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Strategic report
The directors present their Annual report and financial statements for the year ended 31 December 2020.
Results

Group profit before exceptional items and finance charges amounted to £8.2m (2019: £2.3m). Group profit
after tax amounted to £6.2m (2019: £2.8m).

Principal activity and review of the business

The group’s principal activities are the manufacturing, sourcing, marketing and distribution of design-led wall
decoration products to consumers in the UK and overseas.

Its range of products includes wallpaper, wall art, children's décor, home accessories and paints which are
developed under a portfolio of brands, including Graham & Brown, Super Fresco, Super Fresco Easy, Boutique,
Fresco and Contour, alongside several Retailer own brand programmes. )

Its products are sold in over 75 countries worldwide through major DIY and Home retailers in UK, Europe,
North America, Australia and New Zealand, as well as a network of key distributors across other overseas
markets, supported by sales offices in the UK, North America and Europe.

The group operates as a strategic partner to its retail and distribution customer base, delivering full category
. management support including data analysis, range development, instore environment consultancy, e-

commerce development and instore merchandising support.

The group is developing a growing e-commerce distribution channel globally, via its own websites and partner
retail websites, to expand its distribution.

Key performance indicators during the year were:

2020 2019

£m fm

e Group turnover 80.8 67.1
e Cash generated from operating activities 14.2 4.8
e Profit before exceptional items, finance charges ‘ 8.2 2.3

and taxation

On 20 January 2020, Graham & Brown PTY Limited sold certain assets to Mayo Hardware PTY Limited based in
Australia. Simultaneously, Graham & Brown Limited entered into a long term distribution agreement in
Australia and New Zealand with the Mayo Group.

in March 2020, the group encountered uncertainty as a result of the Covid-19 pandemic. The directors moved
quickly to protect the business and all employees, including the temporary closure of the manufacturing
facility, which re-opened after 4 weeks. Throughout this period, trading continued, whilst taking every
approach to maintain social distancing and adhere to government guidelines and always prioritising the safety
and wellbeing of our colleagues.

After the initial disruption, the restrictions imposed upon individuals has significantly increased the demand
for our products. Many people have re-discovered their homes and are investing in and re-inventing the
environments they live in. These activities have uplifted turnover substantially in the year with positive effects
witnessed across the group. Demand has been strong in many of our key markets including the UK, Europe
and US. Other wider export activity is significantly reduced and continues to be slower than normally
anticipated.

2021 has continued to demonstrate positive trends in commercial activity but the directors remain cautious
regarding the impact of reductions in social lockdown measures, the re-opening of the wider economy, the re-
introduction of vacations and the likely lowering of demand for home decoration.
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Strategic report (Continued)

We continue to review all relevant information and maintain flexibility around our approach to ensure the
safety and wellbeing of our colleagues. Local lockdowns and interruptions to business continue to varying
extents throughout the group. Where possible, the Company is accessing government support mechanisms
both in the UK and overseas to support the business through these difficult times. These financial statements
include £0.9m of grant income received under the Government CJRS ‘Furlough’ scheme.

_The directors are pleased with the results for the period despite the volatile conditions. Turnover increased by
£13.7m (20.4%) in year. The uplift is driven predominantly by the impact of the pandemic as well as the full
year impact of two acquisitions highlighted in 2019.

The operating profit of £8.2m (2019: £2.3m) achieved in the was exceptional and as the disruption caused by
the Covid-19 pandemic eases, a return to more usual levels of trade is expected.

The profit performance, increased demand and hence reduction in inventory has also substantially benefitted
the cash generation from operating activities of £14.2m (2019: £4.8m).

The directors are pleased to report an increase in group net assets to £28.5m (2019: £23.8m). The balance
sheet is strong and more than sufficient to support future plans and any potential downturn as a consequence
of economic uncertainty caused by the pandemic and any reduction in demand as consumers can once again
spend on holidays and hospitality. The company continues to operate well within banking facilities throughout
2020 and into 2021.

The group would particularly like to recognise the commitment of its people in helping it deliver a strong
performance in an unpredictable and ever-changing environment. After this volatile period, it is pleasing to
see employee numbers remaining consistent year on year.

Alongside the activities in year, the group has continued to implement its long-term growth strategy, which is
based on its commitment to excellent design, product quality and service to our retail partners, and the
development and investment in our brands and e-commerce capability..

In e-commerce, significant investment in its business-to-consumer and business-to-business platforms
continued to drive strong growth, with online sales growing significantly over the period. This channel has
been valuable and has performed well during 2020 through the Covid19 disruption.

Future prospects

The Board expects trading conditions in its larger markets to remain competitive during 2021 and anticipates
a potential downturn in demand as countries seek to soften restrictions. We continue to believe that the °
company will strengthen its supply position in key markets as competitors continue to be rationalised and
consolidated.

Also, the group’s successful consolidation of the overseas subsidiaries, the expertise of its local teams and the
strength of its core brands gives the Board confidence in its international development strategy.

Indications from the e-commerce platform are also encouraging and further investment and focus will be
committed to these channels to capitalise on the accelerated progress in 2020.

" The group has developed the Graham & Brown brand significantly over the period as a premium wallpaper
and paint proposition and will continue to broaden its product offer and distribution with targeted online and
offline retail partners in the coming year.

The group was also pleased to complete a long-term licensing agreement to supply wallcoverings, paints and
other decorative products under the Laura Ashley Brand, from its planned re-launch date in March 2021.
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Strategic report (Continued)

Principal risks and uncertainties

The directors believe that the principal risks and uncertainties facing the group are broadly grouped as
competitive and various financial risks:

Competitive risks

The group’s larger customers regularly review their contracts and renewal of them is based upon ongoing
service levels, design and product excellence, price competitiveness and customer satisfaction.

Group raw materials are supplied by large multi-national companies holding significant pricing power who are
affected by movements in key raw material commodities traded globally. The group is aware of rising
commodity prices at this time and the likelihood that this will continue as the global economy recovers from
the Covid 19 pandemic.

Liquidity risk

Liquidity risk is the risk that an entity will encounter difficulty in meeting obligations associated with financial
liabilities. The group uses management of cash generated by operations to help mitigate the potential for
liquidity risk and also uses long term debt to finance significant purchases. During the year the group agreed

incremental borrowing facilities of £2m with Royal Bank of Scotland following the acquisition of certain
business and assets of Speciality Coatings (In Administration) Limited (see Note 17).

Credit risk

Credit risk is the risk that one party-to a financial instrument will cause a financial loss for the other party by
failing to discharge an obligation. Group policies are aimed at minimising such losses and require that deferred
terms are only granted to customers who demonstrate an appropriate payment history and satisfy credit
worthiness procedures. Details of the group’s debtors are shown in note 15 to the financial statements.

Foreign currency risks

As well as Sterling, the group primarily trades in Euros, US Dollars and Canadian Dollars. As a result of this the
values of non-Sterling transactions are all subject to fluctuations in exchange rates. In order to mitigate some
of this risk the group will trade in the most favourable currency at the time of transaction and maintains bank
accounts in the relevant currencies as well as utilising foreign currency hedges where appropriate.

Political / economic risks

Following the decision to leave the EU there has been exchange rate volatility, further economic uncertainty

and an adverse impact on consumer confidence in the UK market. The group believes this will continue and
have considered the impact of the EU exit throughout the business. The group have focused on measures to

control supply chains and in addition have envisaged different scenarios and solutions. As the situation

becomes clearer and plans to exit the EU are more developed the group will prepare more detailed plans. The
group is confident that they have the financial support to manage the business through any worsening of the

current economic climate.

Going concern

These financial statements have been prepared on a going concern basis which the directors consider to be
appropriate. The directors have prepared cash flow forecasts for a period of 12 months from the date of
approval of these financial statements which indicate that, taking account of reasonably possible downsides,
the company will have sufficient funds to meet its liabilities as they fall due for that period. Particular attention
has been paid to potential volatility because of the possible downturn as people are again able to travel after
initial restrictions of the Covid19 pandemic. After the application of demand sensitivities and increased raw
material prices due to pulp and chemical indices rising, the forecasted bank facility headroom remains more
than adequate. Consequently, the directors are confident that the company will have sufficient funds to
continue to meet its liabilities as they fall due for at least 12 months from the date of approval of the financial
statements and therefore have prepared the financial statements on a going concern basis.
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Strategic report (Continued)
Charitable contributions

As part of the group’s wider commitment to the communities in which it operates, contributions made during
the year for charitable purposes were £25,847 (2019: £28,509). The group are particularly pleased to support
a diverse group of charities including Blackburn Youth Zone.

Disabled persons

The group considers applications for employment from disabled persons where the candidate’s aptitudes and
abilities are consistent with adequately meeting the requirements of the job. Opportunities are available to
disabled employees for training, career development and promotion.

