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STRATEGIC REPORT

The Directors present their Strategic Report and the Audited Consolidated Financial Statements for the year ended 30 January
2022 (52 week period ended 30 January 2022),

Principal activities and business review
The company was incorporated on 3 August 2017 in London, United Kingdom. Cn 17 August 2017, Carpegna Ltd group acquired
Rapha Racing Ltd, a designer and retailer of cycling apparel and accessories.

Review of the business and key performance indicators
The Groug's results for the year to 30 January 2022 are set out in the Consoclidated Profit and Loss Account on page 16. The results
incorporate the activities of Rapha Racing Ltd and its subsidiaries for the year ended 30 January 2022 The comparative period is the year

ended 31 January 2021,

The Directors use a number of KPls which they considler are effective in measuring delivery of the strategy, and which assist the Directorsin
the management of the business. The current and prior year KPls are shown below.

Year ended Year ended
30 January 2022 31 January 2021
Total turnover £132m £98m
EBITDA £1im £13m
Operating loss £7m £4m
New Customers 168k 158k
RCC Members 22k 20k
Web Customer Lifetime Value £505 £489

Online cperations performed wel! during the COVID-19 pandemic with strong revenue growth and new customer acquisition. Marketing
operations facused onmakmng the Rapba brand more visible and engaging to cyclists which combined wath a steady stream of new product,
launches resulted mincreased demand. Ragha launched its first Mountain Bike apparel collection in the yearwhich landed well and the Group
has implemented a new direction for the Women’s on-bike and Iifestyle collections.

Rapha Clubhouses across the global estate were impacted during the year by the COVID-13 pandemic. Governiment enforced closures and
iockdowns resulted in stores being closed for varying periods of time. This impacted revenue in the financial pemod aithough demand
bounced back well as stores reopened. The Clubhouse channel contributed 17% of total saies in the year (2021:16%).

The Group invested heavily in stock during the year with a closing balance of £40m (2021; £19m). Preduct availability on the website and the
frequency of Clubhouse replenishments have improved significantly and this also provides some protection from ongoing supply chain

challenges.

Principal risks and uncertainties
The directors regularly monitor tha risks and uncertainties of the business and agree policies for those risks. These are categorisad
as Financial and Non-Financial.

Pringipal Ri

Exchange Rate Risk
The Group trades in various currencies and hedges by maintaining bank acceunts m those currencies. Financial instruments are

considered and used where appropriate and any contracts entered into expire before year end. The company doas not speculate on
exchange rate movements.

Liguidity Risk
The company regularly monitors and updates cash flow forecasts. These are reviawed regularly by the board and exist for a minimum
of 12 months into the future to ensure sufficient headroom is available. The Group manages ligudity risk via a revolving credit facility

and Shareholder loans.
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il Rish

Credit Risk

The company currently considers this risk negligible. 32% of trade 1s spread acrass numerous individual parties wiro pay via credit
card. No credit is offered to retal customers. Where appropriate the company sets credit (imits for retail partners, manages
balances carefully and holds a bad debt provision against customer accounts when necessary.

Product Supply
The business has a number of key suppliers and continually monitors these relationstups. The company continually develops the
supply chain to mitigate an over-dependence on individual suppliers and factories.

Intellectual Property and Counterfeiting
The Group continually morutors the markets for such products and has procedures in place to remove them where necessary.

Environmental responsibilities

The Directors operate the busmess i pursuit ofgeod environmental standards The company works in partnership with suppliers to ensure
effective management of environmental factors and to mininuse any adverse impact of cperations on the environment. The company
complies with refevant legislation and related requirements and has worked to raise the environmental awareness of employees.

Business Recovery
The Group takes this risk very senously and has put m place a varety of measures mcluding insurances and outsourcing to mitigate the risk.

Post Balance Sheet Fvents
Post balance sheet evants are listed in the Directors Repart an page 1.

Future Developments

In 2022 the Group will focus on bulding its core busimass foundation and enhancing the consumer experience journey across its products
and the unigue Rapha channel expenences onling and in the Clubhouses. Te achieve this there will be a fulf warehousing and logistics re-
tender and an end-to-end Supply Cham review to improve speed te market. Throughout 2022 the Group will continue to highlight new
season launches and campaigns ncluding Gore-Tex, Legion of LA, EF Education-Easypost and road, gravel and trall Bib-Shorts.

Section I72 statement.
The directors act in a way they consider is most ikely to promote the success ofthe Group for the benefit of its’ mambers asa whole, and n
doing so have regard to the:

a)  Likely consequence of any decision in the long term

b))  Interestsofthe company's esnployees

o) Need totosterthe company's business relationships with supplers, customers and others
d)  impactof'the company’s operations on the community and the environment

a)  Desirability of the company maintaining a reputation for high standards of business conduct
f)  Needtoact farly betwsen members of the company

We report here how our directors have discharged ther duties under s172 of the Companies Act 2006.

Customers
Rapha's customers are fundamental to its success. The Group prides itseffon designing and offering innovative products, producing
leading content and reacting to ensure we are at the forefront of customer experience.

People
The Group's culture is shaped by clearly defined employee values and behaviours which are closely aligned to the achievement of Rapha's
strategic priorities.

We have comimitted to a series of initiatives, using existing internal resources as well as external support, to ensure cur employess feel
supported and every member of staffis educated on the issues surrounding diversity, representation and equality in ourindustry. We have
comrmussiarted an external consuitant to evaluate our internal culture and hiring practices. This includes the formation of an employee
resource group (ERG} comprised of a diverse and reprasentative group of smiployees to pravide an internal support network for staff, to
ensure diversity 1 recruitiment, retention and promaotion, and to ncorporate a broad cross-sect:on of opimians n cultural and brand
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decisicns. in further increasing the transparency arcund our purpose, we have begun work on a series of public resources avaitable for our
staff and to be published on rapha.cc as well as in our clubhouse network, outhning our commitments and aclivities in promoting better

representation for people of all backgrounds i cycling.

Suppliers
Rapha maintains a close working relationship with suppliers to align our respective cultures for mutual economic benefit and to ensure the

best possible retall offering to customers.

Environmental impact and sustainability
The Board is mindful of the wider social context within which cur business operates, including those relating to climate change and

sustainability. The Groups sustainability strategy has been given an identity and is now a strong voice within the decision making practices of
the business. The Group has shared its impact commitments, targets and actions with customers on the website. Among these are the

foliowing commitments:

»  Furtherfund, develop and represent a more diverse cycling conruniunity around the world
- Ensure the wellbeing and long-term development of all people in our company and supply chamn

¢ Achieve Carbon Neutral status at the company level in 2025
Minimise the impact of materrals and manufacturing with envircnmental preferred materials and responsibly sourced packaging

. Maximise product fifespans and recirculation

On behalf of the Board on 12 August 2022

-

William Kim
Director
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DiRECTORS' REPORT

The directors present their report together with the audited financial statements of the Group for the year ended 30 January
2022.

Certain information required by the Companies Act 2006 relating to the information to be provided in the Directors’ Report is set
aut in the Strategic Report and includes: Principal Activity and Financial Risks,

Oirectors
The directors of the company who were in office during the year and up to the date of signing the financial statements were:

+  WHKim- appointed 7 March 2022

. SMottram
. N O Evans
s SWalton

. M Tarver

Results and dividends
EBITOA for the financial year was £10 7m (2021 EBITDA of £13.1). The final resuit for the financial year after taxation, amounted to
aloss of £11.4m (2027 loss of £8.7m).

