenham Brndgwater Road
Gloucestershire Bristol
GL51 9NW BS99 6722
Shareholder helpline: 0870 8893102
Bankers
HSBC Bank Ple Barclays Bank Plc
3 Rivergate PO Box 3333
Temple Quay One Snowhill 3
Bristol Snowhill Queensway é
BS16ER Birmingham .fé
B3 2WN e
Solicitors
Fox Wilhams LLP BPE LLP
Ten Dominion Street St James’ House
London St James' Square
EC2M 2EE Cheltenham
GL50 3PR
Joint Brokers 8
Seymour Pierce Ltd Bank of Amenca Merrli Lynch &
20 Oid Balley Memill Lynch Financial Centre 5
Lendon 2 King Edward Street &
ECAM 7EN London
EC1A1HQ
Independent auditors Financial PR
PncewaterhouseCcopers LLP College Hil
Cornwall Court The Registry
19 Cornwall Street Royal Mint Court
Birmingham London
B3 2DT EC3N 4QN
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