Employee involvement

During the year, the policy of providing all members of staff with accurate and relevant information about the
group as an entity and its performance as a whole has been continued. Regular meetings are held between
management and colleagues to provide a platform for information and ideas. Discussions between employees
or their representatives are held on a regular basis in order that the views and potential concerns of employees
can be appreciated when high level management are making decisions which are likely to influence their
interests.

Directors approach to Section 172(1) and decision-making

The directors perform their duties with a strong regard for matters set out in section 172(1) Companies Act
2006 and decisions are taken for the benefit of the company’s members as a whole. In doing so the Directors
consider (amongst other matters): .

a. thelikely consequences of any decision in the long term;

b. the interests of the company's employees;

c. the need to foster the company's business relationships with suppliers, customers and others;

d. the impact of the company's operations on the community and the environment;

e. the desirability of the company in maintaining a reputation for high standards of business conduct,
and i

f. the need to act fairly between members of the company.

To demonstrate the consideration of key stakeholders and details considered in key decision making the
actions taken by the directors during the Covid-19 pandemic is highlighted.

The pandemic had the potential to adversely impact financial performance, customer and supplier
relationships and more importantly the health and wellbeing of our colleagues. Legislation and guidance has
varied significantly across geographies and at different periods of the year alongside infection and transmission
rates.

Shareholders were regularly informed of the status by region including restrictions imposed, illness reported,
current financial performance and the potential impact of events.

Employees were also communicated with appropriate frequency at their work and home e-mail addresses to
ensure adequate contact was maintained and appropriate support given.

Constraints were also managed with suppliers to ensure appropriate raw materials and finished goods were
purchased and avoid supply chain disruption whilst ensuring their employees remained protected. All suppliers
were paid on time.

Due to high demands, stock fell below normal operational performance levels. Communication with customers
was paramount and prioritisation of key products was managed. Service levels and stock availability was
clearly communicated throughout.
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Strategic report (Continued)

Sustainability

The group has always been at the forefront of sustainability within the industry, having pioneered water based
inks 20 years ago, and led the introduction of FSC and PEFC certification of paper in its supply chain, ensuring
paper comes from a well-managed source. In light of the heightened consumer interest in sustainability and
government targets to get to net zero carbon footprint by 2050, the group formed an employee led
sustainability stakeholder group in February 2020. This group will ensure that group strategy to remain at the
forefront of sustainability and to reach our goal of net zero carbon is met as soon as possible. We are delighted
to announce that from April 2022, we have agreed contracts to buy electricity from renewal sources which will
reduce our carbon footprint by 30%. We see this as a good start but are committed to doing more.

Greenhouse gas emission data for the year is set out for scope 1 and 2 below:

2020 2020 2019 2019

kWh tco2 kwh tC0O2
Emissions from electricity purchased 8,641,707 2,015 8,243,340 2,107
Emissions from gas purchased 27,383,188 5,035 27,972,624 5,143
Emissions from combustion of fuels 21,487 6 24,474 7
Emissions from company managed transport 60,843 14 187,783 45
Total ‘ 36,107,226 7,069 36,428,220 7,302
Intensity per £'000 revenue ) 446.99 0.09 543.02 0.11

Intensity Measurement

The methodologies used to measure and coliect data includes utility data sourced from suppliers through HH
data or NHH consumption reports, other fuels obtained from supplier deliveries and invoices and company
managed transport from fuel card providers and authorised travel and expense reports.

The carbon conversion was performed utilising government conversion factors found here:
https://www.gov.uk/government/collections/government-conversion-factors-for-company-reporting

Identified Opportunities

Audits have been conducted in accordance with BS EN 16247-1-2012 and potential energy efficiency
opportunities have been identified. The opportunities with significant impact will be initially focussed upon
and includes procuring renewable energy contracts, solar and CHP energy generation opportunities and
installing sub metering on high energy consuming assets.

The directors believe the group has a reputation for high standards and both business and community
participation is evidenced through contributions to charity and other corporate social responsibility initiatives.

By order of the Board

AHCnl—.

Andrew H Graham

Director
04 August 2021
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Directors’ report
The directors present their report and financial statements for the year ended 31 December 2020.

Results and dividends ‘
The Directors recommend the payment of a final Ordinary dividend of 53.96p per share (2019: 32.01p), an ‘A’
Ordinary dividend of 238.04p per share (2019: 68.99p) and a ‘B’ Ordinary dividend of 1p per share (2019: 1p).

Repurchase of ordinary share capital
During the year the Company purchased 67,714 of its own ‘A’ Ordinary shares, representing 66.7% of this
share class, for an aggregate consideration of £1,489,708 The nominal value of each share was 1p.

The Company also purchased 18,437 of its Ordinary ‘B’ shares. The nominal value of each ‘B’ share was £1 and
the total consideration paid was £300,005. The shares were subsequently cancelled. At 31 December 2020,
the Company has a commitment to purchase a further 73,748 ‘B’ shares over 4 years for a consideration of
£1,200,020 and this amount is shown in creditors and accruals.

Directors

The directors who served the company during the year or subsequently were as follows:
| A Brown (resigned 6 January 2020)

J Carter

R S Dobson (appointed 16 March 2021)

A HGraham

R H Graham (resigned 12 March 2021)

M J McCauley

L Mitchell

Information included in the Strategic report

The company has chosen, in accordance with s414C(11) of the Companies Act 2006, to set out in the
company’s strategic report information in respect of risk management and employee involvement which
would otherwise be required by schedule 7 of the ‘Large and Medium-sized Companies and Groups (Accounts
and Reports) Regulations 2008’ to be contained in the directors’ report. It has done this for information-relating
to employee involvement, the employment of disabled persons and likely future developments in the business

Events after the balance sheet date

On 2 March 2021, the ownership of 1,390,000 ordinary shares in Graham & Brown Limited was transferred to
" Graham & Brown Holdings Limited. From this date, the ultimate parent company of the group is now Graham
& Brown Holdings Limited and Andrew Graham is the ultimate controlling party by virtue of his shareholding
in the ultimate parent company.

On 2 March 2021, the Company also purchased 27,655 of its Ordinary ‘B’ shares. The nominal value of each
‘B’ share was £1 and the total consideration paid was £450,000. The shares were subsequently cancelled.

Disclosure of information to the auditor .

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are
each aware, there is no relevant audit informationh of which the company’s auditor is 'unaware; and each
director has taken all the steps that he/she ought to have taken as a director to make himself/herself aware
of any relevant audit information and to establish that the company’s auditor is aware of that information.

Auditor .
RSM UK Audit LLP offer themselves for re-appointment as auditors in accordance with section 485 of the

Companies Act 2006.

By order of the Board

A (nl.

Andrew H Graham

Director
04 August 2021
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Statement of directors’ responsibilities in respect of the Strategic Report, the
Directors’ Report and the financial statements

The directors are responsible for preparing the Strategic Report, the Directors’ 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
they have elected to prepare the group and parent company financial statements in accordance with UK
accounting standards and applicable law (UK Generally Accepted Accounting Practice), including FRS 102 The
Financial Reporting Standard applicable in the UK and Republic of Ireland.

Under company law the directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the group and parent company and of their profit or loss for
that period. In preparing each of the group and parent company financial statements, the directors are
required to:

e select suitable éccounting policies and then apply them consistently;
e make judgements and estimates that are reasonable and prudent;

e state whether applicable UK accounting standards have been followed, subject to any material departures
disclosed and explained in the financial statements;

e prepare the financial statements on the going concern basis unless it is inappropriate 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 the company’s transactions and disclose with reasonable accuracy at any time the financial
position of the group and the company and enable them to ensure that the financial statements comply with
the Companies Act 2006. They are also responsible for safeguarding the assets of the group and company and
hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.



Graham & Brown Limited
Annual report and consolidated financial statements
31 December 2020

Independent auditor’s report to the members of Graham & Brown Limited

Opinion

We have audited the financial statements of Graham & Brown Limited {(the ‘parent company’) and its
subsidiaries {the ‘group’) for the year ended 31 December 2020 which comprise the Group Profit and Loss
account and Other Comprehensive Income, the Group and Company Balance Sheets, the Group Statement
of Changes in Equity, the Company Statement of Changes in Equity, the Group Cash Flow Statement and
notes to the financial statements, including a summary of significant accounting policies. The financial
reporting framework that has been applied in their preparation is applicable law and United Kingdom
Accounting Standards, including FRS 102 “The Financial Reporting Standard applicable in the UK and Republic
of Ireland” (United Kingdom Generally Accepted Accounting Practice).