The directors do not recommend paymant of a dividend,

Existence of branches cutside the UK
The Group has branches, as defined i1 section 1046 (3) of tha Companias Act 2008, outside the UK as listed belaw:

«  Fraice
»  Germany
. Italy

+  SouthKorea
. Switzerliand
- Taiwan

. Canada

. Belgium

The Group also has subsidiaries cutside of the UK as listed below:

- USA

»  Japan

. Haong Kong
= Australia

- Denmark

+«  Bingapore

o Netherlands

«  Spam
Indemmity provision

As permitted by the Articles of Association, the directors have the benefit of anindenminity wiich is a gualifying third party indemnity
provision as detined by Section 234 of the Companies Act 2006. The ndemnity was i force throughout the last financial year and is
currently i force. The Company also purchased and maintaned throughout the financial year Qirectors” and Officers' hability msurance in
respectaf tselfand its directors

Research and development

Research and development is focussed on the design, developiment and production of imnovative cycle clathing for world class racing
teams. Information technology alse forms a fundamental part of Carpegna Lid's business and the systems are continually being advanced
to support our business olysctves.
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Employees
All Group employment policies and practices require that an individual's skills, experience and tatent are the sole determinants in
recruitment and career development rather than age, beliefs, disability, ethnic origin, gender, marital status, religion and sexual orientation.

Carpegna Ltd supports the continuing professional development of all its employees. Where appropriate, skilis development training is
provided to employees to enable them to perform their duties and to facilitate career progression opportunities. Training schemes ground
the Group include vocational training, skill sharing sessions, mentoring and personat employee development.

To ensure all employees are kept informed on matters that may concern them, the divisions carry out emiployee briefings in a number of
ways. There are business updates weekly and quarterly on the progress of the company. staffmeetings, lunchtime skill shares, newsletters
and staff surveys.

Statement.of directors’ responsibilities in respect of the financial statements
The directors are responsible for prepaning the Annual Repert and the financial statements in accordance with applicable law and

regulation.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors have prepared
the group and the company financial statements in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 102 "The Financial Reporting Standard applicable in the UK and Republic of Ireland”, and

applicable law).

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

+  select suitable accounting policies and then apply them consistently;

»  state whether applicable United Kingdom Accounting Standards, comprising FRS 102 have been followed, subject to any
material departures disclosed and explained in the financial statements;

. make judgements and accounting estimates that are reasonable and prudent,; and

«  prepare the financial statements onthe going concern basis unless itis inappropriate to presume that the group and company
will continuea in business.

The directors are 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 rregularities.

The directors are also 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 comply with the Companies Act 2G06.

Directors' confirmations
inthe case of each director in affice at the date the directors report is approved:

»  sofarasthe directoris aware, there is nio relevant audit information of which the group’s and company's auditors are unaware,

and
=« theyhavetakenall the steps that they ought to have taken as a director in order to make themselves aware ofany relevant aud:t,

information and to establish that the group’s and company’s auditors are aware of that information.

Going concern

The Group has modelied a number of scenarios to assess the reasonablenass of the going concerh basis of preparation. The base case
maodetinctudes a number of conservative assumptions around revenue growth, margin and cost base. The model shows sufficient cash
halances and headroom until year end and for the next 12 months. Management have also assessed trading and operationatactions that

could be implemented to manage the business innegative scenarios.

The directors have given careful consideration of these financial forecasts and the underlying msks and assumptions and are satisfied that
ali the assumptions made are reasonable and realistic. On this basis, the preparation of the financial statements on the going concern basis

15 considered appropnate.

Envircnmental responsibility

Rapha exists to make cycling the mest popular sport in the world. In everything we do from the clothing we design to the steries we
tell to the communities we celebrate, we have attempted to portray our deep and honest love for the sport. Now more than ever,
we are also motivated by cycling's role as a force for good in the world. Cycling has the power to improve people's lives and play a
key part in the battle against climate change. Whilst it's true that cycling 1s a fundamental force for good, the cycling industry must
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do far more to minimise its social and snvironmental impacts. For a society facing up to chimate change, cycling is much mere than
just a sport. Cyching offers a clean, efficient mode of transport to miliions of people around the world, and we believe it has the
potential to change many imore lives still.

We have committed to an interim targat of achieving Carbon Neutral status by 2025, As part of this target the energy used in
offices and Clubhouses will, where possible, be sourcad from 100% renewable sources. Where not possible this will be offset
through acoredited offsetting programs. This work is ongoing and will be accounted for in future SECR reports publisived by the
Group.

Beporting Seope

This report mghlights Rapha Racing's UK energy and carbon evmissions for the year ended 30 January 2022, These are calculated using
energy records from all Rapha Racing UK sites with carban and ernission data fron the EPC conversion data tables published by the the
Departiment of for Business, Energyand Industrial Strategy. The report covers all usage from 01/02/2021up to and including 30/01/2022
Where data has been unavailabie pro-rata estimatiois have been made.

The UK government enforced a lockdown impacting retail stores, forcing them to close from the start of the financial year untif 12/04/2021.

Active Fagility Asset ownership Size Notes
Soho Clubshouse Fult year 200 metres squared  Store closed through UK lockdowns
Manchester Clubhouse Fultyear 131 metres squared Store closed through UK lockdowns
Linuted use during UK lockdown with most

imperial Warks Full year 1765 metres squared  employees working from home
Spitalfields Part year (01/02/21 -
Clubhouse 13/06/21) 170 metres sguared Closed durng UK lockdowns

Part year (31/10/21 -
Rapha Works 30/01/22) 2459 sgr/mtrs Site unoccupled during reporting paviod

Active Vehicle Asset ownership  Mileage - 2022 Mileage ~-2021 |Notes
Used far marketing and promotional
activity. limited by Covid-19

Gitroen H Van (Petral}  Full year 1,427 2404 rastrictions
Active Facility Electrical Use (kWh) - 2022  Electrical Use (kWh} - 2021 l Notes
Soho Clubhouse 80.061 39,667
Date estimate using pro rata
calculabion from Spitalfields
Manchester Ciubhouse 42 722 26,536 Ciubhouse (M7 kWh per day}
imperial Works 223125 212,893
Energy data for occupied
Spitalfietas Clubhouse 15,450 50,008 penod untd 13/06/2021
) Energy for unoccuped
property 01/11/2021 -
Rapha Woarks 7.930 30/01/2022
10,137 Store permanently closed
Kilver Court Archive Store 0 08/05/20
12179 Store permanently closed
Bicester Archive Store 0 3/03/20

Active Facility Gas Use (kWh) - 2022 Gas Use (KWh) - 2021 | Notes
Renewabile gas cartificate provided but
Soho Clubhouse 2,631 34,528 standard gas emission factor used
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Energy use conversion Energy use conversion Notes

Active Vehicle (kwh) - 2022 {kwWh) - 2021
Citroen H Van {Petrol) 1998 3120 Class Il van energy conversion used
Energy consumption (Total)

Gas Use (kWh) GasUse (kWh} |Electricity Use Electricity Use {Petrol Use Petrol Use (kwh)
Active Facility - 2022 - 2041 (kWh) - 2022 (kWh) - 20241 (kWh) - 2022 year ended - 2021
Rapha Racing UK 2,631 34,528 369,287 352,352 1,998 3,120

Through the occupancy of cur new head office, Rapha Works, Rapha now generates electricity through 30 solar panels installed at
Lhe property. The primary purpose of this generation is to contribute to the energy use of the building.

Electricity Generated (kWh) Electricity Generated (kWh)

Active Facility Generation Source - 2022 - 2021
Rapha Works Solar panels 695 0
.
Electricity Electricity Petrolkg Petrolkg
kg COze - kg COze - COzeo - COze -
Active Facility 2022 2021 2022 2022 Notes
G 7,008 Electricity sourced from 100%
Soho Clubhouse O 534 N/A N/A renewable source
Manchester 0] Estimated data based upon Spitalfieids
Clubhouse 9,071 N/A N/A N/A N/A usage
48,913 EDF Blue for business nuclear scurced O
Imperiat Works 6] N/A N/A N/A N/A emisston tariff
0 Eon unable to provide generation origin
Spitalfields certificate — used standard emission
Clubhouse 3,280 N/A N/A N/A N/A factor
Rapha Works 0 0 N/A N/A N/A N/A 100% renewabls tariff
Citroen H Van N/A N/A N/A N/A 484 587 Standard petrol conversion factor used

The total in scope COz emissions for Rapha Racing for the year ended 30 January 202215 13,370kg CQoe (2021: 62,360kg CQre)

1 i |
The energy intensity ratic is used to give a refative impact of Rapha's operations upon its emission footprint, Due to the Spitalfields
store and Rapha Works being onfy open for a partial part of the year, their square meterage has been given as a % of the year they
were open. The net result is the total size of Rapha Racing premises eguates to 2,861m2 for the financial year (2021 2,770m2).