In our opinion, the financial statements:

* give a true and fair view of the state of the group’s and of the parent company’s affairs as at 31
December 2020 and of the group’s profit for the year then ended;

¢ have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice;

e have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and
applicable law. Our responsibilities under those standards are further described in the Auditor's
responsibilities for the audit of the financial statements section of our report. We are independent of the
group and parent company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, including the FRC's Ethical Standard, and we have fulfilled our other ethical
responsibilities in accordance with these requirements. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events
or conditions that, individually or collectively, may cast significant doubt on the group’s or the parent
company’s ability to continue as a going concern for a period of at least twelve months from when the
financial statements are authorised for issue. '

Our responsibilities and the responsibilities of the directors with respect to going concern are described in
the relevant sections of this report.

Other information

The other information comprises the information included in the annual report, other than the financial
statements and our auditor’s report thereon. The directors are responsible for the other information
contained within the annual report. Our opinion on the financial statements does not cover the other
information and, except to the extent otherwise explicitly stated in our report, we do not express any form
of assurance conclusion thereon.

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

We have nothing to report in this regard.

Opinions on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

¢ theinformation given in the strategic report and the directors’ report for the financial year for which
the financial statements are prepared is consistent with the financial statements; and

e the strategic report and the directors’ report have been prepared in accordance with applicable
legal requirements.

Matters on which we are required to report by exception

Inthe light of the knowledge and understanding of the group and the parent company and their environment
obtained in the course of the audit, we have not identified material misstatements in the strategic report or
the directors’ report.

We have nothing to report in respect of the following matters in relation to which the Companies Act 2006
requires us to report to you if, in our opinion:

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

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

e certain disclosures of directors’ remuneration specified by law are not made; or

¢ we have not received all the information and explanations we require for our audit.

Responsibilities of directors )

As explained more fully in the directors’ responsibilities statement set out on page 8, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view, and for such internal control as the directors determine_is necessary to enable the preparation of
financial statements that are free from material misstatement, whether due to fraud or error.

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

Auditor’s responsibilities for the audit of the financial statements

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



Graham & Brown Limited
Annual report and consolidated financial statements
31 December 2020

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

Irregularities are instances of non-compliance with laws and regulations. The objectives of our audit are to
obtain sufficient appropriate audit evidence regarding compliance with laws and regulations that have a
direct effect on the determination of material amounts and disclosures in the financial statements, to
perform audit procedures to help identify instances of non-compliance with other laws and regulations that
may have a material effect on the financial statements, and to respond appropriately to identified or
suspected non-compliance with laws and regulations identified during the audit.

In relation to fraud, the objectives of our audit are to identify and assess the risk of material misstatement
of the financial statements due to fraud, to obtain sufficient appropriate audit evidence regarding the
assessed risks of material misstatement due to fraud through designing and implementing appropriate
responses and to respond appropriately to fraud or suspected fraud identified during the audit.

However, it is the primary responsibility of management, with the oversight of those charged with
governance, to ensure that the entity's operations are conducted in accordance with the provisions of laws
and regulations and for the prevention and detection of fraud.

In identifying and assessing risks of material misstatement in respect of irregularities, including fraud, the
group audit engagement team and component auditors:

e obtained an understanding of the nature of the industry and sector, including the legal and
regulatory framework that the group and parent company operates in and how the group and
parent company are complying with the legal and regulatory framework;

e inquired of management, and those charged with governance, about their own identification and
assessment of the risks of irregularities, including any known actual, suspected or alleged instances
of fraud;

e discussed matters about non-compliance with laws and regulations and how fraud might occur
including assessment of how and where the financial statements may be susceptible to fraud

As a result of these procedures we consider the most significant laws and regulations that have a direct
impact on the financial statements are FRS 102 and the Companies Act 2006, Coronavirus Job Retention
Scheme (CJRS) regulations and tax compliance regulations. We performed audit procedures to detect non-
compliances which may have a material. impact on the financial statements which included reviewing
financial statement disclosures and review of board minutes, testing a sample of entries included on the
associated CJRS claims, reviewing tax computations and evaluating advice received from external tax
advisors.

The most significant laws and regulations that have an indirect impact on the financial statements are those
in relation to environmental permits and in relation to health and safety. We performed audit procedures
to inquire of management and those charged with governance whether the group is in compliance with these
law and regulations and inspected correspondence with regulatory authorities

The group audit engagement team identified the risk of management override of controls as the area where
the financial statements were most susceptible to material misstatement due to fraud. Audit procedures
performed included but were not limited to testing manual journal entries and other adjustments and
evaluating the business rationale in relation to significant, unusual transactions and transactions entered
into outside the normal course of business.

All relevant laws and regulations identified at a Group level and areas susceptible to fraud that could have a
material effect on the consolidated financial statements were communicated to component auditors. Any
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instances of non-compliance with laws and regulations identified and communicated by a component
auditor were considered in our group audit approach.

A further description of our responsibilities for the audit of the financial statements is located on the
Financial Reporting Council’s websijte at: http://www.frc.org.uk/auditorsresponsibilities This description forms
part of our auditor’s report.

Use of our report

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

(Se. v FdTe f

Dale Thorpe BSc FCA (Senior Statutory Auditor)

For and on behalf of RSM UK Audit LLP, Statutory Auditor
Chartered Accountants

9th Floor

3 Hardman St

Manchester

M3 3HF

Date 6 August 2021



Group Profit and Loss Account
for the year ended 31 December 2020

Turnover
Cost of sales

Gross profit
Distribution costs
Administrative expenses

Other operating income
(Loss) on disposal of assets

Operating Profit
Profit on disposal of subsidiary

Bank interest receivable and similar income
Interest payable and similar charges

Profit on ordinary activities before taxation
Taxation

Profit after taxation for the financial year

Other Comprehensive Income
for the year ended 31 December 2020

Profit for the financial year

Other comprehensive income

Notes

10

Foreign exchange differences on translation of foreign operations

Re-measurement of the net defined benefit liability
Deferred tax on the net defined benefit liability

Other comprehensive income for the year, net of income tax

Total comprehensive income for the year

All operations are continuing.

The notes on pages 19 to 39 form part of these financial statements.

Graham & Brown Limited
Annual report and consolidated financial statements

31 December 2020

2020 2019
£000 £000
80,779 67,084
(43,197) (37,598)
37,582 29,486
(8,953) (7,659)
(21,242) (19,533)
894 -
(55) (1)
8,226 2,293
- 1,502
5 5
(197) (228)
8,034 3,572
(1,819) (736)
6,215 2,836
- 2020 2019
£000 £000
6,215 2,836
217 (184)
809 (59)
(154) -
872 (243)
7,087 2,593




Group and Company Balance Sheets

at 31 December 2020

Fixed assets
Intangible assets
Tangible assets
Investments

Current assets

Stocks

Debtors

Cash at bank and in hand

Current liabilities

Creditors: amounts falling due within one year
Net current assets

Total assets less current liabilities

Creditors: amounts falling due after more than
one year

Bank Loans

Accruals and deferred income
Other creditors

Provisions for liabilities

Deferred tax liability
Net assets excluding pension asset
Pension asset

Net assets including pension asset

Notes

11
12
13

14
15
16

17

18
20
20

19

21
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Annual report and consolidated financial statements
‘ 31 December 2020

Group Company
2020 2019 2020
£000 £000 £000 £000
1,030 1,566 891 1,302
13,096 14,168 12,274 13,338
- - 332 332
14,126 ' 15,734 13,497 14,972
11,830 14,321 6,610 9,392
16,360 14,814 11,406 13,206
12,394 5,243 9,464 3,447
40,584 34,378 27,480 26,045
(22,711) - (21,309) (16,407) (17,351)
17,873 13,069 11,073 8,694
31,999 28,803 24,570 23,666
(2,800) (3,200) (2,800) (3,200)
(100) (102) (100) (102)
(900) (1,200) (900) (1,200)
(3,800) (4,502) (3,800) (4,502)
(908) (651) {1,002) (744)
27,291 23,650 19,768 18,420
1,215 193 1,215 193
28,506 23,843 20,983 18,613
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Graham & Brown Limited
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Group and Company Balance Sheets
at 31 December 2020 (continued)

Group . Company

Notes 2020 2019 2020 2019
£000 £000 £000 £000

Capital and Reserves
Called up share capital 22 1,464 1,483 1,464 1,483
Capital redemption reserve 23 1,068 1,049 1,068 1,049
Revaluation reserve 23 141 143 141 143
Profit and loss account 23 25,833 21,168 18,310 15,938
Shareholders’ funds ' 28,506 23,843 20,983 18,613

The Company’s profit / (loss) for the year and total comprehensive income / (expense) for the year were £4,139,000
(2019: (£1,851,000)) and £4,794,000 (2019: {£1,910,000)) respectively

These financial statements were approved by the Board of Directors on 04 August 2021 and were signed on its
behalf by:

AHCnl—
Andrew H Graham

Director

The notes on pages 19 to 39 form part of these financial statements.  Registered number: 00372481
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Group Statement of Changes in Equity