Due to accounting for less than 1% of total energy consumption and not having a direct comparison to the chosen energy intensity
measures, the Citroen Hvan enussions have nol been included from the energy intensity ratio.

The total energy intensity ratio is 4.7kg COze/m? (2021: 25.3kg COze/m?)

Post Balance Sheet Events

In Apml 2022 the Group agreed with HSBC to amend the existing RCF agreement to extend the borrowing limit by an acditional
£8,000,000 for a period of 12 months.

On13 June 2022 all London based Head Office teams moved ito Rapha Works, located at 4 Elthorne Road, London, N19 4AG. The iease
termis 19 years from 1 October 2021to 30 September 20386 wath a 24 month rent free period.

Future developments
Future developments of the Group are set cut nthe strategic report on page 5.
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Independent auditors
The auditors, Pricewaterho

On behalf of the Board on 12 August 2022

Wiiliam R.m
Director

useCoopers LLP, have ndicated their willingness tocon
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF CARPEGNALTD

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS

Opinion

' our opinion, Carpegna Ltd's group financial statements and company financial statements (the “financial statements™}:

e give atrue and fair view of the state of the group's and of the company's affairs as at 30 January 2022 and of the group's
loss and the group's cash flows for the 52 week period then ended;

« have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 102 "The Financiai Reporting Standard applicable inthe UK and Republic
oflreland”, and applicable law); and

» have been prepared in accordance with the requirements of the Compantes Act 2006

We have audited the financial statements, ncluded within the Annual Report, which comprise: the Consolidated and Company
Balance Sheets as at 30 January 2022, the Consolidated Profit and Loss account, the Consolidated Statement of Comprehensive
Income, the Consolidated Statement of Cash Flows, and the Consclidated and Company Statements of Changes in Equity for the
period then ended; and the notes to the financial statements, which include a description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with international Standards on Auditing (UK) ("ISAs (UK)") and applicable law. Qur
responsibiities under [SAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements
section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a bastis far our
opinion.

Independence
We remained independent of the group in accordance with the ethical requirements that are reievant to our audit of the financial
statements in the UK, which includes the FRC’s Ethical Standard, and we have fulfilled our other ethical responsihiiities in

accordance with these requirements.

Conclusions relating to going concern

Based on the work we have performed, we have not identified any material uncenainties relating to events or conditions that,
inaividually or collectively, may cast significant doubt on the group's and the 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.

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 staterments is appropriate.

However, because not all future events or conditions can be predicted, this conclusion is not a guarantee as to the group’s and the
company's ability to continue as a going concern.

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

Reporting on other information

The other information comprises all of the information in the Annual Report other than the financial statements and our auaitors’
report thereon. The directors are responsible for the other information. Qur opimon an the financial statements does not cover the
other information and, accordingly, we do not express an audit opinion or, except to the extent otherwise explicitly stated in tnis

report, any form of assurance thereon.

In connection with our audit of the financial statements, our responsibility is to read the otherinformation and, in doing so, consider
whether the other information is materially inconsistent with the financial statements or our knowledge obtained i the audit, or
otherwise appears to be materially misstated If we dentify an apparent matemal inconsistency or material misstatement, we are
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reguired to perform procedures to conclude whether there is a material misstatement of the financial statements or a material
misstatement of the other information. If, based on the work we have performed, wa conclude that there is 2 material misstatement
ofthis other information, we are required to report that fact. We have nathing to report based on these responsibifities

With respect to the Strategic report and Directors’ Report, we also considered whether the disclosures required by the UK
Companies Act 2006 have been included.

Based on our work undertaken in the course of the audit, the Companies Act 2006 reguires us also to report certan opimions and
matters as described below

Strategic report and Directors’ Report

In our opinion, based on the work undertaken in the course of the audit, the information giver in the Strategic report and Directors’
Report for the period ended 30 January 2022 is consistent with the financial statements and has been prepared in accordance with
applicable legal requirements

inhight of the knowledge and undarstanding of the graup and companty and their environment obtamed in the course of the audit, we
did not identify any matenal misstatements in the Strategic report and Directors’ Repost

Respansibilities for the financial statements and the audit

Responsibilities of the diractors for the financial statements

As explained more fully in the Statement of director’s responsibilities, the directors are responsible for the preparation of the
financial statements \n accordance with the applicable framework and for being satisfied that they give a true and fair view. The
directors are also responsible for such internal control as they determine is necessary to enable the preparation of financial
stataments that are free from materal misstatement, whether due to fraud orecror

in preparng the financial statements, the directors are responsible for assessing the group's and the company’s ability to continue
as a going concern, disclosing, as apphcable, matters related to gong concern and using the going concern hasis of accounting unlass
the directors either intend to iowdate the group or the company or to cease operations, or have no realistic alternative but to do so

Auditors’ responsibilities for the audit of the financial statements

Qur chiectives are to obtamn reascnabie assurance ahout whether the financial statements as a whole are free frem matemal
misstatement, whether due to fraud or error, and to 1ssue an auditors’ report that includes our opinion. Reasonable assurance is a
high level of assurance, but is not a guarantee that an audit conducted w accordance with ISAs {UK) will always detect a material
misstatament whan & exists. Misstatements can arise from fraud or error and are considered material if, individually or 11 the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these finanmal
statements.

{rregularities, including fraud, are nstances of non-compliance with laws and reguiations. We design proceduras in hne with our
respansibilities, outlined above, to detect material misstatements in respect of irregularities, including fraud. The extent to which
our procedures are capable of detecting irregularities, including fraud, 1s detailed below

Based on our understanding of the group and industry, we identified that the principal risks of non-compliance with laws and
regulations related to employment law and health and safety regulations, and we considered the extent to which nan-compliance
might have a matearial effect on the financial statements. We also considered those laws and regulations that have a direct impact on
the financial statements such as tax legisfation and the Companies Act 2006. We evaluated management’s mcentives and
opportunities for fraudulent manipulation of the financial statements {including the risk of override of controls), and determined that
the principal risks were related to posting of inappropimate manualjournals, n particalar to misstate revenue or misappropriate cash,
and management bias in accounting estimates Audit procedures performed by the engagement team included:

. Enquiries of management and the Directors of known or suspected instances of non-comgliance with laws and regulations
antd fraud,;

. Challenging assumptions and judgements made by management in accounting estimates specifically in relation to the
wmpairment review of goodwill and investrents, inventory provision, share-based payments and tax,
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« ldentifying and testing journal entries and period end adjustments, including those with unusual account combinations or
posted with certain descriptions;
¢ Testing of compliance with VAT regulations during the financial year.

There are inherent limitations in the audit procedures described above. We are less likely to become aware of instances of non-
compliance with laws and regulations that are not closely related to events and transactions reflected in the financial statements.
Also, the risk of not detecting a material misstatement due to fraud is higher than the risk of nat detecting one resulting from error,
as fraud may involve deliberate concealment by, for example, forgery ar intentional misrepresentations, ar through collusion.

A further description of gur responsibilities for the audit of the financial statements is located on the FRC's website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of cur auditors report.

Use of ths report

This report, including the opinions, has been prepared for and only for the company’s members asa body in accordance with Chapter
3 ufPart 16 ofthe Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or assume responsibility
for any other purpose or to any other person to whom this report is shown or into whose hands it may come save where expressly
agreed by cur prierconsent in writing,

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you if, in cur opinion:

+ we have not obtained all the information and explanations we require for our audit; or

. adequateaccounting records have not been kept by the cempany, orreturns adequate for our audit have not been receved
from branches hot visited by us; or

« certaindisclosures of directors' remuneration specified by law are not made; or

+ thecompany financial statements are not in agreement with the accounting records and returns

We have no exceptions to report anising from tihis responsibility.

MM

Jehn Ellis (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCoogpers LLP
Chartered Accountants and Statutory Auditors

London

12August 2022
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CONSOUDATED PROFIT AND LOSSACCOUNT

Turnover

Costofsales

Grosgs Profit

Admunstrative Expenses

mﬁx pre-exceptional items
Exceptional items
Sharehclder monitoring fee
Depreciation

Amortisation

Operating Loss

{nterast payable and similar expenses

l_oss before taxation

Taxonloss

Loss for the financial year

EBITDAIs earnings bafore interest, taxation, depreciation and amortisation.

Year ended Yearended
30 January 2022 31danuary 2021
Note

£000 £000

4 131,705 98,005

(82,060) (53,135}

49 645 44,870

(38,926} (31,765)

T T 10718 "~ 13108

24 {5,140} (2,709)

(500} (500)

1t {722} (937}
10 (11,537 (12,923} E
5 A (7.180) (3,964}

8 (3.359) (312}

(10,639) (7,076

a9 (8371 (1,651

(11,376) 8,727

The Company has elected to take the exemption under section 408 of the Companies Act 2006 not to present the Company profit and

1085 account.
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CONSOLIDATED STATEMENT OF COMPREHENSIVEINCOME

L.oss for the Financial Year

Exchange difference on retranslation of subsidary undertakings

Changes invalue of hedging instruments

Total comprehensive expense for the financial year

CARPEGNA LTD

Year ended Year ended
30 January 2022 3t January 2021
£000 £000
(M,376) (8.727)
(20t (627)
1 (122
(11,5676) {9,476)




CONSOCLIDATED BALANCE SHEET

Asat As at.
30 January 2022 31 dJanuary 2021
Note
£000 £000
Fixed assets
Intangible assets 10 102,039 12,044
Tangibie assets 1 2,083 959
104,122 13,003
Current assets
Stocks 12 39,550 13,896
Debtors 13 8,303 6,822
Cash at bank and i hand 16,325 19,715
6478 45433
Creditors: amounts falling due within one year 14 (37.883) (22,929)
Provision for other Liabilities 15 (17,546) {18,725)
Net current assets f (labiiities) 8,749 3779
Total assets less current liabilities 12,81 16,782
Creditors: amounts falling due after more than one 15 @717 (39,659)
year e
Net Assets 65,754 77123
Capita! and reserves
Catted up share capital 22 1,573 1,576
Share premum account 154,512 154 796
Other reserves 287 -
Profit and loss account (90,618) (79,249)

Total shareholders’ funds 65,754 77123

LARPEGNA LTD



The financial statements on page 16 to 42 were authorised forissue by the board of directors on 12 August 2022and signed oni its behalf by:

Director

Company Number: 10898646
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COMPANY BALANCE SHEET

Fixed assets

Investiments

Total assets less current liabilities

Creditors: amounts falling due after more than one
year

Net Assets

Capital and reserves
Called up share capital
Share premuwm account

Other reserves

Total shareholders’ funds

The Company's result for the year was £0i (2021 £nil).

Note

25

16

22

Asat

30 January 2022

As at
31 January 2021

£000 £000
163,682 159,124
163,582 169,124
163,582 159,124
(7,209) (2,79
166,373 156,373
1.573 1576
154,513 154,797
287
156,373 156,373

The financial statements on page 16 to 42 were authorised for issue by the board of directors on 12 August 2022 and signed on its behalfby:

Wilham Kim
Di

CARPEGNA LTD
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CONSOLIDATED STATEMENT OF CHANGES INEQUITY

Called-up Share Other Foreign Profit and Total

share premium reserves Exchange Loss  Shareholders

capital account Reserve Account *funds

£000 £000 £000 £000 £000 £000

Balance as at 26 January 2020 1,576 154,798 - (622) (70,397} 85,353

Loss for the year - - - - (8,727 {8727}

FX reserve movement - - - 497 - 497

Balance as at 31 January 2021 1,676 154,796 - (125) (79,124) 77123

Balance as at 1 February 2021 1,576 154,796 - (125) (79,124) 77123

{oss for the year - - - - {11,376) (11,376)

FX reserve movement - - - 7 - 7
Share buy-back and canceliation {3) (284) 2B7 - -

Balance as at 30 January 2022 1,573 154 512 287 (118) {90,500) 65,764
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COMPANY STATEMENT OF CHANGES INEQUITY

Balance as at 26 January 2020

Balance as at 31 January 2021

Balance as at 1 February 2021

Share buy-back and cancelfation

Baiance as at 30 January 2022

Calfed-up
share
capital

£000
1576

1,676

1,576

Profit and
Lass Account

£000

Total
Sharehoiders’
funds

£000
166.373

156,373

Share Other Foreign
premium  reserves  Exchange
account Reserve
£000 £000 £000
154,797
154,797 - -
154,797 -
{284} 287
154,513 287

CaRsEOMNA LT

156,373
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CONSOLIDATED STATEMENT OF CASH FLOWS

Note

Net cash (outflow) / inflow from operating activities 23

Taxation paid

Net cash {used in) / genarated from operating
activities

Cash flow from investing activities

Purchase of intangible assets

Purchase oftangible assets

Net cash used in investing activities

Cash flow from financing activities

Receipts / (repayments} fron revolver loan facility
Interest paid

Repayment of obligations under finance leases

Net cash (used in) / generated from financing
activities

Net increase/{decrease) in cash and cash equivalents

Cash and cash equivalents at beginning of the pericd

Exchange gains on cash and cash eguivalents

Cash and cash equivalents at the end of the period

CARPEGINA LTD

Year ended 30

Year ended 31

January 2022 January 2021
£000 £000
(4,487) 15,705
(786) {414)
{5,273} 15,291
(1,926) (1,500)
(2,012) (660)
(3,938) {2,160)
5,573 (4,368)
(82) (312)

(8) (128)
5,483 (4,808)
(3.728) 8,323
19,715 10,794
338 598
16,325 19,715
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NOTES TO THE FINANCIAL STATEMENTS

1. Statutoryinformation
Carpegna Ltd {the Company) and its subsidiaries {together the Group’} principal activity is that ofdesign and sals of cycling apparel
and accessories through e-commerce and retall channels.

Carpegna Ltd is a private company limited by shares and1s incorporated in London, England, registration number 10898646. The
address of its registered office is Rapha Works, 4 Elthorne Road, London, N19 4AG.

2. Statement of Compliance

The financial statements have been prepared in compliance with United Kingdont Accounting Standards, including Financial
Reporting Standard 102, "The Financial Reporting Standard applicable in the United Kingdom and the Republic of Ireland” ('FRS
102" and the Companies Act 20086,

3. Summary of significant accounting policies

The principal accounting policies appiied i the preparation of these consolidated and Company financia! statements are set out
below and have been consistently applied to all years presented. The current financial year covered by thase Audit Financial
Statement is the D2 weaek pertod ended 30 January 2022,

{(a) Basisof preparation
These consolidated and Company financial statements are prepared on a gong concern basis. under the historical cost convention,
as modified by the recognition of certain financial assets and liabilities measured at fair value, The presentation currencyis £ sterling,

The Company has taken advantage of the exemption in section 408 of the Companies Act from disclosing its indwidual profit and
loss account.

FRS 102 allows a quahfying entity certain disclosure exemptions, subject to certain conditions, which have been complied with,
mncluding notsfication of, and no objection to, the use of the exemptions by the Company's shareholders, The Company has taken the
advantage of the exemption from preparmg a statement of cash flows, on the basis that it is a qualifying entity and the consolidated
statament of cash flows, included in these financial statements, includes the Company's cash flows.