Graham & Brown Limited
Annual report and consolidated financial statements
31 December 2020

Capital Profit and
Called up. redemption Revaluation loss Total
share capital reserve reserve account equity
£000 £000 £000 £000 £000
Balance at 1 January 2019 1,502 1,030 145 18,573 21,250
Total comprehensive income for the period
Profit or loss . - - - 2,836 2,836
Other comprehensive income - - - (243) (243)
Total comprehensive (expense) / income - - - 2,593 2,593
for the period
Transactions with owners in their capacity
as owners
Own shares acquired (19) 19 - - -
Dividends - - - - -
Other - - (2) 2 -
Total contributions by and distributions to (19) 19 (2) 2 -
owners
Balance at 31 December 2019 1,483 1,049 143 21,168 23,843
Called up Capital Profit and
share redemption Revaluation loss Total
capital reserve reserve account equity
£000 £000 £000 ~ £000 £000
Balance at 1 January 2020 1,483 1,049 143 21,168 23,843
Total comprehensive income for the period
Profit or loss - - - 6,215 6,215
Other comprehensive income - - . - 872 872
Total comprehensive income for the period - - - 7,087 7,087
_Transactions with owners in their capacity
as owners
Own shares acquired : (19) 19 - (1,490) {1,490)
Dividends : - - - . {934) - (934)
Other - - (2) 2 -
Total contributions by and distributions to (19) 19 (2) (2,422) (2,424)
owners
Balance at 31 December 2020 1,464 1,068 141 25,833 28,506

The notes on pages 19 to 39 form part of these financial statements
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Company Statement of Changes in Equity

Balance at 1 January 2019

Total comprehensive income for the period
Profit or Loss

Other comprehensive income

Total comprehensive (expense) / income for
the period

Transactions with owners in their capacity
as owners

Own shares acquired

Dividends

Other

Total contributions by and distributions to
owners

Balance at 31 December 2019

Balance at 1 January 2020

Total comprehensive income for the period
Profit or loss

Other comprehensive income

Total comprehensive income for the period

Transactions with owners in their capacity
as owners

Own shares acquired

Dividends

Other

Total contributions by and distributions to
owners

Balance at 31 December 2020

Graham & Brown Limited
Annual report and consolidated financial statements

31 December 2020

Called up Capital Profit and

share redemption Revaluation loss Total
capital reserve reserve account equity
£000 £000 £000 £000 £000
1,502 1,030 145 17,846 20,523
- - - (1,851) (1,851)
- - - (59) (59)
- - - (1,910) (1,910)

(19) 19 - . .

. - (2) 2 R

(19) 19 (2) 2 -
1,483 1,049 143 15,938 18,613

Called up Capital - Profit and

share redemption Revaluation loss’ Total
capital reserve reserve account equity
£000 £000 £000 £000 £000
1,483 1,049 143 15,938 18,613
) - - 4,139 4,139

- - - 655 655

- - - 4,794 4,794
(19) 19 - (1,490) (1,490)
- - - (934) (934)

- - (2) 2 -
(19) 19 (2) (2,422) (2,424)
1,464 1,068 141 18,310 20,983

The notes on pages 19 to 39 form part of these financial statements
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Group Cash Flow Statement
for the year ended 31 December 2020

Cash flows from operating activities

Profit for the year

Adjustments for:

Depreciation, amortisation and impairment
Interest receivable and similar income
Interest payable and similar charges

Loss on sale of tangible fixed assets
Taxation

(Increase) in trade and other debtors
Decrease / (Increase) in stocks
Increase in trade and other creditors

(Decrease) in provisions and employee benefits

Tax paid
Net cash inflow from operating activities

Cash flows from investing activities
Proceeds from sale of tangible fixed assets
Interest received

Acquisition of tangible fixed assets
Acquisition of other intangible assets

Net cash (outflow) from investing activities

Cash flows from financing activities
Repurchase of own shares

Interest paid

Repayment of borrowings
Dividends paid

Net cash (outflow) from financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at 1 January 2020

Foreign exchange gains and losses on cash and cash

equivalents

Cash and cash equivalents at 31 December 2020

Analysis of changes in net debt

Cash and cash equivalents
Cash |
Overdrafts

Borrowings
Debt due within one year
Debt due after more than one year

Totals

Graham & Brown Limited
Annual report and consolidated financial statements
31 December 2020

Notes 2020 2019

£000 £000

6,215 2,836

2,871 2,783

(5) (5)

9 197 228

55 -

1,819 736

11,152 6,578

15 (1,829) (511)

14 2,491 (1,400)

17 3,044 411

21 {207) -

(413) (298)

14,238 4,780

12 10 50

5 5

12 (1,265) (1,448)

11 (14) (1,645)

(1,264) (3,038)

22 (1,790) (300)

9 (203) (235)

(400) (400)

25 (934) -

(3,327) (935)

9,647 807

2,579 1,893

168 (121)

" 16 12,394 2,579
At 1 Jan 2020 Cash Flows Non Cash At 31 Dec 2020

Movements
£000 £000 £000 £000

5,243 7,151 - 12,394
(2,664) 2,664 - .
2,579 9,815 - 12,394
(400) 400 (400) (400)
(3,200) - 400 (2,800)
(3,600) 400 - (3,200)
(1,021) 10,215 - 9,194
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Graham & Brown Limited
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31 December 2020

Notes
(forming part of the financial statements)

1 Accounting policies

Graham & Brown (the “Company”) is a Private company limited by shares and incorporated, domiciled and
registered in England in the UK.

The parent company is included in the consolidated financial statements and is considered to be a qualifying entity
under FRS 102 paragraphs 1.8 to 1.12. The following exemptions available under FRS 102 in respect of certain
disclosures for the parent company financial statements have been applied:

- The reconciliation of the number of shares outstanding from the beginning to the end of the period has not
been included a second time;

- No separate parent company Cash Flow Statement with related notes is included;

- Key Management Personnel compensation has not been included;

- Certain disclosures required by FRS 102.11 Basic Financial Instruments and FRS 102.12 Other Financial
Instrument Issues in respect of financial instruments not falling within the fair value accounting rules of
Paragraph 36(4) of Schedule 1; and

- the requirements of Section 33 Related Party Disclosures paragraph 33.7.

These financial statements were prepared in accordance with Financial Reporting Standard 102 The Financial
Reporting Standard applicable in the UK and Republic of Ireland (“FRS 102”). The presentation currency of these
financial statements is sterling. All amounts in the financial statements have been rounded to the nearest £1,000.

Basis of preparation

The financial statements are prepared under the historical cost convention as modified by revaluations of certain
fixed assets and in accordance with applicable accounting standards.

Basis of consolidation

The consolidated financial statements include the financial statements of the Company and its subsidiary
undertakings made up to 31 December 2020. A subsidiary is an entity that is controlled by the parent. The results
of subsidiary undertakings ‘are included in the consolidated profit and loss account from the date that control
commences until the date that control ceases. Control is established when the Company has the power to govern
the operating and financial policies of an entity so as to obtain benefits from its activities. In assessing control, the
Group takes into consideration potential voting rights that are currently exercisable. Under Section 408 of the
Companies Act 2006 the Company is exempt from the requirement to present its own profit and loss account.
In the parent financial statements, investments in subsidiaries are carried at cost less impairment.

Turnover

Turnover represents amounts invoiced by the group in respect of goods or services supplied during the year
excluding sales taxes and rebates. Title of goods passes on delivery with exception of specific customers where the
company holds retention of title.

Goodwill

Purchased goodwill (representing the excess of the fair value of the consideration given over the fair value of the
separable net assets acquired) arising on consolidation in respect of acquisitions since 1 January 1998 is capitalised.
Positive goodwill is amortised to nil by equal annual instalments over its estimated useful life which ranges between
4 and 20 years with all remaining and recently acquired goodwill being 4 years.

Intangible assets

“Intangible fixed assets purchased separately from a business are capitalised at their cost. Brands and licences
purchased by the Group are amortised to nil by equal annual instalments over their useful economic lives, generally
their respective unexpired periods, of 3 years. Investments in contracts are amortised to nil by equal annual
instalments over their useful economic lives of 5 years.

The carrying values of intangible fixed assets are reviewed for impairment when events or changes in circumstances
indicate the carrying value may not be recoverable.
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Notes (continued)

1 Accounting policies (continued)
Tangible fixed assets

Tangible fixed assets are stated at cost or valuation less accumulated depreciation and accumulated impairment
losses. .

Where parts of an item of tangible fixed assets have different useful lives, they are accounted for as separate items
of tangible fixed assets, for example land is treated separately from buildings.

Leases in which the entity assumes substantially all the risks and rewards of ownership of the leased asset are
classified as finance leases. All other leases are classified as operating leases. Lease payments are accounted for as
described below.