The preparation of financial statements require the use of certain critical accounting estimates. It also requires management to
exercise its judgement in the process of applying the Group and Company accounting policies (see note 3).

{b) Basis of consolidation

The Group consolidated financial statements include the finanaal statements ofthe Company (including overseas branches} and all
ofits subsidiary undertakings. The results of subsichary undertakings are included in the consolidated profit and loss account from
the date that control comimences, deenied to have been establishec on 17 August 2017, Acquisitions are accounted for under the
acquisstion method of accounting and the companies acquired or disposed of are nwluded n the consofidated profit and foss
account after or up o the date that control passes respectively All intra-Group transactions, balances, mcome and expenses are
eliminated on consolidation.

(c) Turnover recognition

Turnaver represents amounts receivable for goods and services net of value added taxes, trade discounts and a provision for
returns. The Group bases its estimate of returns on historical results, taking mto consideration the type of customer. type of
trangaction and specifics of each arrangement. The Group recoghises turnover when (a) the significant risks and rewards of
ownership have been transferred to the buyer: (b) the amount of turnover can be imeasured reliably; (c) it is probable that future
economiic benefits will fiow to the entity.

(d} intangible assets
Intangible assets are valued at cost less accumulated amortisation and accumulated impairment losses. Amortisationischarged to
the profit and loss on a straight line basis over their estimated useful lives.

Software -3 Years
Website -3 Years
Trademarks -3 Years
Acguired Brands -20 Years
Customer Relaticnsiups <14 Years
Goodwili - 10 Years

CARFEGNALTD 24



(e} Tangible assets
Tangible fixed assets are stated at cost tess depreciation. Depreciation is provided at rates calculated to write off the cost less
estimated residual valhe of sach asset aver its ecxpected useful economic life, as follows:

Lanctand Buildings - 33.33% straight line per annum
Plant and Machinery - 25%to 33.33% straight line per anmum

() Investments
Investments in subsidiary companies are stated at cost less provision for diminutionin value.

(g) Foreign currency
Transactions in foreign currencies are recorded using the hedged rate or the spot rate if no hedges are in place. Monetary assets

and liabilities denominated in foreign currencies ars translated using the rate of exchange ruling at the balance sheet date and the
gains or losses on translation are treated in accordance with hedge accounting FRS 102, section 12.

(i) Hedging arrangements
The group applies hedge accountng for transactions entered into to manage cash flow exposures.

Changesin the fairvalues of derivatives designated as cash flow hedges, and which are effective, are recognised in equity. Any
ineffectiveness in the hedging relationship (being the excess of the cumulative change in fair value of the hedging instrument
since Inception of the hedge over the cumulative change in the fair value

ofthe hedged item since mception of the hedge} is recognised in the profit and loss account.

The gain or foss recognised in cther comprehensive income is reclassified to the profit and loss account when the hedge
refationship ends. Hedge accounting is discontinued when the hedging nstrument expires, no longer meets the hedging criteria,
the forecast transaction is nolonger highly probable, the hedged debt instrument s derecognised ar the hedging instrument is
terminated.

The assets and liabilities of overseas subsidiary undertakings are translated at the closing exchange rate. Profit and loss accounts
of such undertakings are consolidated at the average rates of exchange during the period. Gains or losses on these translations are

takento reserves.

{h) Pension scheme
The Graup makes contributions to employees' personal pension funds. The assets of the funds are held separately from those of

the Company. The pension charge represents the amounts paid by the Group to the funds in respect ofthe period.

(i) Leased assets

(i} Finance leased assets

Finance leases are capitalised at commencement of the lease as assets at the fairvalue of the leased asset, or iflower, the present
value of the minimum lease payments calculated using the interest rate implicit in the lease. Assets are depreciated over the
shorter of the lease term and the estimated useful economic life of the asset, The capital element of lease obligations is recorded
as a liability on inceptien. Lease payments are apportioned between capital repayment and finance charge, using the effective

interest rate method.

(i) Operating leased assets
Leases that do not transfer all the risks and rewards of ownership are classified as operating leases. Payments under operatmg
leases are charged to the profit and loss account on a straight-line basis over the period of the lease.

(i) Lease incentives
Incentives recened to enterinto an opsrating fease are credited to the profit and loss account, to reduce the lease expense, ona
straight-line basis over the period of the lease.

(3) Stock

Stock s stated at the lower of cost and estimated selling price fess costs to sell. Stock s recognised as an expense in the penod in
which the related turnover is generated. Cost is determimed on the first-in, first-out (FIFO) method. Cost includes the purchase
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price, tax, duty, transport and handiing directly attributable to bring the stock to its presert location and condition. Obsclescence
is assessad regularly with a provision included for fragmented and old ines not expected to sellfor an NRY greater than cost.

(k) Exceptlionatitems
The Group classifies certain one-off charges that have a material impact on the Group's financial results as ‘exceptional items’,
These are disclosed separately in note 24 to provide further understanding of the financial performance of the Group.

() Taxation

Taxation expense for the period, comprises current tax that is payable in respect of the taxable profit for the year or previous years.
Tax is calculated on the basis that tax rates and taws that have been enacted by the year end. Deferred tax is recognised on
unrelieved tax losses to the extent that it is probable that they will be recovered against future taxable profits.

{m} Shared based payment transactions

Share-based payment arrangements in which the Group receives goods ar services as consideration forits own equity instruments
are accounted for as equity-settled share-based payment transactions, regardless of how the equity instruments are cbtained by
the Group.

The grant date faw value of share-based payments awards granted to employees is recognised as an employee expense, with a
corresponding increase in equity, over the perod in which the employses become unconditionally entitled to the awards. The fair
value of the awards granted is measured using an option valuation model, taking into account the terms and conditions upon which
the awards were granted. The amount recognised as an expense is adjusted to reflect the actual number of awards for which the
velatad service and nan-market vesting conditions are expected to be met, such that the amount ulhimately recognised as an
expense 1s based on the number of awards that do meet the refated service and non-market performance conditions at the vesting
date For share-based payment awards with non-vesting conditions, the grant date far value of the share-based payment is
measurad to reflact such conditions and there s no true-up for differences betweaen expected and actual vutcomes.

Share-based payment transactions in which the Company receives goods or services by incurring a llability to transfer cash or other
assets that s based on the price of the Company’s equity instruments are accounted for as cash-settled share-based payments.
The fair value of the amount payable to employees is recogmised as an expanse, with a corresponding increase m liabilitiss, over the
period w1 which the employees become unconditionally entitled to payment. The liability is remeasured at each balance sheet date
and at settlement date. Any changesin the fair value of the liability are recognised as personnel expense in profit orloss.

The Company's net obligation s based on Company performance metrics including EBITDA. That benefit 1s discounted to
determine its present value. Remeasurements are recogiiised in profit orloss it the pertod in which they arise.

(n) Significant accounting judgements and estimation uncertainty
Estimates and judgements are continually evaluated and are based on historical experience and other factors, mcluding
expectations of future events that are believed to be reasonable underthe circumstances.

Estimates:

(i} Refunds/Returns provision
Returns are prowded for at the period end in respect of actual retlrns completed within 90 days of the balance sheet date. The
stock return provision is estimated based on the level of returns and margins historicaliy achieved.

(i) Depreciation/Amortisation
Useful economic lives of assets are reviewed regularty to ensure that depreciation and amortisation rates are reasonabie

(iii) Share-Based Payments

A subsidiary company has previously issued shares to employees. The terms of these shares are set out in detail in the Articles of
Association of Rapha Racing Limited. In suimimary, the shares are not entitled to vote or receive dividends and have restirictions
on transfer Additionally, the shares are reguired to be transferred by the employees toa Group company, in the event of leaving
employment of the Greup. The amount payable on leaving employment depencts on the nature of the leaver. Separate terms also
apply on a future change aof control of the Group or the subsidiary company.