The company assesses at each reporting date whether tangible fixed assets (including those leased under a finance
lease) are impaired.

Depreciation is charged to the profit and loss account on a straight-line basis over the estimated useful lives of each
part of an item of tangible fixed assets. Leased assets are depreciated over the shorter of the lease term and their
useful lives. Land is not depreciated. The estimated useful lives are as follows:

e Freehold buildings 20 - 100 years
e Buildings — long leasehold 100 years
e Plant and machinery, fixtures and fittings 3-10years

Depreciation methods, useful lives and residual values are reviewed if there is an indication of a significant change
since last annual reporting date in the pattern by which the company expects to consume an asset’s future economic
benefits.

Investments
Fixed asset investments are stated at cost less provision for diminution in value.

The carrying values of investments are reviewed for impairment when events or changes in circumstances indicate
the carrying value may not be recoverable.

Stocks

Stocks are stated at the lower of cost and estimated selling price less costs to complete and sell. Cost is based on
the first-in first-out principle and includes expenditure incurred in acquiring the stocks, production or conversion
costs and other costs in bringing them to their existing location and condition. In the case of manufactured stocks
and work in progress, cost includes an appropriate share of overheads based on normal operating capacity.

Taxation

Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the profit and loss
account except to the extent that it relates to items recognised directly in equity or other comprehensive income,
in which case it is recognised directly in equity or other comprehensive income.

Current tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates
enacted or substantively enacted at the balance sheet date, and any adjustment to tax payable in respect of
previous years.

Deferred tax is provided on timing differences which arise from the inclusion of income and expenses in tax
assessments in periods different from those in which they are recognised in the financial statements. The following
timing differences are not provided for: differences between accumulated depreciation and tax allowances for the
cost of a fixed asset if and when all conditions for retaining the tax allowances have been met; and differences relating
to investments in subsidiaries to the extent that it is not probable that they will reverse in the foreseeable future and
the reporting entity is able to control the reversal of the timing difference. Deferred tax is not recognised on
permanent differences arising because certain types of income or expense are non-taxable or are disallowable for tax
or because certain tax charges or allowances are greater or smaller than the corresponding income or expense.
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Notes (continued)

1 Accounting policies (continued)

Deferred tax is measured at the tax rate that is expected to apply to the reversal of the related difference, using tax
rates enacted or substantively enacted at the balance sheet date. Deferred tax balances are not discounted.

Unrelieved tax losses and other deferred tax assets are recognised only to the extent that is it probable that they
will be recovered against the reversal of deferred tax liabilities or other future taxable profits.

Provisions

A provision is recognised in the balance sheet when the entity has a present legal or constructive obligation as a
result of a past event, that can be reliably measured and it is probable that an outflow of economic benefits will be
required to settle the obligation. Provisions are recognised at the best estimate of the amount required to settle
the obligation at the reporting date.

Foreign currency translation

Transactions in foreign currencies are translated to the Group companies’ functional currency at the foreign
exchange rate ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign
currencies at the balance sheet date are retranslated to the functional currency at the foreign exchange rate ruling
at that date. Non-monetary assets and liabilities that are measured in terms of historical cost in a foreign currency
are translated using the exchange rate at the date of the transaction. Non-monetary assets and liabilities
denominated in foreign currencies that are stated at fair value are retranslated to the functional currency at foreign
exchange rates ruling at the dates the fair value was determined. Foreign exchange differences arising on translation
are recognised in the profit and loss account.

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on
consolidation, are translated to the Group’s presentational currency, Sterling, at foreign exchange rates ruling at
the balance sheet date. The revenues and expenses of foreign operations are translated at an average rate for the
year where this rate approximates to the foreign exchange rates ruling at the dates of the transactions. Foreign
exchange differences arising on retranslation are recognised in other comprehensive income.

Pensions

The group operates two money purchase schemes providing benefits based on contributions made. The
contributions payable are charged to the profit and loss account in the period to which they relate.

The group also operates a defined benefit scheme. The scheme funds are administered by trustees and are
independent of the group’s finances. The scheme is funded, and contributions are paid to the scheme in accordance
with the recommendations of independent actuaries. The scheme was closed to new entrants on 31 May 2000 and
to existing members for future benefits on 31 May 2002.

The service cost of the pension provision relating to the period, together with the cost of any benefits relating to
past service, is charged to the profit and loss account. A charge equal to the increase in the present value of the
scheme liabilities and a credit equivalent to the group’s long-term expected return on assets (based on the market
value of the scheme assets at the start of the period), are included in the profit and loss account.

The difference between the market value of the assets of the scheme and the present value of the accrued pension
liabilities is shown as an asset or liability in the balance sheet. Deferred tax assets on the pension liability are only
recognised to the extent that they are considered recoverable. Any difference between the expected return on
assets and that actually achieved is recognised in the statement of other comprehensive income along with
differences which are from experience gains and losses and changes of assumptions.

Further information is set out in note 21 to the financial statements.
Government grants

Government grants are accounted for using the accrual model. Grants relating to assets are included within accruals
and deferred income in the balance sheet and credited to the profit and loss account over the expected useful lives
of the assets to which they relate. Grants relating to revenue are recognised in income in periods in which the
related costs are incurred.

21



Graham & Brown Limited
Annual report and consolidated financial statements
31 December 2020

Notes (continued)

1 Accounting policies (continued)

The government grant income received during the year ended 31 December 2020 related to the government's
Coronavirus Job Retention Scheme. This is included in other income in the financial statements. The grant specifies
performance conditions and is recognised in income when the performance conditions are met, which is the month in
which the employees are paid. A grant received before the recognition criteria are satisfied is recognised as a liability.

Going concern

These financial statements have been prepared on a going concern basis which the directors consider to be
appropriate for the following reasons. The directors have prepared cash flow forecasts for a period of 12 months
from the date of approval of these financial statements which indicate that, taking account of reasonably possible
downsides, the company will have sufficient funds to meet its liabilities as they fall due for that period. Particular
attention has been paid to potential volatility because of the Covid19 pandemic. Consequently, the directors are
confident that the company will have sufficient funds to continue to meet its liabilities as they fall due for at least
12 months from the date of approval of the financial statements and therefore have prepared the financial
statements on a going concern basis.

Research and development expenditure

Expenditure on research and development is written off to the profit and loss account in the year in which it is
incurred.

Expenses
Operating lease

Payments (excluding costs for services and insurance) made under operating leases are recognised in the profit and
loss account on a straight-line basis over the term of the lease unless the payments to the lessor are structured to
increase in line with expected general inflation; in which case the payments related to the structured increases are
recognised as incurred. Lease incentives received are recognised in profit and loss over the term of the lease as an
integral part of the total lease expense.

Interest receivable and Interest payable

Interest payable and similar charges include interest payable, finance charges on shares classified as liabilities and
finance leases recognised in profit or loss using the effective interest method and unwinding of the discount on
provisions. Other interest receivable and similar income include interest receivable on funds invested. Interest
income and interest payable are recognised in profit or loss as they accrue, using the effective interest method.

Basic financial instruments
Trade and other debtors / creditors

Trade and other debtors are recognised initially at transaction price less attributable transaction costs. Trade and
other creditors are recognised initially at transaction price plus attributable transaction costs. Subsequent to initial
recognition they are measured at amortised cost using the effective interest method, less any impairment losses in
the case of trade debtors. If the arrangement constitutes a financing transaction, for example if payment is deferred
beyond normal business terms, then it is measured at the present value of future payments discounted at a market
rate of instrument for a similar debt instrument.

Interest-bearing borrowings classified as basic financial instruments

Interest-bearing borrowings are recognised initially at the present value of future payments discounted at a market
rate of interest. Subsequent to initial recognition, interest-bearing borrowings are stated at amortised cost using
the effective interest method, less any impairment losses.

Impairment excluding stock and deferred tax assets
Financial assets (including trade and other debtors)

A financial asset not carried at fair value through profit or loss is assessed at each reporting date to determine
whether there is objective evidence that it is impaired. A financial asset is impaired if objective evidence indicates
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Notes (continued)

1 Accounting policies (continued)

that a loss event has occurred after the initial recognition of the asset, and that the loss event had a negative effect
on the estimated future cash flows of that asset that can be estimated reliably.

An impairment loss in respect of a financial asset measured at amortised cost is calculated as the difference
between its carrying amount and the present value of the estimated future cash flows discounted at the asset’s
original effective interest rate. For financial instruments measured at cost less impairment an impairment is
calculated as the difference between its carrying amount and the best estimate of the amount that the company
would receive for the asset if it were to be sold at the reporting date. Impairment losses are recognised in profit or
loss. When a subsequent event causes the amount of impairment loss to decrease, the decrease in impairment loss
is reversed through profit or loss.

Cash and cash equivalents

Cash and cash equivalents comprise cash balances and deposits. Bank overdrafts that are repayable on demand,
and the utilised part of the revolving credit facility both form an integral part of the Company’s cash management
and are included as a component of cash and cash equivalents for the purpose only of the cash flow statement.

Dividends

Dividends are recognised as liabilities once they are no longer at the discretion of the company.
2 Estimates and judgements

Estimates and judgements are continually evaluated and are based on historical experience and other factors,
including expectations of future events that are believed to be reasonable under the circumstances.

The group makes estimates and assumptions concerning the future. The resulting accounting estimates and
assumptions will, by definition, seldom equal the related actual results. The estimates and assumptions that have a
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next
financial year are discussed below.

Stock provision — an assessment of the appropriateness of finished goods stock valuation is made on a sku by sku
basis by comparing the realisable value of obsolete product at clearances prices. The lower of cost and net realisable
value is adopted through use of the provision.

Impairment of group balances and investments — an appraisal of group subsidiaries financial performance and future
expectation is completed to evaluate any necessary impairment activity (note 13).

Recognition of associate — having considered the requirements of FRS102 and accompanying guidance, the 20%
investment in Graham & Brown Shanghai Trading is not considered to meet the definition of an associate and has
not been accounted for as such in the financial statements.

Classification of shares —Until 25 August 2020, the company’s Articles of Association stated that the Ordinary shares
and ‘B’ ordinary shares carried a right to a preferential dividend. The practical application of the Articles of
Association means that all dividends are at the absolute discretion of the directors. The issued share capital has
therefore been classified as equity on the balance sheet rather than a liability and therefore the Company has
departed from the requirements of section 22 of FR$102 to the extent necessary to give a true and fair view (see
note 28). The Directors have concluded that the financial statements give a true and fair view of the group and
company'’s financial position, financial performance, and cash flows.

If FRS 102 had been applied without the above disclosed departure, the ordinary shares would be presented as a
liability at fair value and interest would have been charged through profit and loss in respect of dividends. The effect
of the waiver on the dividends would be that the short-term creditor arising on this interest would be written off
through equity as a capital contribution when the dividend was formally waived. The directors have not calculated
the fair value and therefore cannot quantify the impact of the departure. On 25 August 2020, the Articles of
Association were changed to reflect this practical application and all dividend payments are at the Board’s
discretion.
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Notes (continued)

3 Turnover

The total turnover of the group for the year has been derived from its principal activities. The group operates within
two geographical markets, the UK and overseas.

Turnover by destination is analysed as follows:

United Kingdom Overseas Total
2020 2019 2020 2019 2020 2019
£000 £000 £000 £000 £000 £000
Sale of goods and

merchandising activities 41,652 33,525 39,127 33,559 80,779 67,084

4 Auditor’s remuneration
Included in profit/loss are the following: : 2020 2019
£000 £000
Auditor’s remuneration 96 81
The remuneration of the auditor is analysed further as follows: 2020 2019
£000 £000
Audit of the financial statements 45 45

Other fees to auditors:

Local statutory audits for subsidiaries 28 14
Taxation services 21 22
Other services ) 2 -
96 81

5 Directors’ emoluments
2020 2019
£000 - £000
Emoluments for qualifying services 772 736
Company pension contributions to money purchase schemes 14 14

The number of directors for whom retirement benefits are accruing under money purchase pension schemes
amounted to one (2019: one). The number of directors for whom retirement benefits are accruing under defined
benefit schemes amounted to none (2019: none).

Emoluments disclosed above include the following amounts paid to the highest paid director:

2020 2019
£000 £000
Emoluments for qualifying services 301 280

Company pension contributions to money purchase schemes - -
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Notes (continued)

6 Staff costs

Group Company Group Company

2020 2020 2019 2019

£000 £000 £000 £000

Wages and salaries , 15,313 12,001 13,680 10,493
Social security costs 1,668 1,059 1,585 992
Other pension costs 778 579 737 554
17,759 13,639 16,002 12,039

The average weekly number of employees (including directors) during the year was:

Group Company ' Conpanp Coompparyy @roppny
2020 2020 2019 2019
Office, management and selling 226 155 239 159
Manufacturing and warehousing 232 197 219 186 -
458 352 458 345
7 Other Operating Income
2020 2019
£000 £000
Government grants ‘ , 894 -

Government grants include amounts received in the year from two UK Government Covid 19 support schemes, the
Job Retention Scheme (JRS) and the Retail, Hospitality and Leisure Grant Fund. They also include an amount received
from the French equivalent of the JRS

8 Disposal of subsidiary

In the previous year the disposal of subsidiary related to the company selling 80% of the share capital of Graham &
Brown Shanghai Trading. The remaining 20% investment is reflected in fixed asset investments (see note 13)

9 interest payable and similar charges
- 2020 2019
£000 £000
On bank loans, overdrafts and other bank borrowings ) 203 235
Finance cost/(income) on defined benefit pension scheme (6) (7)
197 228
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Notes (continued)

10 Taxation

Total tax expense recognised in the profit and loss account, other comprehensive income and equity

2020 2019

£000 £000 £000 £000
Current tax
UK Current tax on income for the period 1,614 337
Adjustments in respect of prior periods (1) 55
Double taxation relief (308) (182)
Foreign taxation 411 249
Total current tax 1,716 459
Deferred tax (see note 19)
Origination and reversal of timing differences 167 8
Adjustment in respect of prior periods 2 269
Change in tax rate 88 -
Total deferred tax 257 277
Total tax 1,973 736

2020 2019
£000 £000 £000 £000 £000 £000

Current tax Deferred tax Totaltax Currenttax Deferredtax  Total tax

Recognised in Profit and loss

account 1,716 103 1,819 459 277 736
Recognised in other

comprehensive income - 154 154 - - -
Total tax 1,716 257 1,973 459 277 736
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10  Taxation (continued)

Reconciliation of effective tax rate

2020 2019

£000 £000
Profit / {loss) for the year 6,215 2,836
Total tax expense 1,819 736
Profit / (loss) excluding taxation 8,034 3,572
Tax using the UK corporation tax rate of 19% (2019: 19%) 1,526 679
Defined benefit scheme timing differences - (11)
Effect of deferred tax rate change 63 (22)
Difference between capital allowances and depreciation 115 101
Non-deductible expenses 4 101
Tax exempt revenues (1) (324)
Other timing differences 11 (178)
Overseas tax unrelieved 100 66
Under provided in prior years 1 324
Total tax expense included in profit or loss. 1,819 736

Factors that may affect future current and total tax charges

The deferred tax liability at 31 December 2020 has been calculated at the substantially enacted rate of 19%. The
intention to increase the corporation tax rate to 25% from April 2023 has been announced but as yet has not been

substantially enacted. The deferred tax liability at 31 December 2020 has been calculated based on these rates.
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11 Intangible fixed assets

Group . Start up Brand/ Investment

Patents Goodwill costs licence in contracts Total

£000 £000 £000 £000 £000 £000

Cost
At 1 January 2020 137 2,630 : 19 360 528 3,674
Exchange differences 6 - - - 31 37
Additions - - - - 14 14
At 31 December 2020 143 2,630 19 360 573 3,725
Amortisation
At 1 January 2020 137 1,328 19 360 264 2,108
Exchange differences 6 - - - 16 22
Charge for the year - 411 - - 154 565
Disposals - ' - - - - -
At 31 December 2020 143 1,739 19 360 434 2,695

Net book value

At 31 December 2020 891 - - 139 1,030
At 1 January 2020 - 1,302 - - 264" 1,566
Goodwill * Brand/ licence Total
£000 £000 ‘ £000
Cost
At 1 January 2020 2,527 360 2,887
At 31 December 2020 ’ 2,527 360 2,887
Amortisation
At 1 January 2020 1,225 360 1,585
Charge for the year 411 - 411
At 31 December 2020 1,636 360 1,996

Net book value
At 31 December 2020 » 891 - 891

At 1 January 2020 1,302 - 1,302

The historic goodwill balance includes the acquisition of certain trade and assets of Multicomm NV in 2010 and the
acquisition of certain business and assets of Fine Décor Wallcoverings Limited in 2019, largely the benefit of non-
contractual customer relationships. ’
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12  Tangible fixed assets

Group . Land and Plant and

Land and buildings machinery, Assetsin the

Buildings i long fixtures and course of

freehold leasehold fittings  construction Total

£000 £000 £000 £000 £000

Cost
At 1 January 2020 8,816 4,548 44,585 442 58,391
Exchange differences - 3 86 - 89
Additions 198 26 943 98 1,265
Disposals (111) - (1,920) - (2,031)
Reclassification 213 - 229 (442) -
At 31 December 2020 9,116 4,577 43,923 98 57,714
Depreciation
At 1 January 2020 4,310 717 39,196 - 44,223
Exchange differences - - 55 - 55
On disposals (80) - (1,886) - (1,966)
Charge for the year 166 110 2,030 - 2,306
At 31 December 2020 4,396 827 39,395 - 44,618

Net book value
At 31 December 2020 4,720 3,750 4,528 98 13,096

At 1 January 2020 7 4,506 3,831 5,389 442 14,168

There are no tangible fixed assets held under finance leases and similar hire purchase contracts in the current or previous
financial year.