The employges can sell these shares to the company  future option periods between 2023 and 2028, provided the individuals

continue in employment with the group. The future consideration payable s dependent on the perforimance of the Group in
future years, specifically in relation to EBITDA,
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In assessing the accounting treatment of the shares, the Directors have to consider anumber of factors including, a) the
likelinood of employees leaving the employment of the Group, b) the likelihood and timing of a futuee change in control of the
Group or subsidiary company; and c) the nature of the future payment based on EBITDA. A calculation for accounting ourposes
is based on this judgement. This involves making a number of estimates, including the expected amount payable infuture years,
and the discount rate applied to the liakility.

The charge recognised in the yearis disclosed innote 26.

{iv) Goodwill and Intangible Assets
The below table summarises the sensitivity from assumiptions made by the Company in respect to the unohservable inputs used
inthe fair value measurement of Goodwill and other Intangible Assets when assessing for impairment. The pre-tax discount rate

i513.64% (1% post-tax).

Headroom against Goodwill &

| L Scensitivit,
ned L ensiivily range Intangibles Balance (£000)
AL 30 January 2022
: 0.50% 64,561
Discount rate
L L -050% 86,861
G.50% 83.661
Termunal growth -
- -0.50% 67,461
10% pa 86,790
Sales h o
 lD%pa 63,975

{v) Store impairment
Store assets are tested annually forimpairment by comparing discounted future cash flows with the net book vaiue of such

assets. Key sensitivities include the discount rate.
Judgements:

() Going concern

The directors have given careful consideration of the financial forecasts and the underlying risks and assumptions in those
forecasts and are satisfied that all the assumptions they have made are reasonable and realistic. Sales growth rates usedin
financial forecasts reflect the ncreased customer demand experienced throughout 2021 and the impact of Brexit. has been
considered with increased costs built in. Sensitivity analysis and stress tests have been performed with 2 number ofareas
identified to help manage the cash position if required mcluding overheads, stock purchases and recruitment. These forecasts
have been stress tested with comfort gained that the Groupis a going concern.

The shareholderlcan notes set out in note 16 are repayable on 30 June 2024

The financial statements have therefore been prepared on the gomng concern basis and the directors believe thers to be no
uncertainty on this matter,

(o) Business combinations and goodwill

Business combinations are accounted for by applying the purchase metheod. The cost ofthe business combination is the fairvalue of
the consideration given, liabitities incurred or assumed and of equity instruments issued. Onacguisition of a business, fair values are
attmbuted tothe identifiable assetsliabilities and contingent liatsilities unless the fair value cannot be measured reliably, inwhich case

the value isincorporated in goodwill.

Goodwill recognised reprasents the excess of the fair value and directly attributable costs of the purchase consideration over the
far values to the Group's interest in the identifiable net assets, liabilities and contingent liabilities acquired. Goodwill is amortised
over its expected useful Iife which is estimated to be ten years. Goodwili i1s assessed for impainment when there are indicators of
impairment and any impairment s charged to the Profit and Loss account. No reversals of impairment are recognised.
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(p) Financial Instruments
The Group and Company use FRS 102, section121n respect of hedge accounting.

(i) Financial assets

Basic financial assets, including casihat bank and m hand. are initially recognised at transaction price. unless the arrangement
constitutes a financing transaction, where the transaction is measured at the present value of the future receipts discounted at.
amarket ratc of interest. Such assets are subseauently carvied at amortised cost using the effective mterest methocl.

At the end of'each reporting period financial assets measured at amortised cost are assessed for objective evidence of
mpairment. Fan asset s impaired, the imparment loss s the difference between the carrying amount and the present vaiue of
the estimated cash flows, discounted at the asset's original effective nterest rate. The impairment loss 1s recognised in profit or
loss.

Other financial assets are initizlly measured at fair value, which 1s normally the transaction price.

Financial assets are derecognised when (2} the contractual rights to the cash flows from the asset expive or are settied, or (b}
substantially all the risks and rewards of the ownership of the asset are transferred to another party, or (c) controt of the asset
has been transferred to another party who has the practical ability to unilaterally sefl the asset to an unrelated third party
without snposing additional restrictions.

(i) Financial hiabilities

Basic financial kahilities, includig the other creditors and amounts due to group undertakings, are initially recognised at
transaction price, unless the arrangement conshitutes a financing transaction, where the debt instrument is measured at the
present value of the future receipt discounted at amarket rate of interest.

Debtinstrumients are subsequently carriec at amortised cost, usng the effective interest rate method.
Trade creditors are obligations to pay for goods or services that have been acquired inthe ordinary course of business from
suppliers Trade creditors are recognisad mitially at transaction price and subseqguently measured at amortised cost using the

effective interest method.

Financial liahilities are derecogrised when the liability 1s extmguished, that s when the contractual obligation s discharged,
cancelled or expires.
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

4_Turnover

The turnover for the year is split between key geographic markets as follows:

UK

Europe
USA/Canrada
Asia Pacific

Rest ofthe World

Analysis of turnover by category:

Sale of goods

Services provided

Turnover for the Company during the year was £0 (2021: £0).

5. Operating Loss

The operating loss is stated after charging:

Audit Fees

Non Audit Fees

Depreciation of tangible fixed assets
Amortisation of intangible fixed assets
Operating lease rentals

Forsign exchange differences

CARPEGNA LTD

Year ended

30 January 2022 . J;izll“;g%?
£000 £000
26,244 19,629
34,245 25483
37,554 07,945
31,593 23,509
2,069 1539
131,705 58,005
Year ended Year ended

30 January 2022

31 January 2021

£000 £000
130,19 96,506
1,514 1,499
131,705 88,005
Year ended Year ended

30 January 2022

£000
115
145
722
1,537
3,631
8f1

31January 2021

£000
85

217
937
12,923
2,984
122
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

6. Employees and directors

The average monthly number of persons (including executve directors) employed by the Group during the year was:

Yearendad Yearended
30 January 2022 31 January 2021
No. No.
Administration and centrai functions 235 202
Clubhouses 220 210
Regional marketing 29 26
484 438
Staff costs, mcluding directars’ remunaration, were as follows:

Year ended
30 January 2022 Yearended
31 January 2021
£000 £000
Wages and salares 17,677 15 994
Social security costs 2,161 1918
Other pension costs 633 435

B 20,471 18.405

The average monthly number of persons (including executive directors) employed by the Company during the year was 0 (2021: )

and staffcosts of the Company during the year was £l (2021 £il).

CHRPEGNA LTD
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
7. Directors’ and key management personnel remuneration

Remuneration in respect of directors was as follows:

Year ended Year ended

30 January 2022 31 January 2021

£000 £000

Aggregate emcluments 430 310
Contributions to money purchase pension schemes 10 10
440 320

Na directors exercised share oplions during the year (2021 none).

The highest paid director received total emoluments of £391k (2021 £260k) including £10k (2021: £10k) contributions to money
purchase pension schemes.

Both the G Ordinary shares and the B10rdinary shares are a long-term incentive scheme as per the Regulations, and therefore
require disciosure as directors remuneration.

Inrelation to the G Ordinary shares, no amounts were paid to, or receivable by, the directors for the year ended 31 January 2021
and 30 January 2022, and therefore no amounts are required to be disclosed.

In relation to the B1 Ordinary shares, no amounts were paid to, or receivable by, the directors for the year ended 31 January 2021
and 30 January 2022, and therefore no amounts are required to be disclosed. Additionally, as the B1Ordmary shares were not
awarded i the year, nc amounts are required to be disclosed in refation to shares recerved or receivabie under long-term
mcentive schemes (2021: None).

Key management includes the directors and members of senior management. The compensation pasd or payable to key
management for employee services 1s shown below:

Year ended Year ended

30 January 2022 31 January 2021
£000 £000
Aggregate emoluments 1817 1,436
Contributions to money purchase pension schemes 58 41
1875 1,477
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

8. Interest Payable and similar expenses

interest expense on bank loans and revolving factity
Loan note interest

Otherinterest

Finance lease nterest

Total interest payable and similar expenses

Interest payable for the Company durng the year was £0 (2021 £0).