Land valued at £591,000 (2019: £591,000) is not depreciated.
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Notes (continued)

12  Tangible fixed assets (continued)

Company

Cost or valuation:
At 1 January 2020
Additions
Disposals
Reclassification

At 31 December 2020

Depreciation

At 1 January 2020
Charge for the year
On Disposals

At 31 December 2020

Net book value
At 31 December 2020

At 1 January 2020

Graham & Brown Limited
Annual report and consolidated financial statements
31 December 2020

Land and Plant and
Land and buildings machinery, Assets in the
Buildings long fixtures and course of
freehold leasehold fittings construction Total
£000 £000 £000 £000 £000
8,816 4,498 42,158 442 55,914
198 26 720 98 1,042
(111) - (1,762) - (1,873)
213 - 229 (442) -
9,116 4,524 41,345 98 55,083
4,310 712 37,554 - 42,576
166 104 1,771 - 2,041
(80) - (1,728) - (1,808)
4,396 816 37,597 - 42,809
4,720 3,708 3,748 98 12,274
4,506 3,786 4,604 442 13,338

Land valued at £591,000 (2019: £591,000) is not depreciated
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13 Fixed asset investments

Company . Loans to
Shares in group group Equity

undertakings undertakings investments Total
£000 £000 £000 £000

Cost or valuation:
At 1 January 2020 _ 3,119 1,538 48 4,705
Additions ) - - - -
Disposals - - - -
Exchange differences : - (28) - (28)
At 31 December 2020 ’ 3,119 1,510 48 4,677

Provisions for diminution in value:

At 1 January 2020 2,787 1,538 48 4,373

impairment losses - (28) - (28)
At 31 December 2020 2,787 1,510 48 4,345

Net book value: :

At 31 December 2020 332 - - 332

At 1 January 2020 : 332 - - 332

In the opinion of the directors, the value of the Company’s investment in subsidiary undertakings is not less than the
amounts included in the balance sheet. Impairment losses are incurred where the financial performance of the group
undertaking is not considered to support repayment of a group loan or the valuation of the investment. The reversal of
an impairment loss would arise upon the disposal of the asset.

The investments held by the company are in the following companies:

Class of % of
Subsidiary: Address of Registered Office: shares held  shares held
Graham & Brown Inc 239 Prospect Plains Road, Suite D201, Ordinary 100

' Monroe, NJ, United States
Graham & Brown BV Agriport 99, 1775 Middenmeer, Netherlands Ordinary 100
Graham & Brown SARL Port Fluvial, 1ere avenue, Santes, France Ordinary 100
Graham & Brown Wallcoverings 226 Sth Service Rd East, Oakville, Canada Ordinary 100
Category Merchandising Limited PO Box 39, Harwood St, Blackburn, UK Ordinary 100
GB Technical Coatings Ltd PO Box 39, Harwood St, Blackburn, UK Ordinary 100
Graham & Brown Deutschland Friedrichsgaber Weg 370, 22846 Norderstedt, DE Ordinary 100
Graham & Brown Shanghai Trading  Rm 2005, World Trade Tower, 500 Guandong Ordinary 20
Road, Shanghai, China

Graham & Brown PTY Ltd 7/15 Ricketts Rd, Mt Waverley Ordinary 100

Victoria, Australia

The principal activity of all the subsidiary undertakings except Category Merchandising Limited and GB Technical
Coatings Ltd is the marketing and distribution of wallpaper and wall decoration products.

The principal activity of Category Merchandising Limited is to act as a merchandiser and the principal activity of GB
Technical Coatings Ltd is the manufacture of PVC plastisol and coating of vinyl base.
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Notes (continued)

14 Stocks

Raw materials and consumables
Finished goods and goods for sale

15 Debtors

Trade debtors

Amounts owed by group undertakings
Corporation Tax

Prepayments and accrued income

16 Cash and cash equivalents/bank overdrafts

Cash at bank and in hand
Bank overdrafts (included within note 17)

Cash and cash equivalents per cash flow statements

Graham & Brown Limited

Annual report and consolidated financial statements

31 December 2020

Group Company
2020 2019 2020 2019
£000 £000 £000 £000
2,014 1,987 1,402 1,431
9,816 12,334 5,208 7,961
11,830 14,321 6,610 9,392

Group Company
2020 2019 2020 2019
£000 £000 £000 £000
14,958 11,949 8,685 7,345
- - 1,822 4,200
- 283 - 307
1,402 2,582 899 1,354
16,360 14,814 11,406 13,206

Group Company
2020 2019 2020 2019
£000 £000 £000 £000
12,394 5,243 9,464 3,447

- (2,664) - {2,000)

12,394 2,579 9,464 1,447

32



Graham & Brown Limited
Annual report and consolidated financial statements
31 December 2020

Notes (continued)

17  Creditors: amounts falling due within one year

Group Company

2020 2019 2020 2019
£000 £000 £000 £000
Bank loans and overdrafts (notes 16 & 18) 400 3,064 400 2,400
Trade creditors 13,259 13,207 9,417 10,643
Amounts owed to group undertakings - .- 1,800 1,630

Corporation tax 1,020 - 516
Taxes and social security costs 2,708 907 1,766 537
Accruals and other creditors 5,324 4,131 2,508 2,141
22,711 21,309 16,407 17,351

The company has in place a revolving credit facility of £5,000,000 which expires 31 August 2022. Interest is charged
at 1.75% above LIBOR and it is secured by a charge over the assets of the company. As at 31 December 2020 none of
the amount was utilised (2019: £2,000,000).

GB Technical Coatings has in place a new revolving credit facility of £2,000,000 which expires 31 August 2022. Interest
is charged at 1.9% above LIBOR and it is secured by a guarantee from the parent company. As at 31 December 2020
none of the facility was utilised (2019: none).

Graham & Brown BV has in place a debt factoring facility of €4,000,000 and an overdraft facility of €1,000,000 both
repayable on demand. Interest is charged respectively at 2.2% and 2.35% above EURIBOR and are secured by a charge
over the assets of the company. As at 31 December 2020 none of the amount was utilised (2019: €781,000).

18  Creditors: amounts falling due after more than one year

Group Company

2020 2019 2020 2019

£000 £000 £000 £000
Bank loan 2,800 3,200 2,800 3,200
Analysis of loans: A
Bank loan 3,200 3,600 3,200 3,600
Included in current liabilities (note 17) (400) (400) (400) (400)

2,800 3,200 2,800 3,200
Loan maturity analysis:
Between one and two years - - - -
Between two and five years ’ 2,800 3,200 2,800 3,200

Interest on the bank loanis charged at 1.9% over LIBOR and is repayable by quarterly instalments commencing January
2019 of £100,000 and a final instalment payable September 2022 of £2.6m. The loan is secured by a charge over the
company’s assets.
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19 Deferred tax assets and liabilities

Deferred tax is provided at 19% (2019: 17%) and is analysed as follows:

Group Assets Liabilities Net
2020 2019 - 2020 2019 2020 2019
£000 £000 £000 £000 £000 £000

Accelerated capital

allowances - - (600) (560) (600) {560)
Other timing differences 19 19 - - 19 19
Others 94 93 (190) (170) (96) (77)
Defined benefit pension - - (231) (33) (231) (33)
113 112~ (1,021) (763) (908) (651)
Company Assets Liabilities Net
2020 2019 2020 2019 2020 2019
£000 £000 £000 £000 £000 £000
Accelerated capital - - (600) (560) (600) (560)
allowances .
Other timing differences 19 19 - - 19 19
Others - - (190) (170) (190) (170)
Defined benefit pension - - (231) (33) (231) (33)

19 19 (1,021) (763) (1,002) (744)

20 Accruals and deferred income and Other Creditors

Group and Company Commitment
Government for share re-

grants purchase

£000 £000

At 1 January 2020 102 1,200
Paid in the year (2) (300)
At 31 December 2020 100 900

On 2 March 2021, the Company purchased 27,655 of its Ordinary ‘B’ shares. The nominal value of each ‘B’ share
was £1 and the total consideration paid was £450,000.
21 Pension costs

The group currently operates a defined contribution pension scheme for all permanent employees with service of
more than three months. In addition, there is a separate defined contribution scheme for certain directors.

Prior to 31 May 2002 the group operated a defined benefit scheme for employees with service of three or more
years. This scheme was closed to new entrants on 31 May 2000 and to existing members for future benefits on 31
May 2002.
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21 Pension costs (continued)
Defined contribution schemes (Money purchase)

The pensions cost charge, in respect of the money purchase schemes, represents contributions payable by the group
to the funds and amounted to a combined total of £565,000 (2019: £544,000). At 31 December 2020 there were no
outstanding contributions (2019: £nil).

Defined benefit scheme (Final salary)

The pension cost figures included in the financial statements relating to the defined benefit scheme are stated in
accordance with FRS 102 The Financial Reporting Standard applicable in the UK and Republic of Ireland. The pension
costs are based on the most recent actuarial assumptions of the scheme which were complete for the purposes of
FRS 102 with an effective date of 31 December 2018. The calculations were carried out by XPS Pensions Group using
the projected unit method. The most significant assumptions are given on page 37.

The pension contributions during the year were £207,000 (2019: £nil).

The above actuarial valuation shows that the market value of the scheme’s assets is £39,509,000 (2019:
£36,539,000). The scheme was frozen on 31 May 2002 and therefore members no longer make contributions as of
this date. On 30 September 2018 the Company agreed with the Trustees of the pension scheme that the Company
will make contributions for the next 3 years based on the financial year pre-tax profits of the Company as follows;
Pre-tax profit less than £1.5m — no contributions and pre-tax profit greater than £1.5m — 10% of pre-tax profit up
to a maximum of £300,000 in any financial year. The Company also agreed that from 1 October 2021 to 30
September 2023 the Company will contribute £14,500 per month to the scheme. During the year the group made
no one off additional voluntary contributions to the scheme (2019: £nil).

The scheme is closed to new entrants.

Members of the defined benefit pension scheme have been notified that benefits up to 31 May 2002 have been
calculated on a leaving service basis and future service benefits will be on a money purchase basis from June 2002.

During 2014, an insurance agreement was entered into with a third party to cover all future payments in respect of
Scheme’s pensioner members who had retired prior to 15 July 2015. Following completion of the pensioner buy in
agreement the Scheme holds a number of annuity policies in respect of the members who were pensioners at that
time

On 26 October 2018, the High Court handed down a judgment involving the Lloyds Banking Group’s defined benefit
pension schemes. The judgment concluded the schemes should be amended to equalise pension benefits for men
and women in relation to guaranteed minimum pension (GMP) benefits for the effect of unequal GMPs accrued
between 1990 and 1997. The issues determined by the judgment affect many other UK defined benefit pension
schemes. We are working with the trustee of our pension scheme, and our actuarial and legal advisers, to
understand the extent to which the judgment crystallises additional liabilities for the pension scheme.

The true impact of GMP equalisation on the scheme will not be known until members’ benefits have been rectified,
which could take over a year. However, we understand that it is necessary under the relevant accounting standard,
to make allowance for the estimated impact of GMP equalisation as at the date of the judgment.

The estimated impact of the equalisation of GMP benefits has been recognised in the statement of other
comprehensive income. This amounted to an increase in liabilities of £0.5m as at 26 October 2018 which has been
included in the pension scheme liability at 31 December 2019.

Current service costs and past service costs are charged to the profit and loss account in arriving at operating profit.
Interest income on scheme assets and the interest cost on scheme liabilities are included within finance costs.

A full actuarial valuation was carried out at 31 May 2018 and updated to 31 December 2020 by a qualified
independent actuary.
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21 Pension costs (continued)

Net pension liability

Defined benefit obligation
Plan assets

Net pension asset

Movements in present value of defined benefit obligation

At 1 January

Interest expense

Liabilities extinguished on settlement
Remeasurement: actuarial (gains)

(Gain) on Scheme introductions and changes
Benefits paid

At 31 December

Movements in fair value of plan assets

At 1 January

Interest income

Remeasurement: return on plan assets less interest income
Contributions by employer

Benefits paid

At 31 December

Expense recognised in the profit and loss account

Losses on curtailments and settiements
Net interest on net defined benefit liability

Total expense recognised in profit or loss

Graham & Brown Limited
Annual report and consolidated financial statements
31 December 2020

2020 2019
£000 . £000
(38,294) (36,346)
39,509 36,539
1,215 193
2020 2019
£000 £000
36,346 33,206
709 - 924
3,053 3,804
(1,814) (1,588)
38,294 36,346
2020 2019
£000 £000
36,539 33,451
715 931
3,862 3,745
207 -
(1,814) (1,588)
39,509 36,539
2019 2018
£000 £000
(6) (7)

(6) (7)
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21  Pension costs (continued)

The fair value of the plan assets and the return on those assets were as follows:

2020 2019
£000 £000
Return Seeking Assets 19,722 16,615
Matching Assets ' 6,347 6,801
Cash 1,110 498
Insured Assets 12,330 12,625
Outstanding Policy Premiums - -
Total market value of assets 39,509 36,539
Actual return on plan assets 4,577 4,696

The principal assumptions used by the actuary at the year-end are as follows:
2020 2019
% %
Rate of increase in pension payments 2.70 2.70
Rate of increase in pension deferment 1.70 1.70
Discount rate : 1.40 2.00
Inflation assumption - RPI ) 2.70 2.80
-CPt 1.70 1.70

Post retirement mortality:

Current pensioners at 65 — male ' 21.5 219
Current pensioners at 65 — female - 23.5 23.8
Future pensioners at 65 — male 22.6 23.0
Future pensioners at 65 — female : 24.7 25.0

The post retirement mortality assumptions allow for expected increases in longevity. The “current’ disclosures
above relate to assumptions based on longevity {in years) following retirement at the balance sheet date, with
‘future’ being that relating to an employee retiring in 2040.

22 Issued share capital

2020 2019
No. £000 No. £000
Allotted, called up and fully paid
Ordinary shares of £1 each 1,390,000 1,390 1,390,000 1,390
‘A’ Ordinary shares of 1p each 33,857 1 101,571 1
‘B’ Ordinary shares of £1 each 73,748 73 92,185 92
1,497,605 1,464 1,602,193 1,483

During the year 67,714 ‘A’ Ordinary Shares and 18,437 ‘B’ Ordinary shares were purchased by the Company.

Ordinary share rights
The Company’s Ordinary shares which carry rights to fixed income, each carry the right to one vote at general
meetings of the Company.
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22 lIssued share capital (continued)

‘A’ Ordinary share rights
The Company’s ‘A’ Ordinary shares carry no rights to fixed income and there is no right to vote at general meetings
of the Company.

‘B’ Ordinary share rights
The Company’s ‘B’ Ordinary shares carry a fixed dividend of £0.01 per share and there is no right to vote at general
meetings of the Company.

23  Reserves

Capital redemption reserve — the nominal value of own shares that have been acquired by the Company and
cancelled

Revaluation reserve — arises on the historic revaluation of land and buildings

Profit and loss account — cumulative profit and loss net of distributions to owners

24 Other financial commitments

Group
Non-cancellable operating lease rentals are payable as follows:
Land and buildings Other
2020 2019 2020 2019
£000 £000 £000 £000
Within one year 561 707 552 434
Between two and five years -119 1,133 353 430

680 1,840 905 864

Company
Non-cancellable operating lease rentals are payable as follows:
Land and buildings Other
2020 2019 2020 2019
£000 £000 £000 £000
Within one year 114 214 328 278
Between two and five years 86 200 68 213
200 414 396 491
25 Dividends and other appropriations
2020 2019
£000 £000
Interim / Final paid in relation to December 2019: .
Equity dividends 466 -

In respect of the current year, the directors propose that a final dividend of 53.96 pence per ordinary share is paid.
This dividend is subject to the approval by shareholders at the Annual General Meeting and has not been included
as a liability in the financial statements.
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26 Related Parties

AH Graham, who is a Director, is a Trustee of Blackburn Youth Zone. During the year, the company made donations
of £25,000 (2019: £25,000) and sponsored events of £0(2019: £300).

27  Ultimate Controlling Party

At 31 December 2020 there was no ultimate controlling party. However, after the share for share exchange on 2
March 2021, the ultimate controlling party is Andrew Graham.

28 Events after the End of the Reporting Period

On 2 March 2021, the ownership of 1,390,000 ordinary shares in Graham & Brown Limited was transferred to
Graham & Brown Holdings Limited via a share for share exchange. From this date, the ultimate parent company of
the group is now Graham & Brown Holdings Limited and the directors believe Andrew Graham is the ultimate
controlling party by virtue of his shareholding in the ultimate parent company.

On 2 March 2021, the Company also purchased 27,655 of its Ordinary ‘B’ shares. The nominal value of each ‘B’ share
was £1 and the total consideration paid was £450,000. The shares were subsequently cancelled. This Ordinary ‘B’
share purchase is an acceleration of the commitment disclosed in note 20.
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