CARPEGNA TR

Year ended Year ended

30 Janvary 2022 31January 2021
£000 £000
147 297
3,037 2.807

39
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

9. Tax on Loss

Current Tax

UK Corporation Tax on profit / (loss) for the year
Foreign corporation tax for the year

Total Current Tax

Deferred Tax

Origination and reversal of timing differences - intangible
assets

Origination and reversal of timing differences - unrelieved
losses

Total Deferred Tax

Tax on profit / (loss}

Yearended Yearended

30 January 2022 31 January 2021
£000 £000

273 352

616 B14

889 866

{1,181) (1,181

1,129 1.966

(52) 785

837 1,651

The tax assessed for the perod is higher (2021 higher} than the standard rate of corporation taxin the UK of 19% (2021

19%). The differences are explained below:

Reconciliation of Tax Charge

Loss Before Tax

Loss Before Tax muitiplied by standard rate of tax in the UK of
19%. {2021:19%)

Effects of:

Expenses not deductible for tax purposes
Deferred taxliability release

Deferred tax asset release

Timing differences including capital allowances

Impact of overseas tax rates

Tax charge / (credit) for the Year

Yearended Year ended
30 January 2022 31 danuary 2021
£000 £000
{10,538) {(7,076)
(2,002) (1,344)
2,424 2,728
(1,181 (1,181)

1129 1,966
{234) (273)

701 (245)

837 1,651

The impact of recalculating the deferred tax liability using the current UK Corporation Tax rate of 19% would be £3,713k
{2021 £3,863k}. The amount of unused tax Iosses carried forward at 30 January 2022 is £3,976k (2021: £10.418k).

The UK Budget from March 2021 announced that the main rate of Corporation Tax will increase to 25% from 1 April 2023.
The impact of recalculating the deferred tax liability and asset using 25% would be £49k and £357k respectively.
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

10. Intangible assets

GROUP Website & Trademarks Goodwilt Brand Customer Total
Software MNames Relationships

LOo00 E00C £000 £000 L0060 £000
Cost
At 1 February 2021 10,315 479 58,760 79,400 13,000 160,544
Additons in the year 1,926 . - - 1,926
Dispasalsin the year (621) - . - . (621
At 30 January 2022 12,220 479 58,750 79,400 13,000 161,849

Accumulated
Amortisation

At1February 2021 3,144 459 21630 14,056 3,21 48,500
Charge for the year 1,288 4 5,367 3,450 928 1,637
Disposals n the year (227} - - - (227)
A 30 January 2022 10,205 ) 463 26,997 18,006 4,139 59,810

Net book value

At 31 January 2021 177 20 35120 55344 9.789 12,044

AL 30 danuary 2022 2,015 16 29753 61,394 8,861 102,039

The individual intangible assets, excluding goodwill which are material to the financial statements compromise intangibles acauired
through the acquisition of Rapha Racing Ltd.

As at 30 January 2022 As at 31 January 2021
Net book value Years Net book value Years
£000 remaining £000 remaining
Brand Names
Rapha Racing Ltd 61,294 16 65,344 17
Customer Relationships
Rapha Racing Ltd 3,861 10 9789 T

COMPANY
The company had nointangible assets at 30 January 2022 (2021 nil).
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NOTES TO THE FINANGIAL STATEMENTS (CONTINUED)
1. Tangible assets

GROUP

Cost
At 31 January 2021

Additicns in the period
At 30 January 2022

Accumulated depreciation
At 31 January 2021

Charge for the period
Exchange adjustments

At 30 January 2022

Net book value

At 31 January 2021

At 30 January 2022

Company

The company had no tangibie assets at 30 January 2022 (2021 nl}.

CARPEGNA LTD

Land & Plant & Total
Buildings Machinery
£000 £000 £000
6,5M 6,673 13,184
663 1,349 2,012
7174 8,022 15,196
6,364 5,861 12,225
104 618 722
82 84 166
6,550 6,663 13,13
147 812 959
624 1,459 2,083
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NOTES TO THE FINANGIAL STATEMENTS {CONTINUED)

12. Stocks
Group Group
Group As at 30 January 2022 As at 31 January 2021
£000 £000
Goods for resale 39,5650 18,896
Cost of sales charged through the Consolidated Profit and Loss Account in the year totalled £82 1m (2021 £563.1m)
13. Debtors
Group Group
As at 30 January 2022 As at 31 January 2021
£000 £000
Amounts falling due within one year:
Trade debtors 4,229 1755
Other debtors 40 284
Prepayments and accrued income 3,279 2,899
7,548 4,938
Amounts falhing due after one year:
Deferred tax assct 765 1884
Total debtors 8,303 6,822

A deferred tax asset has been recognised on unrelieved tax losses on the basis it s probable that they will be recovered against
future taxable profits. Losses totalling £6.442k (2021: £6,857k) were offset aganst the taxable profit in the year.

14. Creditors: amounts falling due within one year

Group
As at 31 fanuary 2021

£000

8127
1,698
3,548
2,332

677

6,547

Group

As at 30 January 2022

£000

Trade creditors 12,138
Other taxation and social security 1,544
Othercreditors 3,722
Loans and other horrowings (Note 17) 7,904
Corporation tax 779
Accruals and deferred mcome 1,796
37,883
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

15. Provisions for {abilities

Deferred Tax
The provision for deferred tax consists of the following deferrad tax habilities:

As at 30 January 2022 As at 31 January 2021

Group

£000 £000
Acguired Intangible Assets 17,546 18,725
Total Provision 17,546 18,725

Deferred tax has been unwound in line with amortisation on Brand Names and Customer Relationships.

Company
The Company had ne deferred tax provision at 30 January 2022 (2021: nil).

16. Greditors: amounts falling due after more than one year

Group Company Group Company
As at 30 January 2022 As at 31 January 2021
£000 £000 £000 £000

Loan Notes 39,908 - 36,908
Share Based Payment Liability {(Note 7,209 7,209 2,7% 2,751

26}
47147 7.209 39,659 2,751
Loan notes

The Shareholder loan notes are unsecured, subordinated and redeemable on 30 June 2024. Interestis charged at 8%.

17.Loans and other borrowings

Group Group

As at 30 January 2022 As at 31 January 2021

£000 £000

Revolving Credit Facility 7,904 2.332
7.904 2,332
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NOTESTO THE FINANCIAL STATEMENTS (CONTINUED)

Revolving credit facility

interest is charged at LIBOR plus 2.35% on the draw-down amount, At year end the total facility size was £3.000,000,
maturing i March 2024 in March 2022 an extended RCF agreement was entered into with the bank. The term is 172 months,
the facility stize s £8,000,000 and innterest s charged at LIBOR plus 2.35%.

Finance leases

The future minimum finance tease payments at 30 January 2022is £0 (2021 £0).

18. Commitment under Operating Leases

AL 30 January 2022 and 31 January 2021 the Group had total commitments under non-cancellable operating leases as
shown below. These are set out on when payments are due.

Group Group

Payments Due As at 30 January 2022 As at 31 January 2021
£000 £000

Within 1 Year 4,117 2704
Within 2-5 Years 12,668 7.880
Aftor 5 years e 902
23,897 1,486

The amount payable after B vears is £7 112k (2021: 902k) and is due in nstaiments. The terms of repayment vary based on
the underlying lease

19. Related-Party Transactions
The Company paid the diwector N D Evans £50k (2021: £50k) in consultancy fees.
The Company paid Bentonville Housing, L LC £30k (2021 £12,000) in rent charges.

The Company recorded a £500k expense (2021 £500k) for monitoring fees due to RZC Investments, LLC This amount
remains unpaid at year end.

Other than the transactions disclosed above, the Company's other refated party transactions were with whally owned subsidiares
50 have not been disclosed.

The kay management personnel of the Company are defined as the directors and senior management. The Directors of Rapha
holding growth shares are as follows,

+  Nick Evans - G Ordinary shares

. Simon Mottram - G Qrdinary shares, Bt Grdinary shares
»  Matthew Tarver -~ nong

«  Steuart Walton - none.
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NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
The senior management of Rapha for the purposes of key management personnel are as follows;
+  MarkBuckley - G Ordinary shares, H Ordinary shares
»  DanBlunire - G Ordinary shares, H Ordinary shares
. Francois Convercey — G Ordinary shares, H Grdinary shares
e AndrewBerks - G Ordinary shares, H Ordinary shares
=  Carcline Crosswell - G Ordinary shares, H Ordinary shares

As thereis no accounting charge for the B1 Ordinary shares no disclosure is required.

In retation to the G Ordinary shares, key management personnel compensation includes an amount of £1,262k (2021: £724k) in
total for Nick Evans and Simon Mottram and £3,155k (2021;1,809k) for senior management.

20. Post-employment Benefits
Defined Contribution Scheme

The group operates a defined contribution pension scheme with assets held in a separately administerad fund. Amounts charged
inthe consolidated profit and loss account total £633k {(2021: £495k).

21. Controfling Party

Group and Company
The company s owned by a number of private shareholders and companies. In the opinion of the directors, the company's uitimate
controlling party is Lawrence Classics LLC, a company incorporated in the United States.

22. Called up Share Capital

Group and Company
Allotted, called up and fully paid:

No. £000
At 31 January 2021 157,614,724 1,576
Share buy-back and canceliation (287.025) (3)
At 30 January 2022 167,327,699 1,573
287,025 B2 shares were bought back by the Company in the year and subsequently cancelled.
The share capital iIs made up as follows:
As at 30 January 2022 As at 31 January 2021
Class Value of Share No Value £000 No Value £00C
A 0.01 140,470,316 1,405 140,470,316 1,405
B1 0.01 8,405,023 84 8,405,023 84
B2 0.01 8,452,360 84 8,739,385 87
1,573 1,576

B1and B2 Ordinary shares

The B1and B2 Ordinary shares carry the mght to vote, and the right to a dividend payment. The holders of these classes of shares
are subject to transferrestrictions. The Articles of the Company set out the amounts to be received by these sharenclders ona
future return of capital or sale of the shares.
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23. Notes to the statement of cash flows

Loss for the financial year
Adjustments for:

Tax onloss on ordinary activities
Net interest expense
Operating loss

Amortisation of intangible assets
Depreciation of tangible assets
Share based payment charge
Working capital movements:
{increase)/Decrease in stocks
nerease m debtars

Increase in creditors

Net cash {used in) / generated from operating activities

24._Exceptional items

Exceptional items can be categorised as follows:

Legal and professional fees
Other exceptional costs

Employae share expense

Year ended Year ended
30 January 2022 31 January 201
£000 £000
{11,376) (8,727)
837 1,651
3,359 anuz
(7,180) (3,964)
1,637 12,923
722 937
4 417 25633
(20,653) 1,480
(2,610} (652)
9,280 2,248
(4,487) 18,705
Year ended Year ended

30 January 2022

£000
658
65
4,417
5,140

31 danuary 2021

£000
121
55
2,533
2700

Legal and professional Fees include amount paid o restructure the RCF agreement, exceptional recruitment and employee costs,
agent fees for the new London head office and a company valuation.
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25. Investments

Group and Company

Cost and Net Book Value
At 31 January 2021

Rapha Racing Ltd - Capital Contribution

At 30 Janugry 2022

Subsidiary undertakings

The company holds investments either directly or indirectly in the eguity share capital of:

Name

Rapha Racing L td
Rapha Travet Limited

Rapha Racing 1 L C

Rapha Racing Kabushiki
Kaisha

Rapha Racing PTY Limited
Rapha Racing BY

Rapha Limited

Rapha Racing Pte Limited
Rapha Racing ApS

Rapha Racing Spain S

Share Class

Ordinary
Ovrdinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary

Ordinary

Holding

100%
100%
100%
100%
100%
100%
100%
160%
100%

100%

Group Company
£000 £000
159,124
4 458
163,687
Business Registered office
Sales Rapha Works, 4 Eithorne Road,
London, N19 4AG
Travel Rapha Works, 4 Elthorne Road,
London, N19 4AG
Salos 1915 NW Kearney St, Portlan OR
97209, USA
65-10 Nobeyama, Nagano 384-1305,
Sales
Japan
Sales 4/410 Crown St, Surry Hills NSW
’ 2010, Australia
Sates Wolvenstraat 10 H, 1016ER
Amstedam, Netherlands
Sales Suite 3817, 38th Floor, Sutton
) Court, Hong Kong
Sales 101B Telok Ayer Street, #03-02
068574, Singapore
Sales Amalieegade 12,1256 Copenhagen K,
Denmark
Plaza Del Rosario 1, Palma de
Sales

Maltorca, 07001, Spain

Rapha Racing Ltd and Rapha Travel Limited have opted to take advantage of the exemption from audit under section 479a
of the Companies Act 2006 for the year ended 30 January 2022,

The Company will guarantee the debts and liabilities of the above UK subsidiary undertakings at the balance sheet datein
accordance with section 479C of the Companies Act 20086. The Company has assessed the probability of loss under the

guarantee as remote.
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26. Share-Based Payments

Long-Term Incentive Plan

A subsidiary company has issued shares to certain employees. These shares have certain restictions on transfer and can
be sold to the Campany in future option periods hetween 2023 and 2028, provided the ndividuals continue inemployment
with the Group. The future consideration payable 1s dependent on the performance of the Group in future years,
specifically it relabion to EBITDA,

The H Ordinary shares have put option periods in each of 2023 and 2024 where the employee can require Carpegna to
acqguire the shares, provided EBITDA i the most recent year for the Carpegna group is greater than £10 million. The price
paid for the shares is based anthe EBITDA achieved (up to £13 million), with a price ranging from £400 - £1,000 per share.
The method of settlement s cash. There are tag-along/drag-along rights ona sale or tisting of the Company or Carpegna,
and Carpegna has a call option to purchase the shares on a future sale. There are various Good leaver, Bad leaver and For
Cause leaver terms.

The G Ordmary shares have put option penaods it each of 2026, 2027 and 2028 where the empioyes can raguire Carpegna
to acauire the shares. The price pad for the shares is hased on the waterfall set out inthe Articles, cafcuiated using
EBITDA in the most recent year, muttiplied by 14, and adjusted for net debt and net working capital at that time. The
method of settlement is cash. There are tag-along/drag-along rights on a sale or listing of the Company or Carpegna, and
Carpegna has a call option to purchiase the shares on a future sale. There are various Good leaver, Bad leaver and For
Causc [eaver terms.

The J Ordinary shares have a put option period in 2023 where the empioyee can require Carpegna to acquire the shares.
The price paid for the sihares is based on the waterfalf sat outin the Articles, calcutated using EBITDA in the most recent
year, multiphed by 14, and adjusted for net debt and net working capital at that tume. The method of settlement is cash.
Therg are tag-along/drag-along mghts on a sale or listing of the Company or Carpegna, and Carpegna has a call option to
purchase the shares on a future sale. There are varous Good leaver, Bad leaver and For Cause leaver terms.

The expense recogmised n the year in refation to the long-term incentive planis £3 814k (2021 £2,533k).

B1Shares
The company has previously issued shares to a director of the Company. These shares have certain restrictions on transfer
and can be sold to the Company or angther shareholder in the Company mfuture option perods between 2021 and 2023,

provided the mdividuals continue m employment with the Group.

This arrangement is split into two parts, with half classified as an eguity-settied share-based payment arrangement and half
classified as a cash-settled share-hased payment.

The grant-date fair value of the equity-settled share-hased paymentis £nil, and therefore no charge has been recognised in
the profit and loss account for the years ended 30 January 2022 or 31 January 2021.

The cash-settled share-based payment liabilty s £0 at 30 Janvary 2022 and 31 January 2021,
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